
APPENDIX VOLUME II Page 1 

IN THE UNITED STATES DISTRICT COURT 
FOR THE NORTHERN DISTRICT OF TEXAS 

DALLAS DIVISION 

SECURITIES AND EXCHANGE
COMMISSION,  

      Plaintiff, 

v. 

TIMOTHY BARTON ET AL., 

      Defendants, 

DJD LAND PARTNERS, LLC, and 
LDG001, LLC, 

Relief Defendants. 
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CASE NO. 3:22-cv-2118-X 

APPENDIX VOLUME II 

APPS. 109-391 

IN SUPPORT OF SOUTHERN PROPERTIES CAPITAL, LTD.’S MOTION 
FOR INTERVENTION, OPPOSITION TO RECEIVER’S VERIFIED 
MOTIONS FOR APPOINTMENT OF APPRAISER, APPROVAL OF 
APPRAISERS, APPROVAL OF HEARINGS AND APPROVAL OF SALES 
AND BRIEF IN SUPPORT OF COMPLAINT FOR DECLARATORY 
RELIEF WITH RESPECT TO PARC AT WINDMILL FARMS AND 
BELLWETHER RIDGE 

Ex. No. Title App. No. 

Ex. 5 Windmill Amended and Restated Pledge and Security Agreement 
(TWRF) 

App. 109-137 

Ex. 6 Windmill Amended and Restated Pledge and Security Agreement 
(JMJAV) 

App. 139-167 

Ex. 7 Windmill Amended and Restated Pledge and Security Agreement 
(Enoch) 

App. 169-197 

Ex. 10 Rescission to First Amendment to Promissory Note App. 205 
Ex. 11 First Amendment to Letter Loan Agreement App. 207-208 
Ex. 12 Second Amendment to Promissory Note App. 210-211 
Ex. 13 First Amendments to Pledge and Security Agreements App. 213-218 
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Ex. 14 Third Amendment to Promissory Note App. 220-222 
Ex. 15 Fourth Amendment to Promissory Note App. 224-227 
Ex. 16 Second Amendment to Letter Loan Agreement App. 229-231 
Ex. 17 UCC Financing Statement (Enoch) App. 233-235 
Ex. 18 UCC Financing Statement (TWRF) App. 237-238 
Ex. 19 UCC Financing Statement (JMJAV) App. 240 
Ex. 20 UCC Financing Statement (JMJAV) App. 242 
Ex. 21 UCC Financing Statement (JMJD4) App. 244 
Ex. 22 Windmill Exercise Letter and Purchase Agreement App 246-275 
Ex. 23 Confirmation of Receipt App. 277-279 
Ex. 24 Letter to Receiver App. 281-282 
Ex. 25 Promissory Note App. 284-296 
Ex. 26 Deed of Trust App. 298-348 
Ex. 27 Bellwether Note App. 350-361 
Ex. 28 Bellwether Amended and Restated Pledge and Security 

Agreement (TWRF) 
App. 363-391 

RESPECTFULLY SUBMITTED BY: 

/s/ C. Gregory Shamoun 
C. GREGORY SHAMOUN
State Bar No. 18089650
Email: g@snlegal.com
BRIAN K. NORMAN
State Bar No. 00797161
Email: bkn@snlegal.com
J. BLAIR NORRIS
State Bar No. 24014515
Email: bn@snlegal.com
SHAMOUN & NORMAN, LLP
1800 Valley View Lane, Suite 200
Farmers Branch, Texas 75234
Telephone (214) 987-1745
Facsimile: (214) 521-9033

ATTORNEYS FOR SOUTHERN 
PROPERTIES CAPITAL, LTD. 
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CERTIFICATE OF SERVICE 

The undersigned hereby certifies that, on March 10, 2023, a true and correct copy of the 
foregoing document was served upon all counsel of record through the Court’s CM/ECF system: 

C. Gregory Shamoun _____ FACSIMILE 
State Bar No. 18089650 _____ CERTIFIED MAIL, RRR 
Email: g@snlegal.com _____ U.S. FIRST CLASS MAIL 
Brian K. Norman _____ HAND DELIVERY 
State Bar No. 00797161 _X__ ELECTRONIC TRANSMISSION 
Email: bkn@snlegal.com
J. BLAIR NORRIS
State Bar No. 24014515
Email: bn@snlegal.com
SHAMOUN & NORMAN, LLP
1800 Valley View Lane, Ste 200
Farmers Branch, TX 75234

/s/ J. Blair Norris
J> BLAIR NORRIS
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AMENDED AND RESTATED 

PLEDGE AND SECURITY AGREEMENT 

This AMENDED AND RESTATED PLEDGE AND SECURITY AGREEMENT (as 
amended, modified and supplemented and in effect from time to time, this "Agreement") dated 
as of December _, 2017, is from TRWF, LLC, a Delaware limited liability company 
("Pledgor") to JMJ DEVELOPMENT, LLC, a Texas limited liability company (together with 
its successoxs mid assig11s, "Lender" . 

RECITALS: 

A. Pursuant to that certain Letter Loan Agreement of even date herewith between 
TR WF LLC, a Delaware limited liability company ("Borrower") and Lender ( as amended, 
restated, replaced, supplemented or otherwise modified, the "Loan Agreement"), Lender agreed 
to make a loan in the amount of $7,300,000.00 (the "Loan") to Borrower. Capitalized terms 
used but not otherwise defined herein shall have the meanings given to them in the Loan 
Agreement. 

B. To secure Borrower's obligations under the Loan Documents, Pledgor is required, 
among other things, to pledge, and by this Agreement does pledge, among other things, all of its 
right, title and interest in, to and under the Collateral (as defined below). Pledgor has executed 
and delivered that certain Pledge and Security Agreement dated December_, 2017, and has 
executed this Amended and Restated Pledge and Security Agreement in order to amend and 
restate certain provisions of the Pledge and Security Agreement. 

NOW, THEREFORE, in consideration of the foregoing and in order to induce Lender to 
make the Loan, and for other good and valuable consideration, the receipt and sufficiency of 
which is hereby acknowledged, the parties hereto hereby agree as follows: 

ARTICLE I - GRANT OF SECURITY INTEREST; COLLATERAL 

Section 1.1 Collateral. As security for the full and punctual payment of the Debt and 
performance of Pledgor's obligations under the Loan Documents and Pledgor's obligations 
under this Agreement (whether at stated maturity, by required prepayment, declaration, 
acceleration, demand or otherwise, including without limitation the payment of amounts that 
would become due but for the operation of the automatic stay under Section 362(a) of the 
Bankruptcy Code, 11 U.S.C. §362(a)), whether allowed or allowable as claims) (collectively, the 
"Secured Obligations"), Pledgor hereby grants, pledges, hypothecates, transfers and assigns to 
Lender a first priority and continuing lien on, and first priority security interest, in, and, in 
furtherance of such grant, pledge, hypothecation, transfer and assignment, hereby transfers and 
assigns to Lender as collateral security, all of Pledgor's right, title, ownership, equity or other 
interests in and to the following, whether now owned or hereafter acquired, now existing or 
hereafter arising and wherever located (collectively, the "Collateral"): 

Security Agreement 
JMJ Development, LLC-TRWF, LLC 

Pagel 
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(a) The legal and beneficial ownership interests in and to (including, without 
limitation, all Equity Interests) the Persons described in Schedule I attached hereto (each, a 
"Pledged Entity") as and to the extent of the pledged Equity Interests described on said 
Schedule I (collectively, the "Pledged Equity"); 

(b) all rights, privileges, general intangibles, payments intangibles, voting 
rights, authority and power arising from its interest in the Pledged Equity; 

(c) the capital of Pledgor and any and all profits, losses, Distributions (as 
defined below), and allocations attributable to the Pledged Equity as well as the proceeds of any 1----------,C,==::....:;='-'--'-!"---'-~~==_;c___.:....c=c.:._.:..__cc:.;__:_::_=:....::._=====c;::.=-:..c.::;c:....::,:....:::c,..,====---=-:....::=------~----
Distribution thereof, whether arising under the terms of any Organizational Agreement (as 
defined below) or otherwise; 

( d) all other payments, if any, due or to become due, to Pledgor and all other 
present or future claims by Pledgor against any Pledged Entity, or in respect of the Pledged 
Equity, under or arising out of (i) any Organizational Agreement, (ii) monies loaned or 
advanced, for services rendered or otherwise, and/or (iii) any other contractual obligations, 
commercial tort claims, supporting obligations, damages, insurance proceeds, condemnation 
awards or other amounts due to Pledgor from any Pledged Entity or with respect to the Pledged 
Equity; 

(e) Pledgor's claims, rights, powers, privileges, authority, options, security 
interests, liens and remedies, if any, under or arising out of the ownership of the Pledged Equity; 

(f) to the extent permitted by applicable law, Pledgor's rights, if any, in any 
Pledged Entity pursuant to any Organizational Agreement, or at law, to exercise and enforce 
every right, power, remedy, authority, option and privilege of Pledgor relating to the Pledged 
Equity, including without limitation, the right to (i) execute any instruments and to take any and 
all other action on behalf of and in the name of Pledgor in respect of the Pledged Equity, (ii) 
exercise any and all voting, consent and management rights of Pledgor in or with respect to any 
Pledged Entity, (iii) exercise any election (including, but not limited to, election of remedies) or 
option or to give or receive any notice, consent, amendment, waiver or approval with respect to 
any Pledged Entity, (iv) enforce or execute any checks, or other instruments or orders of any 
Pledged Entity, and (v) file any claims and to take any action in connection with any of the 
foregoing, together with full power and authority to demand, receive, enforce or collect any of 
the foregoing or any property of any Pledged Entity; 

(g) all Investment Property (as such term is defined in Section 9-102 of the 
UCC (as defined below)) issued by or relating to any Pledged Entity, or otherwise relating to the 
Pledged Equity; 

(h) all additional Equity Interests or other property, securities, or assets now 
existing or hereafter acquired by Pledgor relating to a Pledged Entity, including, without 
limitation, as a result of any consolidation, combinations, mergers, reorganizations, acquisitions, 
exchange offers, recapitalizations of any type, contributions to capital, splits, spin-offs, or similar 
actions or the exercise of options or other rights relating to the Pledged Equity; 

SecUiity Agreement 
JMJ Development, LLC-TRWF, LLC 2 
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(i) all partnership certificates, member certificates, stock certificate, or any 
other instrument, note, chattel paper or certificate (including, without limitation, all "certificated 
securities" within the meaning of Section 8-102 of the UCC) (whether or not qualifying as 
Investment Property) representing the Pledged Equity in any Pledged Entity and any interest of 
Pledgor in the entries on the books of any financial intermediary pertaining to such certificates or 
writings, and all options and warrants for the purchase of such Equity Interests now or hereafter 
held in the name of Pledgor (collectively, "Certificated Securities"), and all Certificated 
Securities in any Pledged Entity from time to time acquired by Pledgor in any manner, and any 
interest of Pledgor in the entries on the books of any financial intermediary pertaining to such . . . . 
instruments and other rights and options from time to time received, receivable or otherwise 
distributed in respect of or in exchange for any or all of such Certificated Securities (including all 
rights to request or cause the issuer thereof to register any or all of the Collateral under federal 
and state securities laws to the maximum extent possible under any agreement for such 
registration rights), and all put rights, tag-along rights or other rights pertaining to the sale or 
other transfer of such Collateral, together in each case with all right under any Organizational 
Agreements pertaining to such rights; and 

G) (i) all "proceeds" (as such term is defined in Section 9-102 of the UCC) of 
any or all of the foregoing (whether cash or non-cash proceeds, including insurance proceeds), 
(ii) whatever is receivable or received when any of the Collateral is sold, collected, exchanged or 
otherwise disposed of, whether such disposition is voluntary or involuntary, and includes, 
without limitation, all rights to payment, including return premiums, with respect to any 
insurance relating thereto and also includes all interest, dividends and other property receivable 
or received on account of any of the Collateral or proceeds thereof, and in any event, shall 
include all Distributions or other income from any of the Collateral, all collections thereon or all 
Distributions with respect thereto, and (iii) all proceeds, products, accessions, rents, profits, 
income, benefits, substitutions and replacements of and to any of the Collateral. The inclusion of 
proceeds in the Collateral does not authorize Pledgor to sell, dispose of or otherwise use the 
Collateral in any manner not specifically authorized hereby. 

Section 1.2 Definitions. As used herein, the following terms shall have the following 
respective meanings: 

(a) "Distributions" means all dividends, distributions, liquidation proceeds, 
cash, profits, instruments and other property and payments or economic benefits or interests to 
which any Pledgor is entitled with respect to the Pledged Equity whether or not received by or 
otherwise distributed to such Pledgor, whether such dividends, distributions, liquidation 
proceeds, cash, profits, instruments and other property and economic benefits are paid or 
distributed by the Pledged Entities in respect of operating profits, sales, exchanges, refinancing, 
condemnations or insured losses of the company's assets, the liquidation of the company's assets 
and affairs, management fees, guaranteed payments, repayment of loans, reimbursement of 
expenses or otherwise in respect of or in exchange for any or all of the Pledged Equity. 

(b) "Organizational Agreement" means the partnership agreement, limited 
partnership agreement, operating agreement, limited liability company agreement, articles or 

Security Agreement 
JMJ Development, LLC-TRWF, LLC 3 
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certificate of organization, by-laws, certificate of formation and other organizational or 
governing docwnents, as applicable, of any Pledged Entity. 

(c) "UCC" means the Uniform Commercial Code, as in effect from time to 
time in the State of Texas. 

Section 1.3 Perfection of Security Interest. On or before the Closing Date, Pledgor 
shall (a) deliver to Lender Certificated Securities representing all of the Pledged Equity, in form 
and content acceptable to Lender, duly endorsed or subscribed in blank, or accompanied by 
appropriate stock powers or other instrwnents of transfer, pledge or assignment, and enter into 
such other arrangements as may be necessary to give control of any Investment Property to 
Lender within the meaning of Section 8-106 of the UCC, (b) cause each Pledged Entity to 
execute and deliver the Agreement and Acknowledgement attached hereto as Exhibit A (the 
"Acknowledgement"), and (c) promptly take all other actions required to perfect the security 
interest of Lender in the Collateral under applicable law. It is the intention of Pledgor and 
Lender that at all times while the Loan remains outstanding, the Pledged Equity shall constitute 
Investment Property, and, to that end, Pledgor shall take, and shall cause each Pledged Entity to 
take, all necessary action to obtain such classification pursuant to the U CC. 

Section 1 .4 Acts of Lender. All of the Collateral at any time delivered to Lender 
pursuant to this Agreement shall be held by Lender subject to the terms, covenants and 
conditions set forth in the Loan Docwnents. Neither Lender nor any of Lender's directors, 
officers, agents, employees or counsel shall be liable for any action taken or omitted to be taken 
by such party or parties relative to any of the Collateral, except for such party's or parties' own 
gross negligence or willful misconduct. Lender shall be entitled to rely in good faith upon any 
writing or other docwnent (including, without limitation, any telegram or e-mail) or any 
telephone conversation reasonably believed by it to be genuine and correct and to have been 
signed, sent or made by the proper Person (but Lender shall be entitled to such additional 
evidence of authority or validity as it may, in its sole and absolute discretion request, but it shall 
have no obligation to make any such request), and with respect to any legal matter, Lender may 
rely in acting or in refraining from acting upon the advice of counsel selected by it concerning all 
matters hereunder. 

Section 1.5 Custody of Collateral. Lender shall not have any duty concerning the 
collection or protection of the Collateral or any income thereon or payments with respect thereto, 
or concerning the preservation of any rights pertaining thereto beyond exercising reasonable care 
with respect to the custody of any tangible evidence of the Collateral actually in its possession. 

ARTICLE II - POWERS OF PLEDGOR PRIOR TO AN EVENT OF DEFAULT 

Section 2.1 Distributions; Exercise of Rights. Unless an Event of Default has 
occurred that is continuing, and subject to the terms of the Loan Documents, Pledgor shall be 
entitled to (a) make payment of any cash Distributions allocable to the Collateral to Lender, in 
accordance with the terms of the promissory note evidencing the Loan, and (b) exercise (but only 
in a manner that will not (i) violate or be inconsistent with the terms hereof or of any other Loan 
Docwnent or (ii) have the effect of impairing the position or interests of Lender) the voting, 
consent, administration, management and all other powers, rights and remedies of Pledgor with 

Security Agreement 
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respect to the Collateral under the Organizational Agreements of any Pledged Entity (including 
all other rights and powers thereunder which are pledged hereunder or otherwise). If Pledgor 
shall become entitled to receive or shall receive from any Pledged Entity (A) any non-cash 
Distribution as an addition to, on account of, in substitution of, or in exchange for the Collateral 
or any part thereof, or (B) during the continuance of any Event of Default, any cash 
Distributions, in either case the same shall immediately be remitted to Lender (in the exact form 
received, with Pledgor's endorsement or assignment or other instrument as Lender may deem 
appropriate) to be held as additional Collateral for the Secured Obligations or for application 
thereto, as applicable, and until so remitted, shall be received and held by Pledgor in trust and as 
a ent for Lender. 

Section 2.2 Termination of Powers. Upon the occurrence of an Event of Default that 
is continuing, all such powers, rights and remedies of Pledgor, which are conditionally permitted 
pursuant to Section 2.1, shall cease and the provisions of Section 4 hereof shall apply. 

ARTICLE Ill - REPRESENTATIONS, WARRANTIES AND 
COVENANTSOFPLEDGOR 

Pledgor hereby covenants with Lender, and represents and warrants to Lender, as of the 
Closing Date as follows: 

Section 3.1 Percentage Ownership. Pledgor owns 100% of the member interests in 
JMJA V, LLC. Pledgor does not have outstanding any options or rights or other agreements to 
acquire or sell or otherwise transfer all or any portion of any Pledged Equity. 

Section 3.2 Title to Collateral. Pledgor validly acquired and is the legal and beneficial 
owner of the Collateral in which it has granted a security interest, and transferred a collateral 
interest, herein, free and clear of all Liens except such as are created pursuant to this Agreement. 
Pledgor has the legal right to pledge and grant a security interest in the Collateral as herein 
provided without the consent of any other Person, other than any such consent that has been 
obtained. Pledgor will have like title in, and the right to pledge, any other property at any time 
hereafter acquired by Pledgor and pledged to Lender as Collateral hereunder. 

Section 3.3 Defense of Title. Pledgor will defend Lender's right, title and interest in 
and to the Collateral against the claims and demands of all other Persons. 

Section 3.4 No Transfer. Except for the Transfer effected by this Agreement, Pledgor 
will not Transfer the Collateral, or any portion thereof, or suffer or permit any Transfer thereof to 
occur except any made in accordance with the terms of the Loan Agreement. Any Transfer 
made in violation of the foregoing provisions shall be an immediate Event of Default hereunder 
without notice or opportunity to cure and shall be void and of no force and effect. 

Section 3.5 Perfected Security Interest. Giving effect to this Agreement, Lender has, 
with respect to all Collateral owned by Pledgor on the Closing Date, and will have with respect 
to any other property at any time hereafter acquired by Pledgor and pledged to Lender as 
Collateral hereunder, a valid, perfected and continuing first lien upon and security interest in the 
Collateral. 

Secwity Agreement 
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Section 3.6 No Financing Statements. Except for financing statements filed or to be 
filed in favor of Lender as secured party, or such other financing statements expressly permitted 
with Lender's prior written consent, which may be withheld in Lender's sole discretion, there are 
not now, and will not in the future be, and Pledgor will not execute, any financing statements 
under the UCC covering any or all of the Collateral, and no such financing statements are, or will 
be, filed in any public office. 

Section 3.7 Certificated Securities. Pledgor represents and warrants that all of the 
Pledged Equity is issued in the form of Certificated Securities, Pledgor has delivered to Lender 

f-----~ii!J Certificated Securities constituting the Pledged Eguity, duly indorsed in blank within the 
meaning of the UCC, and each such Certificated Securities has been in the physical possession of 
Pledgor at all times prior to such delivery to Lender. Pledgor covenants and agrees that it shall 
not permit any Pledged Entity to convert existing Equity Interests, or issue new Equity Interests, 
other than as Certificated Securities. Notwithstanding the foregoing, Pledgor shall promptly 
notify Lender if any Equity Interests with respect to a Pledged Entity ( whether now owned or 
hereafter acquired by Pledgor) is not evidenced by a Certificated Security, and shall promptly 
thereafter take all actions required to perfect the security interest of Lender in such Pledged 
Equity under applicable law as required under Section 1.3. Pledgor further agrees to take such 
additional actions as Lender deems necessary or desirable to effect the foregoing and to permit 
Lender to exercise any of its rights and remedies hereunder and agrees to provide an opinion of 
counsel satisfactory to Lender with respect to any such pledge of Equity Interests which are not 
Certificated Securities promptly upon request of Lender. WITHOUT LIMITING THE EFFECT 
OF THE IMMEDIATELY PRECEDING CLAUSE, PLEDGOR HEREBY GRANTS TO 
LENDER AN IRREVOCABLE PROXY TO VOTE THE PLEDGED EQUITY AND TO 
EXERCISE ALL OTHER RIGHTS, POWERS, PRIVILEGES AND REMEDIES TO WHICH 
A HOLDER OF THE PLEDGED EQUITY WOULD BE ENTITLED (INCLUDING 
WITHOUT LIMITATION (A) GIVING OR WITHHOLDING WRITTEN CONSENTS, (B) 
CALLING SPECIAL MEETINGS, (C) VOTING AT SUCH MEETINGS, AND (D) VOTING 
AT ANY TIME OR PLACE) WITH RESPECT TO ANY ACTION, DECISION, 
DETERMINATION OR ELECTION BY THE PLEDGED ENTITIES OR THE HOLDERS OF 
THE RESPECTIVE EQUITY INTERESTS THEREIN THAT THE PLEDGED EQUITY (OR 
ANY NEW OR ADDITIONAL EQUITY INTEREST IN SUCH PLEDGED ENTITY) BE, OR 
CEASE TO BE, A CERTIFICATED SECURITY, AND ALL OTHER MATTERS RELATED 
TO ANY SUCH ACTION, DECISION, DETERMINATION OR ELECTION, WHICH PROXY 
SHALL BE EFFECTIVE AUTOMATICALLY AND WITHOUT THE NECESSITY OF ANY 
ACTION (INCLUDING ANY TRANSFER OF ANY PLEDGED EQUITY ON THE RECORD 
BOOKS OF THE ISSUER THEREOF) BY ANY OTHER PERSON (INCLUDING THE 
ISSUER OF THE PLEDGED EQUITY OR ANY OFFICER OR AGENT THEREOF) AS OF 
THE DATE HEREOF) AND WHICH PROXY SHALL ONLY TERMINATE UPON THE 
PAYMENT AND PERFORMANCE IN FULL OF THE SECURED OBLIGATIONS. THE 
FOREGOING PROXY SHALL INCLUDE THE RIGHT TO SIGN PLEDGOR'S NAME (AS A 
MEMBER, PARTNER OR SHAREHOLDER OF THE PLEDGED ENTITY) TO ANY 
CONSENT, CERTIFICATE OR OTHER DOCUMENT RELATING TO THE PLEDGED 
ENTITY THAT APPLICABLE LAW MAY PERMIT OR REQUIRE, TO CAUSE THE 
PLEDGED EQUITY TO BE VOTED IN ACCORDANCE WITH THE PRECEDING 
SENTENCE. PLEDGOR HEREBY REVOKES ALL OTHER PROXIES AND POWERS OF 
ATTORNEY WITH RESPECT TO THE PLEDGED EQUITY THAT PLEDGOR MAY HA VE 

Security Agreement 
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APPOINTED OR GRANTED, TO THE EXTENT SUCH PROXIES OR POWERS EXTEND 
TO ANY OF THE MATTERS COVERED BY THE PROXY GRANTED PURSUANT TO 
THIS SECTION 3.7. PLEDGOR WILL NOT GIVE A SUBSEQUENT PROXY OR POWER 
OF ATTORNEY (AND IF GIVEN, WILL NOT BE EFFECTIVE) OR ENTER INTO ANY 
OTHER VOTING AGREEMENT WITH RESPECT TO THE PLEDGED EQUITY WITH 
RESPECT TO ANY OF THE MATTERS COVERED BY THE PROXY GRANTED 
PURSUANT TO THIS SECTION 3.7. THE PROXIES AND POWERS GRANTED BY 
PLEDGOR PURSUANT TO THIS AGREEMENT ARE COUPLED WITH AN INTEREST 
AND ARE GIVEN TO SECURE THE PERFORMANCE OF THE PLEDGOR'S 
OBLIGATIONS UNDER THIS AGREEMENT. 

Section 3.8 Fully Paid and Non-Assessable. All of the Pledged Equity has been duly 
authorized and validly created and is subject to no options to purchase or similar rights of any 
Person. Pledgor is not, and will not become, a party to or otherwise be or become bound by any 
agreement, other than this Agreement and the other Loan Documents, which restricts in any 
manner the rights of any present or future holder of any of the Pledged Equity with respect 
thereto. There are no setoffs, counterclaims or defenses with respect to the Collateral owned by 
Pledgor and no agreement, oral or written, has been made with any other person or party under 
which any deduction or discount may be claimed with respect to such Collateral and Pledgor 
does not know of any fact which would prohibit or prevent such Pledgor assigning or granting a 
security interest in the Collateral. 

Section 3.9 Organizational Agreements. Attached hereto as Exhibit B are true, 
correct, and complete copies of the Organizational Agreements of each Pledged Entity. The 
Organizational Agreements are in full force and effect and have not been modified or amended 
except as attached hereto. Pledgor is not in default of any of its obligations under the 
Organizational Agreements. Pledgor shall not allow any Pledged Entity to (a) amend any 
provision of its Organizational Agreements, (b) dissolve, liquidate, wind-up, merge or 
consolidate with any other entity or (c) Transfer any of its respective assets and properties to any 
Person except as perrnitted by the Loan Documents. The Organizational Agreements of each 
Pledged Entity provide that (i) all owners of Equity Interests therein are authorized to pledge or 
assign such Equity Interests to Lender, and that such pledge or assignment shall include all 
voting, management and control rights and is not limited to economic rights; (ii) neither the 
exercise by Lender of any right or remedy under the Loan Documents, including, foreclosure of 
the interests, nor the transfer to Lender or its successor or assign of title to any interests in such 
Pledged Entity, shall constitute a default or breach, or give rise to any right of first refusal or 
option to purchase under the Organizational Agreement of such Pledged Entity; (iii) until the 
Debt is paid in full: {A) no owners of Equity Interests in such Pledged Entity shall be entitled to 
withdraw fiom such Pledged Entity or assign, encumber, or convey any interest in such Pledged 
Entity (except in favor of Lender pursuant to the Loan Documents); (B) no Equity Interests in 
such Pledged Entity shall be created, issued, redeemed, exchanged, diluted or modified; (C) such 
Pledged Entity shall not be dissolved, either voluntarily or as the result of the withdrawal or 
removal of any owners of Equity Interests in such Pledged Entity; and (D) the Organizational 
Agreements of such Pledged Entity shall not be modified or terrninated; and (iv) upon realization 
of the Equity Interests by Lender pursuant to the Loan Documents, Lender has the right to 
terrninate all non-member managers of such Pledged Entity. 

Security Agreement 
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Section 3.10 Authority. Enforceability, Etc. The execution. delivery and perfonnance 
of this Agreement by Pledgor will not cause a violation of or a default under the Organizational 
Agreements of Pledgor or any Pledged Entity. The execution and delivery of this Agreement 
and the performance of Pledgor"s obligations hereunder will not conflict with or result in a 
breach of the tenns or provisions of any (i) Legal Requirement. (ii) agreement to which any 
Pledgor or any Pledged Entity is a party or by which any of its assets are bound. or (iii) 
judgment, decree, arbitration award, or pending litigation to which Pledgor or any Pledged Entity 
is subject. No approval by. authorization or consent of. or filing with any Governmental 
Authority or any other Person is necessary in connection with the execution. delivery and 

i!------__,p,,e=rl=iormance by Pledi:or of this Agreement. or if such_apprOYal....authorizalioll.-QL~ 
necessary. it has been obtained. This Agreement constitutes the valid and legally binding 
obligations of Pledgor and is fully enforceable against Pledgor in accordance with its terms. 
subject to the effects of bankruptcy. insolvency. reorganization. moratorium or similar laws 
affecting the enforcement of creditors· rights generally and limitations imposed by general 
principles of equity. The jurisdiction of organization (as such tenn is defined in the UCC) and 
place of business of Pledgor is set forth in the signature block of Pledgor. No change has been or 
will be made in the jurisdiction of organization or place of business of Pledgor, except upon at 
least thirty (30) days' prior notice to Lender. 

ARTICLE IV - EVENTS OF DEPAUL T AND REMEDIES 

If an Event of Default shall occur: 

Section 4.1 Transfer Rights. Lender shall have the right, at any time and from time to 
time. to effect the Transfer of any or all of the Collateral, subject only to the provisions of the 
UCC and any other applicable statute which. in accordance with such statute. cannot be waived, 
in any one or more of the following ways: 

(a) Register in the name of, or transfer to. Lender. a nominee or nominees. or 
designee or designees, of Lender (including, without limitation, deposit any and all of the 
Collateral with any committee, depository, transfer agent, registrar or other designated agency 
upon such tenns and conditions as Lender may determine); 

(b) Sell. resell, assign and deliver, in Lender's sole and absolute discretion, 
any or all of the Collateral or any other security for the Secured Obligations (whether in whole or 
in part and at the same or different times) and all right, title and interest, claim and demand 
therein and right of redemption thereof, at public or private sale, for cash or upon credit (by 
Lender only), in accordance with the applicable procedures specified in Section 5 hereof; and 

( c) Proceed by a suit or suits at law or in equity to foreclose all or any part of 
the security interests in the Collateral and sell the Collateral or any portion thereof, under a 
judgment or decree of a court of competent jurisdiction, retaining during the duration of such 
judicial enforcement all other rights with respect to the Collateral, including specifically the 
rights specified hereafter in Section 5 hereof with respect to each Pledged Entity. 

Section 4.2 Voting Rights. Lender may exercise, either by itself or by its nominee or 
designee, in the name of Pledgor, the rights, powers and remedies granted to Lender hereunder 
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and under the other Loan Documents in respect of the Collateral at any time prior to effecting the 
Transfer of such Collateral to Lender or its nominee or designee, or any third party purchasers, as 
contemplated in Sections 4.l(a) and (hl above, and whether or not any judicial action as 
contemplated in Sections 4. Uc) above has been commenced or is continuing prior to a final 
unappealable judgment. Such rights and remedies shall include, without limitation, and Pledgor 
hereby grants to Lender the right to exercise by delivering notice to Pledgor and the applicable 
Pledged Entity, (a) all voting, consent, managerial and other rights relating to the Pledged 
Equity, whether in Pledgor's name or otherwise, including without limitation the right to appoint 
officers, directors, managers and other similar positions and (b) the right to exercise Pledgor's 
ri , ts if an of conversion exchan e_._gr subscription, or any other righ!§,_privileges or .optio,,,n...,s,_ ___ _ 
pertaining to any of the Pledged Equity, including, without limitation, the right to exchange, at 
Lender's sole and absolute discretion, any and all of the Pledged Equity upon the merger, 
consolidation, reorganization, recapitalization or other readjustment of such Pledged Entity, all 
without liability, except to account for property actually received by Lender. Pledgor hereby 
irrevocably authorizes and directs each Pledged Entity, on receipt of any such notice (i) to deem 
and treat Lender or its nominee in all respects as a member, partner or shareholder, as applicable, 
(and not merely an assignee of a member, partner or shareholder) of such Pledged Entity, entitled 
to exercise all the rights, powers and privileges (including, without limitation, the right to vote on 
or take any action with respect to such Pledged Entity matters pursuant to the Organizational 
Agreement) thereof, to receive all Distributions, to be credited with the capital account and to 
have all other rights, powers and privileges pertaining to such member, partner or shareholder 
interest, as applicable, to which Pledgor would have been entitled had Pledgor not executed this 
Agreement, and (ii) to file an amendment to the Organizational Agreement of such Pledged 
Entity admitting Lender or such nominee(s) as a member, partner or shareholder in place of 
Pledgor. 

Section 4.3 Power of Attorney. 

(a) Pledgor hereby irrevocably authorizes and empowers Lender, and assigns 
and transfers to Lender, and constitutes and appoints Lender and any of its assigns, its true and 
lawful attorney-in-fact and as its agent with full power of substitution for Pledgor to proceed 
from time to time in Pledgor's name, in order to more fully vest in Lender the rights and 
remedies provided for herein, in any statutory or non-statutory legal or other proceeding, without 
limitation, any bankruptcy proceeding, affecting Pledgor, any Pledged Entity or the Collateral. 

(b) Lender and any of its assigns, or their respective nominees, may, to the 
extent permitted by applicable law, either pursuant to such power-of-attorney or otherwise, take 
any action and exercise and execute any instrument that it determines necessary or advisable to 
accomplish the purposes of this Agreement, including without limitation: (i) execute and file 
proof of claim with respect to any or all of the Collateral against any Pledged Entity and vote 
such claims with respect to all or any portion of such Collateral (A) for or against any proposal 
or resolution, (B) for a trustee or trustees or for a receiver or receivers or for a committee of 
creditors, and/or (C) for the acceptance or rejection of any proposed arrangement, plan of 
reorganization, composition or extension; (ii) receive, endorse and collect all drafts, checks and 
other instruments for the payment of money made payable to Pledgor representing any interest, 
payment of principal or other distribution payable in respect of the Collateral; (iii) execute 
endorsements, assignments or other instruments of conveyance or transfer in respect of any other 
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property which is or may become a part of the Collateral hereunder; and (iv) execute releases and 
negotiate settlements, as appropriate, including on account of, or in exchange for, any or all of 
the Collateral, or any payment or distribution received by Pledgor, or Lender on Pledgor's 
behalf. 

(c) The foregoing power-of-attorney is irrevocable and coupled with an 
interest, and any similar or dissimilar powers previously given by Pledgor in respect of the 
Collateral or any Pledged Entity to any Person other than Lender are hereby revoked. The 
power-of-attorney granted herein shall terminate automatically upon the termination of this 
Agreement in accordance with the terms hereof. 

Section 4.4 Management Rights. Lender may at such time and from time to time 
thereafter, without notice to, or consent of, Pledgor or any other Person (to the extent permitted 
by law), but without affecting any of the Secured Obligations, in the name of Pledgor or in the 
name of Lender: (a) notify any other party to make payment and performance directly to Lender, 
(b) extend the time of payment and performance of, compromise or settle for cash, credit or 
otherwise, and upon any terms and conditions, any obligations owing to Pledgor, or claims of 
Pledgor under any Organizational Agreement of any Pledged Entity, as applicable, ( c) file any 
claims, commence, maintain or discontinue any actions, suits or other proceedings deemed by 
Lender reasonably necessary or advisable for the purpose of collecting upon or enforcing any 
Organizational Agreement of any Pledged Entity, and ( d) execute any instrument and do all other 
things deemed reasonably necessary and proper by Lender to protect and preserve and realize 
upon the Collateral or any portion thereof and the other rights contemplated hereby. 

Section 4.5 Right of Substitution. Lender shall have the right, without notice to or 
consent of Pledgor, to become, or to designate its nominee, designee, agent or assignee to 
become, a partner, member, officer or director, as applicable, of any Pledged Entity, in 
substitution of any existing Person serving in such capacity. 

Section 4.6 UCC Rights. Lender may exercise all of the rights and remedies of a 
secured party under the UCC. 

Section 4.7 Lender Self-Help Rights. 

(a) Subject to all applicable Legal Requirements, Lender shall have the right, 
but not the obligation, to take any appropriate action as it, in its reasonable judgment, may deem 
necessary to (i) cure any Event of Default, (ii) cause any term, covenant, condition or obligation 
required under this Agreement or other Loan Document to be promptly performed or observed 
on behalf of Pledgor or (iii) protect the Collateral and any other security obtained pursuant to the 
other Loan Documents. All amounts advanced by, or on behalf of, Lender in exercising its rights 
under this Section 4 (including, without limitation, reasonable legal expenses and disbursements 
incurred in connection therewith), together with interest thereon at the Default Rate from the date 
of any such advance, shall be payable by Pledgor, to Lender upon demand therefor and shall be 
secured by the Collateral. 

(b) Lender shall not be obligated to perform or discharge any obligation of 
Pledgor or any Pledged Entity as a result of this Agreement. The acceptance by Lender of this 
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Agreement shall not at any time or in any event obligate Lender to (i) appear in or defend any 
action or proceeding relating to the Collateral to which it is not a party, or (ii) take any action 
hereunder or thereunder, or expend any money or incur any expenses or perform or discharge 
any obligation, duty or liability under the Collateral. 

Section 4.8 Remedies Cumulative. The obligations of Pledgor under this Agreement 
shall be absolute and unconditional and shall remain in full force and effect without regard to, 
and shall not be released, suspended, discharged, terminated or otherwise affected by, any 
circumstances or occurrence except as specifically provided in this Agreement. The rights, 

owers and remedies of Lender under this A eement shall be cumulative and not exclusive of 
any other right, power or remedy which Lender may have against Pledgor or any other Person 
pledging collateral pursuant to the other Loan Documents or existing at law or in equity or 
otherwise. Lender's rights, powers and remedies may be pursued singly, concurrently or 
otherwise, at such time and in such order as Lender may determine in Lender's sole and absolute 
discretion. Lender shall have no duty to exercise any of the aforesaid rights, powers and 
remedies and shall not be responsible for any failure to do so or delay in so doing. 

Section 4.9 Notice of Exercise of Remedies. Pledgor hereby waives notice of 
acceptance hereof, and except as otherwise specifically provided herein or required by provision 
of law which may not be waived, hereby waives any and all notices or demands with respect to 
any exercise by Lender of any rights or powers which it may have or to which it may be entitled 
with respect to the Collateral. 

ARTICLE V - SALES OF THE COLLATERAL 

Section 5.1 Right to Conduct Partial Sale of Collateral. In connection with any sale of 
the Collateral, Lender may grant options and may impose reasonable conditions such as 
requiring any purchaser to represent that any "securities" constituting any part of the Collateral 
are being purchased for investment only. If all or any of the Collateral is sold at any such sale by 
Lender to a third party upon credit, Lender shall not be liable for the failure of the purchaser to 
purchase or pay for the same and, in the event of any such failure, Lender may resell such 
Collateral. It is expressly agreed that Lender may exercise its rights with respect to less than all 
of the Collateral, leaving unexercised its rights with respect to the remainder of the Collateral; 
provided, however, that such partial exercise shall in no way restrict or jeopardize Lender's right 
to exercise its rights with respect to the remaining Collateral at a later time or times. Pledgor 
hereby waives and releases any and all rights of redemption with respect to the sale of any 
Collateral. 

Section 5.2 Sale Procedures. No demand, advertisement or notice, all of which are 
hereby expressly waived by Pledgor, shall be required in connection with any sale or other 
disposition of all or any part of the Collateral, except that Lender shall give Pledgor at least ten 
(I 0) days' prior notice of the time and place of any public sale or of the time and the place at 
which any private sale or other disposition is to be made, which notice Pledgor hereby agrees is 
reasonable. All other demands, advertisements and notices are hereby irrevocably waived by 
Pledgor. The notice of such sale shall (a) in case of a public sale, state the time and place fixed 
for such sale, (b) in case of a sale at a broker's board or on a securities exchange, state the board 
or exchange at which such sale is to be made and the day on which the Collateral, or the portion 
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thereof so being sold, first will be offered for sale at such board or exchange and ( c) in the case 
of a private sale, state the date after which such sale may be consummated. Any such public sale 
shall be held at such time or times within ordinary business hours and at such place or places as 
Lender may fix in the notice of such sale. 

Section 5.3 Adjournment: Credit Sale. Lender shall not be obligated to make any sale 
of the Collateral if it shall determine, in its sole and absolute discretion, not to do so, regardless 
of the fact that notice of sale may have been given, and Lender may without notice or publication 
adjourn any public or private sale, and such sale may, without further notice, be made at the time 
and lace to which the same was so ad· ourned. U on each ublic or rivate sale of all or any 
portion of the Collateral, unless prohibited by any applicable statute which cannot be waived, 
Lender (or its nominee or designee) may purchase all or any portion of the Collateral being sold, 
free and clear of, and discharged from, any trusts, claims, equity or right of redemption of 
Pledgor, all of which are hereby waived and released to the extent permitted by law, and may 
make payment therefor by credit against any of the Secured Obligations in lieu of cash or any 
other obligations. 

Section 5.4 Expenses of Sale. In the case of any sale, public or private, of any portion 
of or all of the Collateral, Pledgor shall be responsible for the payment of all reasonable costs 
and expenses of every kind for the sale and delivery, including, without limitation, brokers' and 
reasonable attorneys' fees and disbursements and any tax imposed thereon. The proceeds of the 
sale of the Collateral shall be available to cover such costs and expenses, and, after deducting 
such costs and expenses from the proceeds of the sale, Lender shall apply any remaining 
amounts to the payment of the Secured Obligations in such order and priority as determined by 
Lender in its sole and absolute discretion and in accordance with applicable law. 

Section 5.5 No Public Registration of Sale. Pledgor is aware that Section 9-610(c) of 
the UCC may restrict Lender's ability to purchase the Collateral at a private sale. Pledgor is also 
aware that Securities and Exchange Commission (the "SEC") staff personnel have, over a period 
of years, issued various No-Action Letters that describe procedures which, in the view of the 
SEC staff, permit a foreclosure sale of securities to occur in a manner that is public for purposes 
of Part 6 of Article 9 of the UCC, yet not public for purposes of Section 4(2) of the Securities 
Act of 1933 (the "Securities Act"). Pledgor is also aware that Lender may wish to purchase 
certain interests that are sold at a foreclosure sale, and Pledgor believes that such purchases 
would be appropriate in circumstances in which such interests are sold in conformity with the 
principles set forth in such No-Action Letters. Section 9-603 of the UCC permits Pledgor to 
agree on the standards for determining whether Lender has complied with its obligations under 
Section 9-610. Pursuant to Section 9-603 of the UCC, Pledgor specifically agrees that a 
foreclosure sale conducted in conformity with the principles set forth in such No-Action Letters 
(a) shall be considered to be a "public disposition" for purposes of Section 9-6 I0(c) of the UCC; 
(b) will be considered commercially reasonable notwithstanding that Lender has not registered or 
sought to register the interests under the Securities Act, even if Pledgor or any Pledged Entity 
agree to pay all costs of the registration process; and (c) shall be considered to be commercially 
reasonable, notwithstanding that Lender purchases such interests at such a sale. 

Section 5.6 Receipt of Sales Proceeds. Upon any sale of the Collateral, or any portion 
thereof, by Lender hereunder (whether by virtue of the power of sale herein granted, pursuant to 
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judicial process or otherwise), the receipt of the proceeds by Lender or the officer making the 
sale shall be a sufficient discharge to the purchaser or purchasers of the Collateral so sold, and 
such purchaser or purchasers shall not be obligated to see to the application of any part of the 
purchase money paid over to Lender or such officer or be answerable in any way for the 
misapplication or non-application thereof. 

Section 5.7 Application of Collateral. All proceeds from the sale of all or any portion 
of the Collateral, and all Distributions now or at any time hereafter received or retained by 
Lender pursuant to the provisions of this Agreement shall be applied by Lender to the 
satisfaction of the Secured Obli ations in such order and riori as determined b Lender in its 
sole and absolute discretion and in accordance with applicable law. 

Section 5.8 Preferences. Lender shall have no obligation to marshal any assets in 
favor of Pledgor or any other party or against, or in payment of, any or all of the Secured 
Obligations. To the extent Pledgor makes a payment or payments to Lender, which payment or 
proceeds or any part thereof are subsequently invalidated, declared to be fraudulent or 
preferential, set aside or required to be repaid to a trustee, receiver or any other party under any 
bankruptcy law, state or federal law, common law or equitable cause, then, to the extent of such 
payment or proceeds received, the Secured Obligations intended to be satisfied shall be revived 
and continue in full force and effect, as if such payment or proceeds had not been received by 
Lender. 

ARTICLE VI - SECURITIES ACT 

Section 6.1 Securities Registration. If an Event of Default shall have occurred that is 
continuing and Pledgor shall have received from Lender a written request that Pledgor effect any 
registration, qualification or compliance under any federal or state securities law or laws with 
respect to all or any part of the Collateral, and such registration, qualification and/or compliance 
is required under applicable federal or state securities law or laws, Pledgor as soon as practicable 
and at its sole expense, agrees to use its best efforts to effect (and keep effective) such 
registration, qualification and compliance as required under: ( a) applicable federal or state 
securities law or laws and as would permit or facilitate the sale and distribution of such 
Collateral, including, without limitation, registration under the Securities Act, as then in effect 
(or any similar statute then in effect), (b) applicable blue sky or other state securities laws and 
( c) other government requirements. Lender shall furnish to Pledgor such information regarding 
Lender as Pledgor may request in writing and as shall reasonably be required in connection with 
any such registration, qualification or compliance. Pledgor will cause Lender to be kept 
reasonably advised in writing as to the progress of each such registration, qualification or 
compliance and as to the completion thereof, will furnish to Lender such number of 
prospectuses, offering circulars or other documents incident thereto as Lender from time to time 
may reasonably request, and will indemnify Lender and all others participating in the distribution 
of such Collateral against all losses, liabilities, claims or damages caused by any untrue 
statement (or alleged untrue statement) of a material fact contained therein (or in any related 
registration statement, notification or the like) or by any omission (or alleged omission) to state 
therein (or in any related registration statement, notification or the like) a material fact required 
to be stated therein or necessary to make the statements therein not misleading, except insofar as 
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the same may have been caused by an untrue statement or omission based upon information 
furnished in writing to Pledgor by Lender expressly for use therein. 

Section 6.2 Private Securities Sale. If at any time when Lender shall determine to 
exercise its right to sell all or any part of the Collateral pursuant to Section 5, and such Collateral 
or the part thereof to be sold shall not, for any reason whatsoever, be effectively registered under 
the Securities Act, as then in effect, Lender may, in its sole and absolute discretion, sell such 
Collateral or part thereof by private sale (for securities law purposes) in such manner and under 
such circumstances as Lender may deem necessary or advisable in order that such sale may 
le all be effected without such re istration provided that at least ten (10) days' notice is given 
to Pledgor in accordance with the private sale notice provisions of Section 5 hereof. Without 
limiting the generality of the foregoing, in any such event Lender, in its sole and absolute 
discretion (a) may proceed to make such private sale notwithstanding that a registration 
statement for the purpose of registering such Collateral or part thereof shall have been filed 
under such Securities Act, (b) may approach and negotiate with a single potential purchaser to 
effect such sale and ( c) may restrict such sale to a purchaser who will represent and agree that 
such purchaser is purchasing for its own account, for investment, and not with a view to the 
distribution or sale of such Collateral or part thereof. In the event of any such sale, Lender shall 
incur no responsibility or liability for selling all or any part of the Collateral at a price which 
Lender may in good faith deem reasonable under the circumstances, notwithstanding the 
possibility that a substantially higher price might be realized if the sale were deferred until after 
registration under the Securities Act. 

ARTICLE VII - MISCELLANEOUS PROVISIONS 

Section 7. I Further Assurances. Pledgor hereby agrees to sign and deliver to Lender 
financing statements, continuation statements and other documents, agreements, and instruments, 
in form acceptable to Lender, and do such further acts, as Lender may from time to time 
reasonably request or which are reasonably necessary to establish and maintain a valid and 
perfected security interest in the Collateral (and to pay any filing fees relative thereto) or to 
further assure or confirm Lender's rights hereunder. Without limiting the foregoing, Pledgor 
authorizes Lender, to the extent permitted by law, to file such financing statements and 
amendments thereto and continuations thereof relating to all or any part of the Collateral without 
the signature of Pledgor (including, to the extent permitted by law, to file a photographic or other 
reproduction of this Agreement). 

Section 7.2 No Release. Etc. No delay or omission to exercise any remedy, right or 
power accruing upon a default or an Event of Default shall impair any such remedy, right or 
power or shall be construed as a waiver thereof, but any such remedy, right or power may be 
exercised from time to time and as often as may be deemed expedient. A waiver of any default 
or Event of Default shall not be construed to be a waiver of any subsequent default or Event of 
Default or to impair any remedy, right or power of Lender. Any and all of Lender's rights with 
respect to any Collateral shall continue unimpaired, and Pledgor shall be and remain obligated in 
accordance with the terms hereof, notwithstanding, among other things: (a) any renewal, 
extension, amendment or modification of, or addition or supplement to, or deletion from, this 
Agreement or any other Loan Document or any other instrument or agreement referred to 
therein, or any assignment or transfer of any thereof; (b) any waiver, consent, delay, extension of 
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time, indulgence or other action or inaction under or in respect of this Agreement or any other 
Loan Document; (c) any exercise or non-exercise of any right, remedy, power or privilege under 
or in respect of this Agreement or any other Loan Document; ( d) any sale, exchange, release, 
surrender, or substitution of, or realization upon, any Collateral (except to the extent otherwise 
specifically agreed to by Lender) or any other security held by Lender to secure the Debt; (e) the 
furnishing to or acceptance by Lender of any additional security to secure the Debt; or (f) any 
invalidity, irregularity or unenforceability of all or any part of the Secured Obligations or of any 
security therefor. 

or permitted hereunder shall be given in the manner set forth in the Loan Agreement. 

Section 7.4 Governing Law; Submission to Jurisdiction. 

(a) THIS AGREEMENT WAS NEGOTIATED IN THE STATE OF 
TEXAS AND THE LOAN WAS MADE BY LENDER AND ACCEPTED BY PLEDGOR 
IN THE STATE OF TEXAS, WHICH STATE THE PARTIES AGREE HAS A 
SUBSTANTIAL RELATIONSHIP TO THE PARTIES AND TO THE UNDERLYING 
TRANSACTION EMBODIED HEREBY, AND IN ALL RESPECTS, INCLUDING, 
WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, MATTERS OF 
CONSTRUCTION, VALIDITY AND PERFORMANCE, THIS AGREEMENT, THE 
NOTE AND THE OTHER LOAN DOCUMENTS AND THE OBLIGATIONS ARISING 
HEREUNDER AND THEREUNDER SHALL BE GOVERNED BY, AND CONSTRUED 
IN ACCORDANCE WITH, THE LAWS OF THE STATE OF TEXAS APPLICABLE TO 
CONTRACTS MADE AND PERFORMED IN SUCH STATE (WITHOUT REGARD TO 
PRINCIPLES OF CONFLICTS OF LAWS) AND ANY APPLICABLE LAW OF THE 
UNITED STATES OF AMERICA. TO THE FULLEST EXTENT PERMITTED BY 
LAW, PLEDGOR HEREBY UNCONDITIONALLY AND IRREVOCABLE WAIVES 
ANY CLAIM TO ASSERT THAT THE LAW OF ANY OTHER JURISDICTION 
GOVERNS THIS AGREEMENT, THE NOTE AND/OR THE OTHER LOAN 
DOCUMENTS, AND THIS AGREEMENT, THE NOTE AND THE OTHER LOAN 
DOCUMENTS SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE 
WITH THE LAWS OF THE STATE OF TEXAS. 

(b) ANY LEGAL SUIT, ACTION OR PROCEEDING AGAINST 
LENDER OR PLEDGOR ARISING OUT OF OR RELATING TO THIS AGREEMENT 
OR THE OTHER LOAN DOCUMENTS MAY AT LENDER'S OPTION BE 
INSTITUTED IN ANY FEDERAL OR STATE COURT IN THE CITY OF DALLAS, 
COUNTY OF DALLAS, AND PLEDGOR WAIVES ANY OBJECTIONS WHICH IT 
MAY NOW OR HEREAFTER HA VE BASED ON VENUE AND/OR FORUM NON 
CONVENIENS OF ANY SUCH SUIT, ACTION OR PROCEEDING, AND PLEDGOR 
HEREBY IRREVOCABLY SUBMITS TO THE JURISDICTION OF ANY SUCH 
COURT IN ANY SUIT, ACTION OR PROCEEDING. PLEDGOR DOES HEREBY 
DESIGNATE AND APPOINT: 
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TRWF,LLC 
1755 Wittington Place, Suite 340 
Farmers Branch, Texas 75234 

AS ITS AUTHORIZED AGENT TO ACCEPT AND ACKNOWLEDGE ON ITS BEHALF 
SERVICE OF ANY AND ALL PROCESS WHICH MAY BE SERVED IN ANY SUCH 
SUIT, ACTION OR PROCEEDING IN ANY FEDERAL OR STATE COURT IN 
DALLAS, TEXAS, AND AGREES THAT SERVICE OF PROCESS UPON SUCH 
AGENT AT SUCH ADDRESS AND NOTICE OF SUCH SERVICE MAILED OR 
DELIVERED TO PLEDGOR IN THE MANNER PROVIDED HEREIN SHALL BE 
DEEMED IN EVERY RESPECT EFFECTIVE SERVICE OF PROCESS UPON 
PLEDGOR IN ANY SUCH SUIT, ACTION OR PROCEEDING IN THE STATE OF 
TEXAS. PLEDGOR (I) SHALL GIVE PROMPT WRITTEN NOTICE TO LENDER OF 
ANY CHANGED ADDRESS OF ITS AUTHORIZED AGENT HEREUNDER, (II) MAY 
AT ANY TIME AND FROM TIME TO TIME DESIGNATE A SUBSTITUTE 
AUTHORIZED AGENT WITH AN OFFICE IN DALLAS, TEXAS (WHICH 
SUBSTITUTE AGENT AND OFFICE SHALL BE DESIGNATED AS THE PERSON 
AND ADDRESS FOR SERVICE OF PROCESS), AND (III) SHALL PROMPTLY 
DESIGNATE SUCH A SUBSTITUTE IF ITS AUTHORIZED AGENT CEASES TO 
HAVE AN OFFICE IN DALLAS, TEXAS OR IS DISSOLVED WITHOUT LEAVING A 
SUCCESSOR. NOTHING CONTAINED HEREIN SHALL AFFECT THE RIGHT OF 
LENDER TO SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY LAW 
OR TO COMMENCE LEGAL PROCEEDINGS OR OTHERWISE PROCEED 
AGAINST PLEDGOR IN ANY OTHER JURISDICTION. 

Section 7.5 Severability. Wherever possible, each provision of this Agreement shall 
be interpreted in such manner as to be effective and valid under applicable law, but if any 
provision of this Agreement shall be prohibited by or invalid under applicable law, such 
provision shall be ineffective to the extent of such prohibition or invalidity, without invalidating 
the remainder of such provision or the remaining provisions of this Agreement. 

Section 7.6 Modification; Waiver in Writing. No modification, amendment, 
extension, discharge, termination or waiver of any provision of this Agreement, nor consent to 
any departure by Pledgor therefrom, shall in any event be effective unless the same shall be in a 
writing signed by the party against whom enforcement is sought, and then such waiver or 
consent shall be effective only in the specific instance, and for the purpose, for which given. 
Except as otherwise expressly provided herein, no notice to, or demand on Pledgor, shall entitle 
Pledgor to any other or future notice or demand in the same, similar or other circumstances. 

Section 7.7 Number and Gender. All references to sections and exhibits are to 
sections and exhibits in or to this Agreement unless otherwise specified. Unless otherwise 
specified, the words "hereof," "herein" and "hereunder" and words of similar import when used 
in this Agreement shall refer to this Agreement as a whole and not to any particular provision, 
article, section or other subdivision of this Agreement. Unless otherwise specified, all meanings 
attributed to defined terms herein shall be equally applicable to both the singular and plural 
forms of the terms so defined. Whenever the context may require, any pronouns used herein 
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shall include the corresponding masculine, feminine or neuter forms, and the singular form of 
nouns and pronouns shall include the plural and vice versa. 

Section 7 .8 Headings. Etc. The headings and captions of various paragraphs of this 
Agreement are for the convenience of reference only and are not to be construed as defining or 
limiting, in any way, the scope or intent of the provisions hereof. 

Section 7.9 Counterparts. This Agreement may be executed in several counterparts, 
each of which counterparts shall be deemed an original instrument and all of which together shall 
constitute a single Agreement. The failure of any party hereto to execute this Agreement, or any 

Section 7.10 Remedies of Pledgor. If a claim or adjudication is made that Lender or its 
agents or nominees, has acted unreasonably, or has unreasonably delayed acting, in any case 
where by law or under this Agreement or the other Loan Documents, Lender or such agent or 
nominee, as the case may be, has an obligation to act reasonably or promptly, Pledgor agrees that 
neither Lender nor its agents, shall be liable for any monetary damages, and Pledgor's sole 
remedies shall be limited to commencing an action seeking injunctive relief or declaratory 
judgment. The parties hereto agree that any action or proceeding to determine whether Lender 
has acted reasonably shall be determined by an action seeking declaratory judgment. 

Section 7 .11 Entire Agreement. This Agreement and the other Loan Documents 
embody the final, entire agreement of Pledgor and Lender with respect to the Secured 
Obligations and supersedes any and all prior commitments, agreements, representations, and 
understandings, whether written or oral, relating to the subject matter hereof. This Agreement is 
intended by Pledgor and Lender as a final and complete expression of the terms of the 
Agreement, and no course of dealing between Pledgor and Lender, no course of performance, no 
trade practices, and no evidence of prior, contemporaneous or subsequent oral agreements or 
discussions or other extrinsic evidence of any nature shall be used to contradict, vary, 
supplement or modify any term of this Agreement. There are no oral agreements between 
Pledgor and Lender. 

Section 7.12 Waiver of Right to Trial by Jury. PLEDGOR HEREBY AGREES NOT 
TO ELECT A TRIAL BY JURY OF ANY ISSUE TRIABLE OF RIGHT BY JURY, AND 
WAIVES ANY RIGHT TO TRlAL BY JURY FULLY TO THE EXTENT THAT ANY SUCH 
RIGHT SHALL NOW OR HEREAFTER EXIST WITH REGARD TO THIS AGREEMENT, 
OR ANY CLAIM, COUNTERCLAIM OR OTHER ACTION ARISING IN CONNECTION 
THEREWITH. THIS WAIVER OF RIGHT TO TRIAL BY JURY IS GIVEN KNOWINGLY 
AND VOLUNTARJL Y BY PLEDGOR, AND IS INTENDED TO ENCOMPASS 
INDIVIDUALLY EACH INSTANCE AND EACH ISSUE AS TO WHICH THE RIGHT TO A 
TRIAL BY JURY WOULD OTHERWISE ACCRUE. LENDER IS HEREBY AUTHORJZED 
TO FILE A COPY OF THIS PARAGRAPH IN ANY PROCEEDING AS CONCLUSIVE 
EVIDENCE OF THIS WAIVER BY PLEDGOR. 

Section 7 .13 Successors and Assigns. This Agreement and all obligations of Pledgor 
hereunder shall be binding upon the successors and assigns of Pledgor, except that Pledgor, 
unless otherwise expressly provided in the Loan Agreement and then only to the extent provided 
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therein, shall not have the right to assign its rights hereunder or any interest herein without the 
prior written consent of Lender. Lender shall have the right to assign its interest in this 
Agreement and all rights and remedies of Lender hereunder shall inure to the benefit of Lender 
and its participants, successors and assigns. Neither this Agreement nor anything set forth herein 
is intended to, nor shall it, confer any rights on any person or entity other than the parties hereto 
and all third party rights are expressly negated. 

Section 7.14 Termination. Upon the indefeasible payment and performance in full of 
the Secured Obligations, this Agreement shall terminate and upon Lender's execution and 
delive to Pied or of documents re ed b Pied or and acce table to Lender which shall 
upon such execution and delivery, terminate Lender's Lien on the Collateral. 

Section 7. I 5 Conversion Option. Upon thirty (30) days' notice (the "Exercise Notice"), 
Lender shall be entitled to exercise an option to acquire the Collateral from Pledgor for the 
consideration of$100.00. 

(a) As a condition to the exercise of such option and the closing thereunder, 
the following conditions shall be satisfied: (i) Lender ( or Lender's assignee) shall have received 
approval for a TPA (Transfer of Physical Assets) from HUD for transfer of the ownership of 
D4FR, LLC, (ii) all fees owed to Timothy Barton or his affiliates for developer's fees shall have 
been paid in full, and (iii) payment of $100.00 to exercise the option of the transfer by Pledgor 
of the Collateral to Lender or Lender's assignee which will document the transfer of control of 
D4FR, LLC. Upon receipt of such notice, Pledgor shall assemble all organizational documents, 
records, tax returns and other information related to each Pledged Entity (the "Pledged Entity 
Documents") for delivery to Lender. Lender shall furnish Pledgor with assignments for the 
absolute transfer and conveyance of the Collateral to Lender, and Pledgor shall execute and 
deliver such assignments to Lender at the closing of the sale, which shall be held on or before the 
thirty (30) days following the Exercise Notice. Such assignments shall contain such terms and 
provisions, including warranties and representations concerning the Collateral, as shall be 
required by and satisfactory to Lender. At the closing, Pledgor shall deliver to Lender all of the 
Pledged Entity Documents. At the closing, the consideration for exercise of the option shall be 
that all of the indebtedness evidenced by the Loan shall be deemed satisfied in consideration of 
the transfer and conveyance of the Collateral to Lender. 

(b) In the alternative, upon receipt of the Exercise Notice, Pledgor may elect 
to transfer to Lender the D4FR Property instead of and in place of the Collateral (the "Project 
Transfer"). In such event, Pledgor shall notify Lender in writing of such election and Lender 
shall have five (5) days within which to consent to the Project Transfer, which consent shall not 
be unreasonably withheld. As a condition to the exercise of the Project Transfer and the closing 
thereunder, the following conditions shall be satisfied: (i) Lender (or Lender's assignee) shall 
have received approval for a TPA (Transfer of Physical Assets) from HUD for transfer of the 
ownership of the D4FR Property, (ii) all fees owed to Timothy Barton or his affiliates for 
developer's fees shall have been paid in full, (iii) payment of $100.00 to exercise the option of 
the transfer by Pledgor of the D4FR Property to Lender or Lender's assignee, and (iv) Each of 
JMJAV LLC and Enoch Investments, LLC, who have executed and delivered Amended and 
Restated Pledge and Security Agreements related to ownership interests in D4FR LLC, shall also 
have elected to transfer the D4FR Property to Pledgor. Upon receipt of such notice, Pledgor 
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shall assemble all documents related to the D4FR Property and other information related to the 
D4FR Property (the "Project Transfer Documents") for delivery to Lender. Lender shall furnish 
Pledgor with deeds and assignments for the absolute transfer and conveyance of the D4FR 
Property to Lender, and Pledgor shall cause D4FR to execute and deliver any and all such deeds 
and assignments to Lender at the closing of the sale, which shall be held on or before the thirty 
(30) days following the Exercise Notice (or within such time frame as may be necessary to 
obtain the TP A approval. Such deeds and assignments shall contain such terms and provisions, 
including warranties and representations concerning the Collateral, as shall be required by and 
satisfactory to Lender. At the closing, Pledgor shall deliver to Lender all of the Project Transfer 
Documents. At the closing, the consideration for exercise of the option shall be that all of t,,h,,.e ___ ~ 
indebtedness evidenced by the Loan shall be deemed satisfied in consideration of the transfer and 
conveyance of the D4FR Property to Lender. 

(c) Notwithstanding any other term or provision of this Section 7.15 to the 
contrary, upon exercise of the option and delivery of the Exercise Notice, Pledgor, each of 
JMJA V LLC, and Enoch Investments, LLC, by and through D4FR LLC, as the owner of the 
D4FR Property, shall have the right to transfer and convey the D4FR Property to Lender in lieu 
of any transfer of the Collateral. 

Section 7.16 Liability of Pledgor. Subject to the qualifications below, Lender shall not 
enforce the liability and obligation of Pledgor to perform and observe the obligations contained 
in the Note, this Agreement or the other Loan Documents by any action or proceeding wherein a 
money judgment shall be sought against Pledgor, except that Lender may bring a foreclosure 
action, an action for specific performance or any other appropriate action or proceeding to enable 
Lender to enforce and realize upon its interest under the Note, this Agreement and the other Loan 
Documents, or in the Collateral given to Lender pursuant to the Loan Documents; provided, 
however, that, except as specifically provided herein, any judgment in any such action or 
proceeding shall be enforceable against Pledgor only to the extent of Pledgor's interest in the 
Collateral given to Lender, and Lender, by accepting the Note, this Agreement and the other 
Loan Documents, agrees that it shall not sue for, seek or demand any deficiency judgment 
against Pledgor in any such action or proceeding under or by reason of or under or in connection 
with the Note, this Agreement or the other Loan Documents. The provisions of this Section shall 
not, however, (i) constitute a waiver, release or impairment of any obligation evidenced or 
secured by any of the Loan Documents; (ii) impair the right of Lender to name Pledgor as a party 
defendant in any action or suit for foreclosure and sale under the Loan Documents; (iii) affect the 
validity or enforceability of or any guaranty made in connection with the Loan or any of the 
rights and remedies of Lender thereunder; or (iv) impair the right of Lender to obtain the 
appointment of a receiver. 

Nothing contained herein shall in any manner or way release, affect or impair the right of 
Lender to recover, and Pledgor shall be fully and personally liable and subject to legal action, for 
any loss, cost, expense, damage, claim or other obligation (including without limitation 
reasonable attorneys' fees and court costs) incurred or suffered by Lender arising out of or in 
connection with the following: 
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fraud or intentional misrepresentation by Pledgor in connection with the Loan or 
the D4FR Loan (hereinafter defined); 

the gross negligence or willful misconduct of Pledgor in connection with the Loan 
or the D4FR Loan; 

material physical waste of the Collateral or the D4FR Property; 

the removal or disposal of any portion of the Collateral or any personal property 
located on the D4FR Property after an Event of Default; 

the misappropriation, misapplication or conversion by Pledgor of (A) any 
insurance proceeds paid by reason of any loss, damage or destruction to the D4 FR 
Property, (B) any awards received in connection with a condemnation of all or a portion 
of the D4FR Property, (C) any rents following an Event of Default, or (D) any rents paid 
more than one month in advance; 

failure to pay charges for labor or materials or other charges or judgments that 
can create liens on any portion of the D4FR Property; 

any security deposits, advance deposits or any other deposits collected with 
respect to the D4FR Property which are not delivered to Lender upon a foreclosure of the 
D4FR Property or action in lieu thereof, except to the extent any such security deposits 
were applied in accordance with the terms and conditions of any of the leases for the 
D4FR Property prior to the occurrence of the Event of Default that gave rise to such 
foreclosure or action in lieu thereof; or 

(i) if Pledgor or any affiliate of Pledgor contests, impedes, delays or opposes 
the exercise by Lender of any enforcement actions, remedies or other rights it has under 
or in connection with this Agreement or the other Loan Documents; provided that 
Pledgor shall not be liable to the extent of any applicable loss, damage, cost, expense, 
liability, claim or other obligation arising solely from a defense of Pledgor or any affiliate 
of Pledgor raised in good faith. 

Notwithstanding anything to the contrary in this Agreement, the Note or any of the Loan 
Documents, 

Lender shall not be deemed to have waived any right which Lender may have 
under Section 506(a), 506(b ), 1111 (b) or any other provisions of the Bankruptcy Code to 
file a claim for the full amount of the debt secured by the Loan Documents or to require 
that all Collateral shall continue to secure all of the debt owing to Lender in accordance 
with the Loan Documents, and 

the Loan shall be fully recourse to Pledgor 

in the event of: (I) Pledgor or Debtor filing a voluntary petition under the 
Bankruptcy Code or any other Federal or state bankruptcy or insolvency law; (2) 
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the filing of an involuntary petition against Pledgor or Debtor under the 
Bankruptcy Code or any other Federal or state bankruptcy or insolvency law in 
which Pledgor or Debtor colludes with, or otherwise assists such person, or 
solicits or causes to be solicited petitioning creditors for any involuntary petition 
against Pledgor or Debtor from any person; (3) Pledgor or Debtor filing an answer 
consenting to or otherwise acquiescing in or joining in any involuntary petition 
filed against it, by any other person under the Bankruptcy Code or any other 
Federal or state bankruptcy or insolvency law; ( 4) Pledgor or Debtor consenting 
to or acquiescing in or joining in an application for the appointment of a 
custodian, receiver, trustee, or examiner for Pied or or Debtor or an ortion of 
the Property; (5) Pledgor or Debtor making an assignment for the benefit of 
creditors, or admitting, in writing or in any legal proceeding, its insolvency or 
inability to pay its debts as they become due: 

(I) if Pledgor fails to permit review or inspections of the records related to 
the Collateral, fails to provide financial information, or comply with 
any representation, warranty or covenant set forth in any of the Loan 
Documents (2) if Pledgor fails to obtain Lender's prior written consent 
to any indebtedness or voluntary lien encumbering the Collateral; or 
(4) if Pledgor fails to obtain Lender's prior written consent to any 
transfer of the Collateral. 

For purposes of this Agreement, the following terms shall have the following meanings: 

"D4FR Loan" shall mean any loan made to D4FR, LLC, and secured by any real property owned 
by D4FR, LLC. 

"D4FR Property" means the real property and improvements owned by D4FR, LLC, 
including but not limited to the Bellwether Ridge Apartments. 

Section 7.17 Budget Approval. Pledgor will submit the contract with the general 
contractor (including the budget contained therein) for the construction of the Bellwether Ridge 
Apartments on the D4FR Property to Lender for Lender's prior written approval (the "Approved 
Budget"). Pledgor will not agree to any change orders from the Approved Budget without first 
obtaining Lender's prior written approval. If any change order to the Approved Budget is not 
approved or denied by Lender within five (5) Business Days after submission by Pledgor, it shall 
be deemed approved, so as not to delay construction. 

[Pledgor's Signature Appears on Next Page) 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed 
and delivered by its duly authorized officer on the date first set forth above. 

PLEDGOR: 

TRWF,LLC 
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Schedule 1 

--- -----
Pledgor Pledged Entitv Eguitv Interest 

TRWF,LLC JMJAV,LLC I 00% of the member interests 
in JMJAV LLC 
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Exhibit A 

AGREEMENT AND ACKNOWLEDGMENT 

THE UNDERSIGNED hereby agrees, acknowledges and consents to the execution and 
delivery to JMJ Development, LLC (together with its successors, assignees, and designees for 
the purposes hereof, "Lender"), of the Pledge and Security Agreement to which this Agreement 
and Acknowledgement is attached (the "Pledge Agreement") made by TR WF, LLC, a Delaware 
limited liability company ("Pledgor"), as collateral security for the payment and performance of 
the Secured Obli ations described therein and the assi nrnent and led e thereb to Lender b 
Pledgor of all of each Pledgor's right, title and interest to the Collateral described therein. All 
capitalized terms used herein not otherwise defined herein shall have the meanings ascribed to 
such terms in the Pledge Agreement. 

For good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the undersigned hereby represents, warrants, covenants and agrees for the benefit 
of Lender as follows: 

I. Representations and Warranties. The undersigned represents and warrants that 
(a) the execution and delivery of the Pledge Agreement does not violate any of such 
undersigned's Organizational Agreements or any other agreement to which such undersigned is a 
party or by which any of the property of such undersigned is bound, (b) the undersigned has not 
entered into a control agreement perfecting a security interest in any of the Equity Interests in 
favor of any other party, (c) the Collateral is not subject to any security interest or lien in favor of 
any Person other than Lender and has not been pledged, transferred or assigned to, and is not 
otherwise in the control of, any Person other than Lender, (d) the undersigned does not have any 
present claim, right of offset, or counterclaim against Pledgor under or with respect to the 
Collateral or otherwise under any of the undersigned's Organizational Agreements, (e) Pledgor is 
not in default to the undersigned or otherwise under or in respect of any of their respective 
obligations under any of such undersigned's Organizational Agreements, and (f) all of the 
representations and warranties of Pledgor made in the Pledge Agreement are true, accurate and 
complete in all material respects. 

2. Covenants and Agreements. 

(a) Books and Records. The undersigned (i) shall cause all of its respective 
books and records to reflect the pledge of the Collateral to Lender and agrees not to consent to or 
to permit any transfer thereof or any other action that may be taken by Pledgor that might 
constitute an Event of Default so long as any of the Secured Obligations remain outstanding, (ii) 
agrees that Lender and/or its representatives may, upon reasonable advance notice and at any 
reasonable time during normal business hours, inspect the books, records and properties of such 
undersigned, and (iii) shall deliver to Lender financial statements of each of the Pledged Entities 
and of D4FR, LLC, containing such detail and information as Lender may request. 

(b) UCC Matters. The undersigned confirms, agrees and acknowledges that 
(i) all of the Pledged Equity in the undersigned is and shall continue to be certificated securities 
in registered form within the meaning of, and governed by, Article 8 (including, without 
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limitation, Section 8-106) of the UCC, (ii) such Pledged Equity is and shall continue to be 
evidenced by one (I) certificate issued to Pledgor, as its sole member, (iii) that each such 
certificate has been validly issued and is fully paid for, (iv) that each such certificate represents 
and embodies all right, title and interest in and to the Pledged Equity, (v) that each such original 
certificate that has been physically delivered to Lender, was in the physical possession of 
Pledgor at all times prior to such deli very to Lender, and has been duly indorsed in blank within 
the meaning of the UCC, (vi) that each such certificate has not been modified or amended and 
remains in full force and effect, ( vii) that ownership of each such certificate is registered in the 
respective books and records of the undersigned in the name of Pledgor, subject only to the 

,_ ____ _,,led$Jbe_reof in favor of Lender as security for the Secured ObligaliilllUvjii)_nruwilhstan,..diwD<eg ____ _ 
any provisions in the Organizational Agreements, Pledgor is hereby authorized and permitted to 
pledge, assign and grant a security interest in the Collateral in favor of Lender pursuant to the 
Pledge Agreement, (ix) this Agreement and Acknowledgment is intended to, and shall, provide 
Lender with "control" over the Collateral within the meaning of Articles 8 and 9 of the UCC, (x) 
it shall comply with all instructions relating to the Collateral originated by Lender without 
further authorization or consent from Pledgor, the intention of such covenant being to comply 
with Section 8-106(c)(2) of the UCC, and (xi) no Equity Interest other than those represented and 
evidenced by such certificates in the undersigned is valid or will be recognized by the 
undersigned. 

(c) Organizational Agreements. The undersigned shall not suffer or permit its 
Organizational Agreements to be amended or modified without the prior written consent of 
Lender. The representations and warranties set forth in Section 3.9 of the Pledge Agreement are 
true and correct. 

(d) Notices; Defaults. The undersigned shall give Lender a copy of all 
notices, reports or communications received or given pursuant to its Organizational Agreements 
promptly after the same shall have been received or contemporaneously with the giving thereof, 
as the case may be. The undersigned shall permit Lender the right to cure any default by Pledgor 
under the Organizational Agreements, and no notice of any default by Pledgor with respect to the 
Organizational Agreements shall be effective unless and until such notice has been received by 
Lender; provided, however, in no event shall Lender be obligated to cure such default. Lender 
shall have fifteen (15) days in excess of the amount of time to cure any such default as given to 
Pledgor under the Organizational Agreements, as measured from the date notice of such default 
has been received by Lender. 

(e) Proxy. The undersigned acknowledges the powers and proxies granted 
pursuant to Section 3. 7 of the Pledge Agreement and agrees that Lender shall have the sole right 
during the term of the Pledge Agreement to vote the Pledged Equity with respect to all such 
matters. 

(f) Restrictive Legend. The undersigned acknowledges and agrees that each 
certificate representing any of the Pledged Equity shall be marked by the undersigned with a 
legend reading as follows: 

"THE MEMBERSHIP INTERESTS EVIDENCED HEREBY ARE SUBJECT TO AN 
IRREVOCABLE PROXY AGREEMENT (A COPY OF WHICH MAY BE OBTAINED 
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FROM THE ISSUER) AND BY ACCEPTING ANY INTEREST IN SUCH MEMBERSHIP 
INTERESTS THE PERSON HOLDING SUCH INTERESTS SHALL BE DEEMED TO 
AGREE TO AND SHALL BECOME BOUND BY ALL OF THE PROVISIONS OF SUCH 
AGREEMENT." 

The undersigned agrees that, during the term of the Pledge Agreement, it will not 
remove, and will not permit to be removed (upon registration of transfer, reissuance or 
otherwise), the legend from any such certificate and will place or cause to be placed the legend 
on any new certificate issued to represent the interests theretofore represented by a certificate 

1--------'""-'ryjng1!J~g~nd~.----------------------------------

(g) The undersigned Pledged Entities acknowledge that all of the member 
interest in each of the Pledged Entities has been pledged to Lender in order to secure the Loan 
(as defined in the Pledge Agreement). Pursuant to the terms of the Loan, payments are to be 
made thereunder from the PE Accounts. The PE Accounts are defined as all bank accounts, 
savings accounts, brokerage accounts and any other accounts in the name of or maintained by 
any of the Pledged Entities and into which any of their funds are deposited. Each of the 
undersigned hereby consents to and agrees to deliver any funds in any of the PE Accounts to 
Lender, as required by the promissory note which evidences the Loan and in accordance with the 
terms thereof. 

3. Events of Default; Sales of Collateral. The undersigned hereby agrees that during 
the continuance of an Event of Default, (a) all Distributions will be made directly to Lender, 
(b) Lender shall have the sole and exclusive right to exercise all voting, consensual and other 
powers of ownership pertaining to the Collateral, ( c) Lender may take any reasonable action 
which Lender may deem necessary for the maintenance, preservation and protection of any of 
the Collateral or Lender's security interests therein, including, without limitation, the right to 
declare any or all Secured Obligations to be immediately due and payable without demand or 
notice and the right to transfer any of the Pledged Equity or other Collateral into Lender's name 
or the name of any designee or nominee of Lender, (d) Lender may dispose of the Collateral in 
accordance with Articles 8 and 9 of the UCC and the provisions of the Pledge Agreement, in 
which case, notwithstanding anything to the contrary in the Organizational Agreements, (i) 
Lender, or its designee or assign, shall automatically be admitted as a shareholder, member or 
partner, as the case may be, of the undersigned and shall be entitled to receive all benefits and 
exercise all rights in connection therewith pursuant to the Organizational Agreements of the 
undersigned, (ii) the undersigned shall recognize Lender (or its designee or assign) as the 
successor in interest to Pledgor, and (iii) notwithstanding any provisions to the contrary in the 
Organizational Agreements, Lender shall not be required to pay any fees or other consideration 
of any type, or execute any documents, or be limited by any requirements or conditions 
whatsoever (regarding Distributions receivable by Lender from the undersigned, Lender's 
financial condition or otherwise), other than any such requirements, if any, that are expressly set 
forth in the Loan Documents. 

4. No Liability. Notwithstanding the security interests of Lender in the Collateral or 
any of its rights hereunder, (a) Lender shall have no obligation or liability whatsoever for matters 
in connection with the Pledged Equity arising or occurring, directly or indirectly, prior to 
Lender's (or its designee's, successor's or assign's) becoming a shareholder, member or partner, 
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as the case may be, of the undersigned, and except to the extent set forth in the Loan Documents, 
Pledgor shall have no liability for matters in connection with the Pledged Equity arising from 
events first occurring after Lender's (or its designee's, successor's or assign's) acquisition 
through foreclosure of the Pledged Equity, and (b) Lender shall not be obligated to perform any 
of the obligations or duties of Pledgor under any of the undersigned's Organizational 
Agreements, or to take any action to collect or enforce any claim for payment due Pledgor 
arising thereunder. 

5. Transfers. The undersigned acknowledges that the security interest of Lender in 
the Collateral and all of Lender's ri ts and remedies under the Pied e A reement ma be free! 
transferred or assigned by Lender. In the event of any such transfer or assignment, all of the 
provisions of this Agreement and Acknowledgment shall inure to the benefit of the transferees, 
successors, and/or assigns of Lender. The provisions of this Agreement and Acknowledgment 
shall likewise be binding upon any and all permitted transferees, successors and assigns of the 
undersigned. 

6. Further Assurances. The undersigned shall, from time to time, promptly execute 
and deliver such further instruments, documents and agreements, and perform such further acts 
as may be reasonably necessary or proper to carry out and effect the terms of the Pledge 
Agreement and this Agreement and Acknowledgment. 

7. Reliance. This Agreement and Acknowledgment is being given to induce Lender 
to accept the Pledge Agreement and with the understanding that Lender will rely hereon. 

8. Counterparts. This Agreement and Acknowledgment may be executed in 
counterparts. 

9. Miscellaneous. The provisions of Article VII of the Pledge Agreement are hereby 
incorporated herein by this reference (with all references to Pledgor therein deemed to mean and 
refer to the undersigned). 

[The remainder of this page is intentionally left blank.] 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed 
and delivered by its duly authorized officer as of December _ , 2017. 

Pledged Entity: 

JMJAV, LLC 
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Exhibit B 

Organizational Agreements 
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AMENDED AND RESTATED 

PLEDGE AND SECURITY AGREEMENT 

This AMENDED AND RESTATED PLEDGE AND SECURITY AGREEMENT (as 
amended, modified and supplemented and in effect from time to time, this "Agreement") dated 
as of December _, 2017, is from JMJAV, LLC, a Texas limited liability company 
("Pledgor") to JMJ DEVELOPMENT, LLC, a Texas limited liability company (together with 
· · s, "Lender"). 

RECITALS: 

A. Pursuant to that certain Letter Loan Agreement of even date herewith between 
TRWF LLC, a Delaware limited liability company ("Borrower") and Lender (as amended, 
restated, replaced, supplemented or otherwise modified, the "Loan Agreement"), Lender agreed 
to make a loan in the amount of $7,300,000.00 (the "Loan") to Borrower. Capitalized terms 
used but not otherwise defined herein shall have the meanings given to them in the Loan 
Agreement. 

B. To secure Borrower's obligations under the Loan Documents, Pledgor is required, 
among other things, to pledge, and by this Agreement does pledge, among other things, all of its 
right, title and interest in, to and under the Collateral (as defined below). Pledgor has executed 
and delivered that certain Pledge and Security Agreement dated December _, 2017, and has 
executed this Amended and Restated Pledge and Security Agreement in order to amend and 
restate certain provisions of the Pledge and Security Agreement. 

NOW, THEREFORE, in consideration of the foregoing and in order to induce Lender to 
make the Loan, and for other good and valuable consideration, the receipt and sufficiency of 
which is hereby acknowledged, the parties hereto hereby agree as follows: 

ARTICLE I - GRANT OF SECURITY INTEREST; COLLATERAL 

Section I.I Collateral. As security for the full and punctual payment of the Debt and 
performance of Pledgor's obligations under the Loan Documents and Pledgor's obligations 
under this Agreement (whether at stated maturity, by required prepayment, declaration, 
acceleration, demand or otherwise, including without limitation the payment of amounts that 
would become due but for the operation of the automatic stay under Section 362(a) of the 
Bankruptcy Code, 11 U.S.C. §362(a)), whether allowed or allowable as claims) (collectively, the 
"Secured Obligations"), Pledgor hereby grants, pledges, hypothecates, transfers and assigns to 
Lender a first priority and continuing lien on, and first priority security interest, in, and, in 
furtherance of such grant, pledge, hypothecation, transfer and assignment, hereby transfers and 
assigns to Lender as collateral security, all of Pledgor's right, title, ownership, equity or other 
interests in and to the following, whether now owned or hereafter acquired, now existing or 
hereafter arising and wherever located (collectively, the "Collateral"): 
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(a) The legal and beneficial ownership interests in and to (including, without 
limitation, all Equity Interests) the Persons described in Schedule I attached hereto (each, a 
"Pledged Entity") as and to the extent of the pledged Equity Interests described on said 
Schedule I (collectively, the "Pledged Equity"); 

(b) all rights, privileges, general intangibles, payments intangibles, voting 
rights, authority and power arising from its interest in the Pledged Equity; 

(c) the capital of Pledgor and any and all profits, losses, Distributions (as 
defined below), and allocations attributable to the Pledged Equity as well as the proceeds of any 

1stn utlon ereo , whether arismg under the terms of any Organizational Agreement (as 
defined below) or otherwise; 

(d) all other payments, if any, due or to become due, to Pledgor and all other 
present or future claims by Pledgor against any Pledged Entity, or in respect of the Pledged 
Equity, under or arising out of (i) any Organizational Agreement, (ii) monies loaned or 
advanced, for services rendered or otherwise, and/or (iii) any other contractual obligations, 
commercial tort claims, supporting obligations, damages, insurance proceeds, condemnation 
awards or other amounts due to Pledgor from any Pledged Entity or with respect to the Pledged 
Equity; 

(e) Pledgor's claims, rights, powers, privileges, authority, options, security 
interests, liens and remedies, if any, under or arising out of the ownership of the Pledged Equity; 

(f) to the extent permitted by applicable law, Pledgor's rights, if any, in any 
Pledged Entity pursuant to any Organizational Agreement, or at law, to exercise and enforce 
every right, power, remedy, authority, option and privilege of Pledgor relating to the Pledged 
Equity, including without limitation, the right to (i) execute any instruments and to take any and 
all other action on behalf of and in the name of Pledgor in respect of the Pledged Equity, (ii) 
exercise any and all voting, consent and management rights of Pledgor in or with respect to any 
Pledged Entity, (iii) exercise any election (including, but not limited to, election of remedies) or 
option or to give or receive any notice, consent, amendment, waiver or approval with respect to 
any Pledged Entity, (iv) enforce or execute any checks, or other instruments or orders of any 
Pledged Entity, and (v) file any claims and to take any action in connection with any of the 
foregoing, together with full power and authority to demand, receive, enforce or collect any of 
the foregoing or any property of any Pledged Entity; 

(g) all Investment Property (as such term is defined in Section 9-102 of the 
UCC (as defined below)) issued by or relating to any Pledged Entity, or otherwise relating to the 
Pledged Equity; 

(h) all additional Equity Interests or other property, securities, or assets now 
existing or hereafter acquired by Pledgor relating to a Pledged Entity, including, without 
limitation, as a result of any consolidation, combinations, mergers, reorganizations, acquisitions, 
exchange offers, recapitalizations of any type, contributions to capital, splits, spin-offs, or similar 
actions or the exercise of options or other rights relating to the Pledged Equity; 
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(i) all partnership certificates, member certificates, stock certificate, or any 
other instrument, note, chattel paper or certificate (including, without limitation, all "certificated 
securities" within the meaning of Section 8-102 of the UCC) (whether or not qualifying as 
Investment Property) representing the Pledged Equity in any Pledged Entity and any interest of 
Pledgor in the entries on the books of any financial intermediary pertaining to such certificates or 
writings, and all options and warrants for the purchase of such Equity Interests now or hereafter 
held in the name of Pledgor (collectively, "Certificated Securities"), and all Certificated 
Securities in any Pledged Entity from time to time acquired by Pledgor in any manner, and any 
interest of Pledgor in the entries on the books of any financial intermediary pertaining to such 
Certificated Securities and all securities conyJ;rtible jnto and options, WWTaots, dividends, cash, 
instruments and other rights and options from time to time received, receivable or otherwise 
distributed in respect of or in exchange for any or all of such Certificated Securities (including all 
rights to request or cause the issuer thereof to register any or all of the Collateral under federal 
and state securities laws to the maximum extent possible under any agreement for such 
registration rights), and all put rights, tag-along rights or other rights pertaining to the sale or 
other transfer of such Collateral, together in each case with all right under any Organizational 
Agreements pertaining to such rights; and 

G) (i) all "proceeds" (as such term is defined in Section 9-102 of the UCC) of 
any or all of the foregoing (whether cash or non-cash proceeds, including insurance proceeds), 
(ii) whatever is receivable or received when any of the Collateral is sold, collected, exchanged or 
otherwise disposed of, whether such disposition is voluntary or involuntary, and includes, 
without limitation, all rights to payment, including return premiums, with respect to any 
insurance relating thereto and also includes all interest, dividends and other property receivable 
or received on account of any of the Collateral or proceeds thereof, and in any event, shall 
include all Distributions or other income from any of the Collateral, all collections thereon or all 
Distributions with respect thereto, and (iii) all proceeds, products, accessions, rents, profits, 
income, benefits, substitutions and replacements of and to any of the Collateral. The inclusion of 
proceeds in the Collateral does not authorize P)edgor to sell, dispose of or otherwise use the 
Collateral in any manner not specifically authorized hereby. 

Section I .2 Definitions. As used herein, the following terms shall have the following 
respective meanings: 

(a) "Distributions" means all dividends, distributions, liquidation proceeds, 
cash, profits, instruments and other property and payments or economic benefits or interests to 
which any Pledgor is entitled with respect to the Pledged Equity whether or not received by or 
otherwise distributed to such Pledgor, whether such dividends, distributions, liquidation 
proceeds, cash, profits, instruments and other property and economic benefits are paid or 
distributed by the Pledged Entities in respect of operating profits, sales, exchanges, refinancing, 
condemnations or insured losses of the company's assets, the liquidation of the company's assets 
and affairs, management fees, guaranteed payments, repayment of loans, reimbursement of 
expenses or otherwise in respect of or in exchange for any or all of the Pledged Equity. 

(b) "Organizational Agreement" means the partnership agreement, limited 
partnership agreement, operating agreement, limited liability company agreement, articles or 
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certificate of organization, by-laws, certificate of formation and other organizational or 
governing documents, as applicable, of any Pledged Entity. 

( c) "UCC" means the Uniform Commercial Code, as in effect from time to 
time in the State of Texas. 

Section 1.3 Perfection of Security Interest. On or before the Closing Date, Pledgor 
shall (a) deliver to Lender Certificated Securities representing all of the Pledged Equity, in form 
and content acceptable to Lender, duly endorsed or subscribed in blank, or accompanied by 
appropriate stock powers or other instruments of transfer, pledge or assignment, and enter into 
sue ot er arrangements as may e necessary to give contro ol'aii.y Investment Property to 
Lender within the meaning of Section 8-106 of the UCC, (b) cause each Pledged Entity to 
execute and deliver the Agreement and Acknowledgement attached hereto as Exhibit A (the 
"Acknowledgement"), and (c) promptly take all other actions required to perfect the security 
interest of Lender in the Collateral under applicable law. It is the intention of Pledgor and 
Lender that at all times while the Loan remains outstanding, the Pledged Equity shall constitute 
Investment Property, and, to that end, Pledgor shall take, and shall cause each Pledged Entity to 
take, all necessary action to obtain such classification pursuant to the UCC. 

Section 1.4 Acts of Lender. All of the Collateral at any time delivered to Lender 
pursuant to this Agreement shall be held by Lender subject to the terms, covenants and 
conditions set forth in the Loan Documents. Neither Lender nor any of Lender's directors, 
officers, agents, employees or counsel shall be liable for any action taken or omitted to be taken 
by such party or parties relative to any of the Collateral, except for such party's or parties' own 
gross negligence or willful misconduct. Lender shall be entitled to rely in good faith upon any 
writing or other document (including, without limitation, any telegram or e-mail) or any 
telephone conversation reasonably believed by it to be genuine and correct and to have been 
signed, sent or made by the proper Person (but Lender shall be entitled to such additional 
evidence of authority or validity as it may, in its sole and absolute discretion request, but it shall 
have no obligation to make any such request), and with respect to any legal matter, Lender may 
rely in acting or in refraining from acting upon the advice of counsel selected by it concerning all 
matters hereunder. 

Section 1.5 Custody of Collateral. Lender shall not have any duty concerning the 
collection or protection of the Collateral or any income thereon or payments with respect thereto, 
or concerning the preservation of any rights pertaining thereto beyond exercising reasonable care 
with respect to the custody of any tangible evidence of the Collateral actually in its possession. 

ARTICLE II - POWERS OF PLEDGOR PRIOR TO AN EVENT OF DEFAULT 

Section 2.1 Distributions: Exercise of Rights. Unless an Event of Default has 
occurred that is continuing, and subject to the terms of the Loan Documents, Pledgor shall be 
entitled to (a) make payment of any cash Distributions allocable to the Collateral to Lender, in 
accordance with the terms of the promissory note evidencing the Loan, and (b) exercise (but only 
in a manner that will not (i) violate or be inconsistent with the terms hereof or of any other Loan 
Document or (ii) have the effect of impairing the position or interests of Lender) the voting, 
consent, administration, management and all other powers, rights and remedies of Pledgor with 

Security Agreement 
JMJ Development, LLC-JMJAV, LLC 4 

Case 3:22-cv-02118-X   Document 180   Filed 03/10/23    Page 38 of 287   PageID 4829



App. 143

respect to the Collateral under the Organizational Agreements of any Pledged Entity (including 
all other rights and powers thereunder which are pledged hereunder or otherwise). If Pledgor 
shall become entitled to receive or shall receive from any Pledged Entity (A) any non-cash 
Distribution as an addition to, on account of, in substitution of, or in exchange for the Collateral 
or any part thereof, or (B) during the continuance of any Event of Default, any cash 
Distributions, in either case the same shall immediately be remitted to Lender (in the exact form 
received, with Pledgor's endorsement or assignment or other instrument as Lender may deem 
appropriate) to be held as additional Collateral for the Secured Obligations or for application 
thereto, as applicable, and until so remitted, shall be received and held by Pledgor in trust and as 
a ent for Lender. 

Section 2.2 Termination of Powers. Upon the occurrence of an Event of Default that 
is continuing, all such powers, rights and remedies of Pledgor, which are conditionally permitted 
pursuant to Section 2.1, shall cease and the provisions of Section 4 hereof shall apply. 

ARTICLE Ill - REPRESENTATIONS, WARRANTIES AND 
COVENANTSOFPLEDGOR 

Pledgor hereby covenants with Lender, and represents and warrants to Lender, as of the 
Closing Date as follows: 

Section 3.1 Percentage Ownership. Pledgor owns I% of the member interests in 
JMJD4, LLC. Pledgor does not have outstanding any options or rights or other agreements to 
acquire or sell or otherwise transfer all or any portion of any Pledged Equity. 

Section 3.2 Title to Collateral. Pledgor validly acquired and is the legal and beneficial 
owner of the Collateral in which it has granted a security interest, and transferred a collateral 
interest, herein, free and clear of all Liens except such as are created pursuant to this Agreement. 
Pledgor has the legal right to pledge and grant a security interest in the Collateral as herein 
provided without the consent of any other Person, other than any such consent that has been 
obtained. Pledgor will have like title in, and the right to pledge, any other property at any time 
hereafter acquired by Pledgor and pledged to Lender as Collateral hereunder. 

Section 3.3 Defense of Title. Pledgor will defend Lender's right, title and interest in 
and to the Collateral against the claims and demands of all other Persons. 

Section 3.4 No Transfer. Except for the Transfer effected by this Agreement, Pledgor 
will not Transfer the Collateral, or any portion thereof, or suffer or permit any Transfer thereof to 
occur except any made in accordance with the terms of the Loan Agreement. Any Transfer 
made in violation of the foregoing provisions shall be an immediate Event of Default hereunder 
without notice or opportunity to cure and shall be void and of no force and effect. 

Section 3.5 Perfected Security Interest. Giving effect to this Agreement, Lender has, 
with respect to all Collateral owned by Pledgor on the Closing Date, and will have with respect 
to any other property at any time hereafter acquired by Pledgor and pledged to Lender as 
Collateral hereunder, a valid, perfected and continuing first lien upon and security interest in the 
Collateral. 
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Section 3.6 No Financing Statements. Except for financing statements filed or to be 
filed in favor of Lender as secured party, or such other financing statements expressly permitted 
with Lender's prior written consent, which may be withheld in Lender's sole discretion, there are 
not now, and will not in the future be, and Pledgor will not execute, any financing statements 
under the UCC covering any or all of the Collateral, and no such financing statements are, or will 
be, filed in any public office. 

Section 3.7 Certificated Securities. Pledgor represents and warrants that all of the 
Pledged Equity is issued in the form of Certificated Securities, Pledgor has delivered to Lender 
all Certificated Securities constitutin the Pied •ed E ui duly indorsed in blank within the 
meaning of the UCC, and each such Certificated Securities has been in the physical possession of 
Pledgor at all times prior to such delivery to Lender. Pledgor covenants and agrees that it shall 
not permit any Pledged Entity to convert existing Equity Interests, or. issue new Equity Interests, 
other than as Certificated Securities. Notwithstanding the foregoing, Pledgor shall promptly 
notify Lender if any Equity Interests with respect to a Pledged Entity (whether now owned or 
hereafter acquired by Pledgor) is not evidenced by a Certificated Security, and shall promptly 
thereafter take all actions required to perfect the security interest of Lender in such Pledged 
Equity under applicable law as required under Section 1.3. Pledgor further agrees to take such 
additional actions as Lender deems necessary or desirable to effect the foregoing and to permit 
Lender to exercise any of its rights and remedies hereunder and agrees to provide an opinion of 
counsel satisfactory to Lender with respect to any such pledge of Equity Interests which are not 
Certificated Securities promptly upon request of Lender. WITHOUT LIMITING THE EFFECT 
OF THE IMMEDIATELY PRECEDING CLAUSE, PLEDGOR HEREBY GRANTS TO 
LENDER AN IRREVOCABLE PROXY TO VOTE THE PLEDGED EQUITY AND TO 
EXERCISE ALL OTHER RIGHTS, POWERS, PRIVILEGES AND REMEDIES TO WHICH 
A HOLDER OF THE PLEDGED EQUITY WOULD BE ENTITLED (INCLUDING 
WITHOUT LIMITATION (A) GIVING OR WITHHOLDING WRITTEN CONSENTS, (B) 
CALLING SPECIAL MEETINGS, (C) VOTING AT SUCH MEETINGS, AND (D) VOTING 
AT ANY TIME OR PLACE) WITH RESPECT TO ANY ACTION, DECISION, 
DETERMINATION OR ELECTION BY THE PLEDGED ENTITIES OR THE HOLDERS OF 
THE RESPECTIVE EQUITY INTERESTS THEREIN THAT THE PLEDGED EQUITY (OR 
ANY NEW OR ADDITIONAL EQUITY INTEREST IN SUCH PLEDGED ENTITY) BE, OR 
CEASE TO BE, A CERTIFICATED SECURITY, AND ALL OTHER MATTERS RELATED 
TO ANY SUCH ACTION, DECISION, DETERMINATION OR ELECTION, WHICH PROXY 
SHALL BE EFFECTIVE AUTOMATICALLY AND WITHOUT THE NECESSITY OF ANY 
ACTION (INCLUDING ANY TRANSFER OF ANY PLEDGED EQUITY ON THE RECORD 
BOOKS OF THE ISSUER THEREOF) BY ANY OTHER PERSON (INCLUDING THE 
ISSUER OF THE PLEDGED EQUITY OR ANY OFFICER OR AGENT THEREOF) AS OF 
THE DATE HEREOF) AND WHICH PROXY SHALL ONLY TERMINATE UPON THE 
PAYMENT AND PERFORMANCE IN FULL OF THE SECURED OBLIGATIONS. THE 
FOREGOING PROXY SHALL INCLUDE THE RIGHT TO SIGN PLEDGOR'S NAME (AS A 
MEMBER, PARTNER OR SHAREHOLDER OF THE PLEDGED ENTITY) TO ANY 
CONSENT, CERTIFICATE OR OTHER DOCUMENT RELATING TO THE PLEDGED 
ENTITY THAT APPLICABLE LAW MAY PERMIT OR REQUIRE, TO CAUSE THE 
PLEDGED EQUITY TO BE VOTED IN ACCORDANCE WITH THE PRECEDING 
SENTENCE. PLEDGOR HEREBY REVOKES ALL OTHER PROXIES AND POWERS OF 
ATTORNEY WITH RESPECT TO THE PLEDGED EQUITY THAT PLEDGOR MAY HAVE 
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APPOINTED OR GRANTED, TO THE EXTENT SUCH PROXIES OR POWERS EXTEND 
TO ANY OF THE MATTERS COVERED BY THE PROXY GRANTED PURSUANT TO 
THIS SECTION 3.7. PLEDGOR WILL NOT GIVE A SUBSEQUENT PROXY OR POWER 
OF ATTORNEY (AND IF GIVEN, WILL NOT BE EFFECTIVE) OR ENTER INTO ANY 
OTHER VOTING AGREEMENT WITH RESPECT TO THE PLEDGED EQUITY WITH 
RESPECT TO ANY OF THE MATTERS COVERED BY THE PROXY GRANTED 
PURSUANT TO THIS SECTION 3.7. THE PROXIES AND POWERS GRANTED BY 
PLEDGOR PURSUANT TO THIS AGREEMENT ARE COUPLED WITH AN INTEREST 
AND ARE GIVEN TO SECURE THE PERFORMANCE OF THE PLEDGOR'S 
OBLIGATIONS UNDER THIS AGREEMENT. 

Section 3.8 Fully Paid and Non-Assessable. All of the Pledged Equity has been duly 
authorized and validly created and is subject to no options to purchase or similar rights of any 
Person. Pledgor is not, and will not become, a party to or otherwise be or become bound by any 
agreement, other than this Agreement and the other Loan Documents, which restricts in any 
manner the rights of any present or future holder of any of the Pledged Equity with respect 
thereto. There are no setoffs, counterclaims or defenses with respect to the Collateral owned by 
Pledgor and no agreement, oral or written, has been made with any other person or party under 
which any deduction or discount may be claimed with respect to such Collateral and Pledgor 
does not know of any fact which would prohibit or prevent such Pledgor assigning or granting a 
security interest in the Collateral. 

Section 3.9 Organizational Agreements. Attached hereto as Exhibit B are true, 
correct, and complete copies of the Organizational Agreements of each Pledged Entity. The 
Organizational Agreements are in full force and effect and have not been modified or amended 
except as attached hereto. Pledgor is not in default of any of its obligations under the 
Organizational Agreements. Pledgor shall not allow any Pledged Entity to (a) amend any 
provision of its Organizational Agreements, (b) dissolve, liquidate, wind-up, merge or 
consolidate with any other entity or ( c) Transfer any of its respective assets and properties to any 
Person except as permitted by the Loan Documents. The Organizational Agreements of each 
Pledged Entity provide that (i) all owners of Equity Interests therein are authorized to pledge or 
assign such Equity Interests to Lender, and that such pledge or assignment shall include all 
voting, management and control rights and is not limited to economic rights; (ii) neither the 
exercise by Lender of any right or remedy under the Loan Documents, including, foreclosure of 
the interests, nor the transfer to Lender or its successor or assign of title to any interests in such 
Pledged Entity, shall constitute a default or breach, or give rise to any right of first refusal or 
option to purchase under the Organizational Agreement of such Pledged Entity; (iii) until the 
Debt is paid in full: (A) no owners of Equity Interests in such Pledged Entity shall be entitled to 
withdraw from such Pledged Entity or assign, encumber, or convey any interest in such Pledged 
Entity (except in favor of Lender pursuant to the Loan Documents); (8) no Equity Interests in 
such Pledged Entity shall be created, issued, redeemed, exchanged, diluted or modified; (C) such 
Pledged Entity shall not be dissolved, either voluntarily or as the result of the withdrawal or 
removal of any owners of Equity Interests in such Pledged Entity; and (D) the Organizational 
Agreements of such Pledged Entity shall not be modified or terminated; and (iv) upon realization 
of the Equity Interests by Lender pursuant to the Loan Documents, Lender has the right to 
terminate all non-member managers of such Pledged Entity. 
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Section 3.10 Authority. Enforceability. Etc. The execution. delivery and performance 
of this Agreement by Pledgor will not cause a violation of or a default under the Organizational 
Agreements of Pledgor or any Pledged Entity. The execution and delivery of this Agreement 
ru1d the performance of Pledgor"s obligations hereunder will not conflict with or result in a 
breach of the terms or provisions of any (i) Legal Requirement. (ii) agreement to which any 
Pledgor or any Pledged Entity is a party or by which any of its assets are bound, or (iii) 
judgment, decree, arbitration award, or pending litigation to which Pledgor or any Pledged Entity 
is subject. No approval by, authorization or consent of, or filing with any Governmental 
Authority or any other Person is necessary in connection with the execution, delivery and 
erformance b Pledgor of this Agreement. or if such approvlll, authorization,-0.LCOJ1se..,nwt-j..,s ___ _ 

necessary, it has been obtained. This Agreement constitutes the valid and legally binding 
obligations of Pledgor and is fully enforceable against Pledgor in accordance with its terms, 
subject to the effects of bankruptcy, insolvency, reorganization, moratorium or similar laws 
affecting the enforcement of creditors' rights generally and limitations imposed by general 
principles of equity. The jurisdiction of organization (as such term is defined in the UCC) and 
place of business of Pledgor is set forth in the signature block of Pledgor. No change has been or 
will be made in the jurisdiction of organization or place of business of Pledgor, except upon at 
least thirty (30) days' prior notice to Lender. 

ARTICLE IV - EVENTS OF DEFAULT AND REMEDIES 

If an Event of Default shall occur: 

Section 4.1 Transfer Rights. Lender shall have the right, at any time and from time to 
time, to effect the Transfer of any or all of the Collateral, subject only to the provisions of the 
UCC ru1d any other applicable statute which, in accordance with such statute, cannot be waived, 
in any one or more of the following ways: 

(a) Register in the name of, or transfer to, Lender, a nominee or nominees, or 
designee or designees, of Lender (including, without limitation, deposit any and all of the 
Collateral with any committee, depository, transfer agent, registrar or other designated agency 
upon such terms and conditions as Lender may determine); 

(b) Sell, resell, assign and deliver, in Lender's sole and absolute discretion, 
any or all of the Collateral or any other security for the Secured Obligations (whether in whole or 
in part and at the same or different times) and all right, title and interest, claim and demand 
therein and right of redemption thereof, at public or private sale, for cash or upon credit (by 
Lender only), in accordance with the applicable procedures specified in Section 5 hereof; and 

(c) Proceed by a suit or suits at law or in equity to foreclose all or any part of 
the security interests in the Collateral and sell the Collateral or any portion thereof, under a 
judgment or decree of a court of competent jurisdiction, retaining during the duration of such 
judicial enforcement all other rights with respect to the Collateral, including specifically the 
rights specified hereafter in Section 5 hereof with respect to each Pledged Entity. 

Section 4.2 Voting Rights. Lender may exercise, either by itself or by its nominee or 
designee, in the name of Pledgor, the rights, powers and remedies granted to Lender hereunder 
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and under the other Loan Documents in respect of the Collateral at any time prior to effecting the 
Transfer of such Collateral to Lender or its nominee or designee, or any third party purchasers, as 
contemplated in Sections 4. l(a) and (!l} above, and whether or not any judicial action as 
contemplated in Sections 4. l(c) above has been commenced or is continuing prior to a final 
unappealable judgment. Such rights and remedies shall include, without limitation, and Pledgor 
hereby grants to Lender the right to exercise by delivering notice to Pledgor and the applicable 
Pledged Entity, (a) all voting, consent, managerial and other rights relating to the Pledged 
Equity, whether in Pledgor's name or otherwise, including without limitation the right to appoint 
officers, directors, managers and other similar positions and (b) the right to exercise Pledgor's 
ri ts if an • of conversion, exchange. or subscription.,_9r any other rights, privileges or_oppt.uio,.,nu;s,.._ ___ _ 
pertaining to any of the Pledged Equity, including, without limitation, the right to exchange, at 
Lender's sole and absolute discretion, any and all of the Pledged Equity upon the merger, 
consolidation, reorganization, recapitalization or other readjustment of such Pledged Entity, all 
without liability, except to account for property actually received by Lender. Pledgor hereby 
irrevocably authorizes and directs each Pledged Entity, on receipt of any such notice (i) to deem 
and treat Lender or its nominee in all respects as a member, partner or shareholder, as applicable, 
(and not merely an assignee of a member, partner or shareholder) of such Pledged Entity, entitled 
to exercise all the rights, powers and privileges (including, without limitation, the right to vote on 
or take any action with respect to such Pledged Entity matters pursuant to the Organizational 
Agreement) thereof, to receive all Distributions, to be credited with the capital account and to 
have all other rights, powers and privileges pertaining to such member, partner or shareholder 
interest, as applicable, to which Pledgor would have been entitled had Pledgor not executed this 
Agreement, and (ii) to file an amendment to the Organizational Agreement of such Pledged 
Entity admitting Lender or such nominee(s) as a member, partner or shareholder in place of 
Pledgor. 

Section 4.3 Power of Attorney. 

(a) Pledgor hereby irrevocably authorizes and empowers Lender, and assigns 
and transfers to Lender, and constitutes and appoints Lender and any of its assigns, its true and 
lawful attorney-in-fact and as its agent with full power of substitution for Pledgor to proceed 
from time to time in Pledgor's name, in order to more fully vest in Lender the rights and 
remedies provided for herein, in any statutory or non-statutory legal or other proceeding, without 
limitation, any bankruptcy proceeding, affecting Pledgor, any Pledged Entity or the Collateral. 

(b) Lender and any of its assigns, or their respective nominees, may, to the 
extent permitted by applicable law, either pursuant to such power-of-attorney or otherwise, take 
any action and exercise and execute any instrument that it determines necessary or advisable to 
accomplish the purposes of this Agreement, including without limitation: (i) execute and file 
proof of claim with respect to any or all of the Collateral against any Pledged Entity and vote 
such claims with respect to all or any portion of such Collateral (A) for or against any proposal 
or resolution, (B) for a trustee or trustees or for a receiver or receivers or for a committee of 
creditors, and/or (C) for the acceptance or rejection of any proposed arrangement, plan of 
reorganization, composition or extension; (ii) receive, endorse and collect all drafts, checks and 
other instruments for the payment of money made payable to Pledgor representing any interest, 
payment of principal or other distribution payable in respect of the Collateral; (iii) execute 
endorsements, assignments or other instruments of conveyance or transfer in respect of any other 
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property which is or may become a part of the Collateral hereunder; and (iv) execute releases and 
negotiate settlements, as appropriate, including on account of, or in exchange for, any or all of 
the Collateral, or any payment or distribution received by Pledgor, or Lender on Pledgor's 
behalf. 

(c) The foregoing power-of-attorney is irrevocable and coupled with an 
interest, and any similar or dissimilar powers previously given by Pledgor in respect of the 
Collateral or any Pledged Entity to any Person other than Lender are hereby revoked. The 
power-of-attorney granted herein shall terminate automatically upon the termination of this 
Agreement in accordance with the terms hereof. 

Section 4.4 Management Rights. Lender may at such time and from time to time 
thereafter, without notice to, or consent of, Pledgor or any other Person (to the extent permitted 
by law), but without affecting any of the Secured Obligations, in the name of Pledgor or in the 
name of Lender: (a) notify any other party to make payment and performance directly to Lender, 
(b) extend the time of payment and performance of, compromise or settle for cash, credit or 
otherwise, and upon any terms and conditions, any obligations owing to Pledgor, or claims of 
Pledgor under any Organizational Agreement of any Pledged Entity, as applicable, ( c) file any 
claims, commence, maintain or discontinue any actions, suits or other proceedings deemed by 
Lender reasonably necessary or advisable for the purpose of collecting upon or enforcing any 
Organizational Agreement of any Pledged Entity, and (d) execute any instrument and do all other 
things deemed reasonably necessary and proper by Lender to protect and preserve and realize 
upon the Collateral or any portion thereof and the other rights contemplated hereby. 

Section 4.5 Right of Substitution. Lender shall have the right, without notice to or 
consent of Pledgor, to become, or to designate its nominee, designee, agent or assignee to 
become, a partner, member, officer or director, as applicable, of any Pledged Entity, in 
substitution of any existing Person serving in such capacity. 

Section 4.6 UCC Rights. Lender may exercise all of the rights and remedies of a 
secured party under the UCC. 

Section 4. 7 Lender Self-Help Rights. 

(a) Subject to all applicable Legal Requirements, Lender shall have the right, 
but not the obligation, to take any appropriate action as it, in its reasonable judgment, may deem 
necessary to (i) cure any Event of Default, (ii) cause any term, covenant, condition or obligation 
required under this Agreement or other Loan Document to be promptly performed or observed 
on behalf of Pledgor or (iii) protect the Collateral and any other security obtained pursuant to the 
other Loan Documents. All amounts advanced by, or on behalf of, Lender in exercising its rights 
under this Section 4 (including, without limitation, reasonable legal expenses and disbursements 
incurred in connection therewith), together with interest thereon at the Default Rate from the date 
of any such advance, shall be payable by Pledgor, to Lender upon demand therefor and shall be 
secured by the Collateral. 

(b) Lender shall not be obligated to perform or discharge any obligation of 
Pledgor or any Pledged Entity as a result of this Agreement. The acceptance by Lender of this 
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Agreement shall not at any time or in any event obligate Lender to (i) appear in or defend any 
action or proceeding relating to the Collateral to which it is not a PartY, or (ii) take any action 
hereunder or thereunder, or expend any money or incur any expenses or perform or discharge 
any obligation, duty or liability under the Collateral. 

Section 4.8 Remedies Cumulative. The obligations of Pledgor under this Agreement 
shall be absolute and unconditional and shall remain in full force and effect without regard to, 
and shall not be released, suspended, discharged, terminated or otherwise affected by, any 
circumstances or occurrence except as specifically provided in this Agreement. The rights, 
owers and remedies of Lender under this A reement shall be cumulative and not exclusive of 

any other right, power or remedy which Lender may have against Pledgor or any other Person 
pledging collateral pursuant to the other Loan Documents or existing at law or in equity or 
otherwise. Lender's rights, powers and remedies may be pursued singly, concurrently or 
otherwise, at such time and in such order as Lender may determine in Lender's sole and absolute 
discretion. Lender shall have no duty to exercise any of the aforesaid rights, powers and 
remedies and shall not be responsible for any failure to do so or delay in so doing. 

Section 4.9 Notice of Exercise of Remedies. Pledgor hereby waives notice of 
acceptance hereof, and except as otherwise specifically provided herein or required by provision 
of law which may not be waived, hereby waives any and all notices or demands with respect to 
any exercise by Lender of any rights or powers which it may have or to which it may be entitled 
with respect to the Collateral. 

ARTICLE V - SALES OF THE COLLATERAL 

Section 5.1 Right to Conduct Partial Sale of Collateral. In connection with any sale of 
the Collateral, Lender may grant options and may impose reasonable conditions such as 
requiring any purchaser to represent that any "securities" constituting any part of the Collateral 
are being purchased for investment only. If all or any of the Collateral is sold at any such sale by 
Lender to a third party upon credit, Lender shall not be liable for the failure of the purchaser to 
purchase or pay for the same and, in the event of any such failure, Lender may resell such 
Collateral. It is expressly agreed that Lender may exercise its rights with respect to less than all 
of the Collateral, leaving unexercised its rights with respect to the remainder of the Collateral; 
provided, however, that such partial exercise shall in no way restrict or jeopardize Lender's right 
to exercise its rights with respect to the remaining Collateral at a later time or times. Pledgor 
hereby waives and releases any and all rights of redemption with respect to the sale of any 
Collateral. 

Section 5.2 Sale Procedures. No demand, advertisement or notice, all of which are 
hereby expressly waived by Pledgor, shall be required in connection with any sale or other 
disposition of all or any part of the Collateral, except that Lender shall give Pledgor at least ten 
(IO) days' prior notice of the time and place of any public sale or of the time and the place at 
which any private sale or other disposition is to be made, which notice Pledgor hereby agrees is 
reasonable. All other demands, advertisements and notices are hereby irrevocably waived by 
Pledgor. The notice of such sale shall (a) in case of a public sale, state the time and place fixed 
for such sale, (b) in case of a sale at a broker's board or on a securities exchange, state the board 
or exchange at which such sale is to be made and the day on which the Collateral, or the portion 
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thereof so being sold, first will be offered for sale at such board or exchange and ( c) in the case 
of a private sale, state the date after which such sale may be consummated. Any such public sale 
shall be held at such time or times within ordinary business hours and at such place or places as 
Lender may fix in the notice of such sale. 

Section 5.3 Adjournment; Credit Sale. Lender shall not be obligated to make any sale 
of the Collateral if it shall determine, in its sole and absolute discretion, not to do so, regardless 
of the fact that notice of sale may have been given, and Lender may without notice or publication 
adjourn any public or private sale, and such sale may, without further notice, be made at the time 
and place to which the same was so adjourned. U on each ublic or rivate sale of all or an 
portion of the Collateral, unless prohibited by any applicable statute which cannot be waived, 
Lender (or its nominee or designee) may purchase all or any portion of the Collateral being sold, 
free and clear of, and discharged from, any trusts, claims, equity or right of redemption of 
Pledgor, all of which are hereby waived and released to the extent permitted by law, and may 
make payment therefor by credit against any of the Secured Obligations in lieu of cash or any 
other obligations. 

Section 5.4 Expenses of Sale. In the case of any sale, public or private, of any portion 
of or all of the Collateral, Pledgor shall be responsible for the payment of all reasonable costs 
and expenses of every kind for the sale and delivery, including, without limitation, brokers' and 
reasonable attorneys' fees and disbursements and any tax imposed thereon. The proceeds of the 
sale of the Collateral shall be available to cover such costs and expenses, and, after deducting 
such costs and expenses from the proceeds of the sale, Lender shall apply any remaining 
amounts to the payment of the Secured Obligations in such order and priority as determined by 
Lender in its sole and absolute discretion and in accordance with applicable law. 

Section 5.5 No Public Registration of Sale. Pledgor is aware that Section 9-610(c) of 
the UCC may restrict Lender's ability to purchase the Collateral at a private sale. Pledgor is also 
aware that Securities and Exchange Commission (the "SEC") staff personnel have, over a period 
of years, issued various No-Action Letters that describe procedures which, in the view of the 
SEC staff, permit a foreclosure sale of securities to occur in a manner that is public for purposes 
of Part 6 of Article 9 of the UCC, yet not public for purposes of Section 4(2) of the Securities 
Act of 1933 (the "Securities Act"). Pledgor is also aware that Lender may wish to purchase 
certain interests that are sold at a foreclosure sale, and Pledgor believes that such purchases 
would be appropriate in circumstances in which such interests are sold in conformity with the 
principles set forth in such No-Action Letters. Section 9-603 of the UCC permits Pledgor to 
agree on the standards for determining whether Lender has complied with its obligations under 
Section 9-610. Pursuant to Section 9-603 of the UCC, Pledgor specifically agrees that a 
foreclosure sale conducted in conformity with the principles set forth in such No-Action Letters 
(a) shall be considered to be a "public disposition" for purposes of Section 9-610(c) of the UCC; 
(b) will be considered commercially reasonable notwithstanding that Lender has not registered or 
sought to register the interests under the Securities Act, even if Pledgor or any Pledged Entity 
agree to pay all costs of the registration process; and (c) shall be considered to be commercially 
reasonable, notwithstanding that Lender purchases such interests at such a sale. 

Section 5.6 Receipt of Sales Proceeds. Upon any sale of the Collateral, or any portion 
thereof, by Lender hereunder (whether by virtue of the power of sale herein granted, pursuant to 
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judicial process or otherwise), the receipt of the proceeds by Lender or the officer making the 
sale shall be a sufficient discharge to the purchaser or purchasers of the Collateral so sold, and 
such purchaser or purchasers shall not be obligated to see to the application of any part of the 
purchase money paid over to Lender or such officer or be answerable in any way for the 
misapplication or non-application thereof. 

Section 5.7 Application of Collateral. All proceeds from the sale of all or any portion 
of the Collateral, and all Distributions now or at any time hereafter received or retained by 
Lender pursuant to the provisions of this Agreement shall be applied by Lender to the 
satisfaction of the Secured Obligations in such order and priority as determined by Lender in its 
sole and absolute discretion and in accordance with applicable law. 

Section 5.8 Preferences. Lender shall have no obligation to marshal any assets in 
favor of Pledgor or any other party or against, or in payment of, any or all of the Secured 
Obligations. To the extent Pledgor makes a payment or payments to Lender, which payment or 
proceeds or any part thereof are subsequently invalidated, declared to be fraudulent or 
preferential, set aside or required to be repaid to a trustee, receiver or any other party under any 
bankruptcy law, state or federal law, common law or equitable cause, then, to the extent of such 
payment or proceeds received, the Secured Obligations intended to be satisfied shall be revived 
and continue in full force and effect, as if such payment or proceeds had not been received by 
Lender. 

ARTICLE VI - SECURITIES ACT 

Section 6.1 Securities Registration. If an Event of Default shall have occurred that is 
continuing and Pledgor shall have received from Lender a written request that Pledgor effect any 
registration, qualification or compliance under any federal or state securities law or laws with 
respect to all or any part of the Collateral, and such registration, qualification and/or compliance 
is required under applicable federal or state securities law or laws, Pledgor as soon as practicable 
and at its sole expense, agrees to use its best efforts to effect (and keep effective) such 
registration, qualification and compliance as required under: (a) applicable federal or state 
securities law or laws and as would permit or facilitate the sale and distribution of such 
Collateral, including, without limitation, registration under the Securities Act, as then in effect 
( or any similar statute then in effect), (b) applicable blue sky or other state securities laws and 
(c) other government requirements. Lender shall furnish to Pledgor such information regarding 
Lender as Pledgor may request in writing and as shall reasonably be required in connection with 
any such registration, qualification or compliance. Pledgor will cause Lender to be kept 
reasonably advised in writing as to the progress of each such registration, qualification or 
compliance and as to the completion thereof, will furnish to Lender such number of 
prospectuses, offering circulars or other documents incident thereto as Lender from time to time 
may reasonably request, and will indemnify Lender and all others participating in the distribution 
of such Collateral against all losses, liabilities, claims or damages caused by any untrue 
statement (or alleged untrue statement) of a material fact contained therein (or in any related 
registration statement, notification or the like) or by any omission (or alleged omission) to state 
therein (or in any related registration statement, notification or the like) a material fact required 
to be stated therein or necessary to make the statements therein not misleading, except insofar as 
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the swne may have been caused by an untrue statement or omission based upon information 
furnished in writing to Pledgor by Lender expressly for use therein. 

Section 6.2 Private Securities Sale. If at any time when Lender shall determine to 
exercise its right to sell all or any part of the Collateral pursuant to Section 5, and such Collateral 
or the part thereof to be sold shall not, for any reason whatsoever, be effectively registered under 
the Securities Act, as then in effect, Lender may, in its sole and absolute discretion, sell such 
Collateral or part thereof by private sale (for securities law purposes) in such manner and under 
such circumstances as Lender may deem necessary or advisable in order that such sale may 

,__ _____ l~egally be effected without such registration, provided that at least ten (I 0) days' notice is given 
to Pledgor in accordance with the private sale notice provisions of Section 5 hereof. Without 
limiting the generality of the foregoing, in any such event Lender, in its sole and absolute 
discretion (a) may proceed to make such private sale notwithstanding that a registration 
statement for the purpose of registering such Collateral or part thereof shall have been filed 
under such Securities Act, (b) may approach and negotiate with a single potential purchaser to 
effect such sale and ( c) may restrict such sale to a purchaser who will represent and agree that 
such purchaser is purchasing for its own account, for investment, and not with a view to the 
distribution or sale of such Collateral or part thereof. In the event of any such sale, Lender shall 
incur no responsibility or liability for selling all or any part of the Collateral at a price which 
Lender may in good faith deem reasonable under the circumstances, notwithstanding the 
possibility that a substantially higher price might be realized if the sale were deferred until after 
registration under the Securities Act. 

ARTICLE VII - MISCELLANEOUS PROVISIONS 

Section 7.1 Further Assurances. Pledgor hereby agrees to sign and deliver to Lender 
financing statements, continuation statements and other documents, agreements, and instruments, 
in fonn acceptable to Lender, and do such further acts, as Lender may from time to time 
reasonably request or which are reasonably necessary to establish and maintain a valid and 
perfected security interest in the Collateral (and to pay any filing fees relative thereto) or to 
further assure or confirm Lender's rights hereunder. Without limiting the foregoing, Pledgor 
authorizes Lender, to the extent permitted by law, to file such financing statements and 
amendments thereto and continuations thereofrelating to all or any part of the Collateral without 
the signature of Pledgor (including, to the extent permitted by law, to file a photographic or other 
reproduction of this Agreement). 

Section 7 .2 No Release, Etc. No delay or omission to exercise any remedy, right or 
power accruing upon a default or an Event of Default shall impair any such remedy, right or 
power or shall be construed as a waiver thereof, but any such remedy, right or power may be 
exercised from time to time and as often as may be deemed expedient. A waiver of any default 
or Event of Default shall not be construed to be a waiver of any subsequent default or Event of 
Default or to impair any remedy, right or power of Lender. Any and all of Lender's rights with 
respect to any Collateral shall continue unimpaired, and Pledgor shall be and remain obligated in 
accordance with the terms hereof, notwithstanding, among other things: (a) any renewal, 
extension, amendment or modification of, or addition or supplement to, or deletion from, this 
Agreement or any other Loan Document or any other instrument or agreement referred to 
therein, or any assignment or transfer of any thereof; (b) any waiver, consent, delay, extension of 
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time, indulgence or other action or inaction under or in respect of this Agreement or any other 
Loan Document; (c) any exercise or non-exercise of any right, remedy, power or privilege under 
or in respect of this Agreement or any other Loan Document; (d) any sale, exchange, release, 
surrender, or substitution of, or realization upon, any Collateral ( except to the extent otherwise 
specifically agreed to by Lender) or any other security held by Lender to secure the Debt; (e) the 
furnishing to or acceptance by Lender of any additional security to secure the Debt; or (f) any 
invalidity, irregularity or unenforceability of all or any part of the Secured Obligations or of any 
security therefor. 

or permitted hereunder shall be given in the manner set forth in the Loan Agreement. 

Section 7.4 Governing Law: Submission to Jurisdiction. 

(a) THIS AGREEMENT WAS NEGOTIATED IN THE STATE OF 
TEXAS AND THE LOAN WAS MADE BY LENDER AND ACCEPTED BY PLEDGOR 
IN THE STATE OF TEXAS, WHICH STATE THE PARTIES AGREE HAS A 
SUBSTANTIAL RELATIONSHIP TO THE PARTIES AND TO THE UNDERLYING 
TRANSACTION EMBODIED HEREBY, AND IN ALL RESPECTS, INCLUDING, 
WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, MATTERS OF 
CONSTRUCTION, VALIDITY AND PERFORMANCE, THIS AGREEMENT, THE 
NOTE AND THE OTHER LOAN DOCUMENTS AND THE OBLIGATIONS ARISING 
HEREUNDER AND THEREUNDER SHALL BE GOVERNED BY, AND CONSTRUED 
IN ACCORDANCE WITH, THE LAWS OF THE STATE OF TEXAS APPLICABLE TO 
CONTRACTS MADE AND PERFORMED IN SUCH STATE (WITHOUT REGARD TO 
PRINCIPLES OF CONFLICTS OF LAWS) AND ANY APPLICABLE LAW OF THE 
UNITED STATES OF AMERICA. TO THE FULLEST EXTENT PERMITTED BY 
LAW, PLEDGOR HEREBY UNCONDITIONALLY AND IRREVOCABLE WAIVES 
ANY CLAIM TO ASSERT THAT THE LAW OF ANY OTHER JURISDICTION 
GOVERNS THIS AGREEMENT, THE NOTE AND/OR THE OTHER LOAN 
DOCUMENTS, AND THIS AGREEMENT, THE NOTE AND THE OTHER LOAN 
DOCUMENTS SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE 
WITH THE LAWS OF THE STATE OF TEXAS. 

(b) ANY LEGAL SUIT, ACTION OR PROCEEDING AGAINST 
LENDER OR PLEDGOR ARISING OUT OF OR RELATING TO THIS AGREEMENT 
OR THE OTHER LOAN DOCUMENTS MAY AT LENDER'S OPTION BE 
INSTITUTED IN ANY FEDERAL OR STATE COURT IN THE CITY OF DALLAS, 
COUNTY OF DALLAS, AND PLEDGOR WAIVES ANY OBJECTIONS WHICH IT 
MAY NOW OR HEREAFTER HAVE BASED ON VENUE AND/OR FORUM NON 
CONVENIENS OF ANY SUCH SUIT, ACTION OR PROCEEDING, AND PLEDGOR 
HEREBY IRREVOCABLY SUBMITS TO THE JURISDICTION OF ANY SUCH 
COURT IN ANY SUIT, ACTION OR PROCEEDING. PLEDGOR DOES HEREBY 
DESIGNATE AND APPOINT: 
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JMJAV,LLC 
1755 Wittington Place, Suite 340 

Farmers Branch, Texas 75234 

AS ITS AUTHORIZED AGENT TO ACCEPT AND ACKNOWLEDGE ON ITS BEHALF 
SERVICE OF ANY AND ALL PROCESS WHICH MAY BE SERVED IN ANY SUCH 
SUIT, ACTION OR PROCEEDING IN ANY FEDERAL OR STATE COURT IN 
DALLAS, TEXAS, AND AGREES THAT SERVICE OF PROCESS UPON SUCH 
AGENT AT SUCH ADDRESS AND NOTICE OF SUCH SERVICE MAILED OR 
DELIVERED TO PLEDGOR IN THE MANNER PROVIDED HEREIN SHALL BE 
DEEMED IN EVERY RESPECT EFFECTIVE SERVICE OF PROCESS UPON 
PLEDGOR IN ANY SUCH SUIT, ACTION OR PROCEEDING IN THE STATE OF 
TEXAS. PLEDGOR (I) SHALL GIVE PROMPT WRITTEN NOTICE TO LENDER OF 
ANY CHANGED ADDRESS OF ITS AUTHORIZED AGENT HEREUNDER, (II) MAY 
AT ANY TIME AND FROM TIME TO TIME DESIGNATE A SUBSTITUTE 
AUTHORIZED AGENT WITH AN OFFICE IN DALLAS, TEXAS (WHICH 
SUBSTITUTE AGENT AND OFFICE SHALL BE DESIGNATED AS THE PERSON 
AND ADDRESS FOR SERVICE OF PROCESS), AND (111) SHALL PROMPTLY 
DESIGNATE SUCH A SUBSTITUTE IF ITS AUTHORIZED AGENT CEASES TO 
HA VE AN OFFICE IN DALLAS, TEXAS OR IS DISSOLVED WITHOUT LEAVING A 
SUCCESSOR. NOTHING CONTAINED HEREIN SHALL AFFECT THE RIGHT OF 
LENDER TO SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY LAW 
OR TO COMMENCE LEGAL PROCEEDINGS OR OTHERWISE PROCEED 
AGAINST PLEDGOR IN ANY OTHER JURISDICTION. 

Section 7 .5 Severability. Wherever possible, each provision of this Agreement shall 
be interpreted in such manner as to be effective and valid under applicable law, but if any 
provision of this Agreement shall be prohibited by or invalid under applicable law, such 
provision shall be ineffective to the extent of such prohibition or invalidity, without invalidating 
the remainder of such provision or the remaining provisions of this Agreement. 

Section 7.6 Modification: Waiver in Writing. No modification, amendment, 
extension, discharge, termination or waiver of any provision of this Agreement, nor consent to 
any departure by Pledgor therefrom, shall in any event be effective unless the same shall be in a 
writing signed by the party against whom enforcement is sought, and then such waiver or 
consent shall be effective only in the specific instance, and for the purpose, for which given. 
Except as otherwise expressly provided herein, no notice to, or demand on Pledgor, shall entitle 
Pledgor to any other or future notice or demand in the same, similar or other circumstances. 

Section 7. 7 Number and Gender. All references to sections and exhibits are to 
sections and exhibits in or to this Agreement unless otherwise specified. Unless otherwise 
specified, the words "hereof," "herein" and "hereunder" and words of similar import when used 
in this Agreement shall refer to this Agreement as a whole and not to any particular provision, 
article, section or other subdivision of this Agreement. Unless otherwise specified, all meanings 
attributed to defined terms herein shall be equally applicable to both the singular and plural 
forms of the terms so defined. Whenever the context may require, any pronouns used herein 
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shall include the corresponding masculine, feminine or neuter forms, and the singular form of 
nouns and pronouns shall include the plural and vice versa. 

Section 7.8 Headings, Etc. The headings and captions of various paragraphs of this 
Agreement are for the convenience of reference only and are not to be construed as defining or 
limiting, in any way, the scope or intent of the provisions hereof. 

Section 7 .9 Counterparts. This Agreement may be executed in several counterparts, 
each of which counterparts shall be deemed an original instrument and all of which together shall 
constitute a single Agreement. The failure of any party hereto to execute this Agreement, or any 

Section 7.10 Remedies of Pledgor. If a claim or adjudication is made that Lender or its 
agents or nominees, has acted unreasonably, or has unreasonably delayed acting, in any case 
where by law or under this Agreement or the other Loan Documents, Lender or such agent or 
nominee, as the case may be, has an obligation to act reasonably or promptly, Pledgor agrees that 
neither Lender nor its agents, shall be liable for any monetary damages, and Pledgor's sole 
remedies shall be limited to commencing an action seeking injunctive relief or declaratory 
judgment. The parties hereto agree that any action or proceeding to determine whether Lender 
has acted reasonably shall be determined by an action seeking declaratory judgment. 

Section 7.11 Entire Agreement. This Agreement and the other Loan Documents 
embody the final, entire agreement of Pledgor and Lender with respect to the Secured 
Obligations and supersedes any and all prior commitments, agreements, representations, and 
understandings, whether written or oral, relating to the subject matter hereof. This Agreement is 
intended by Pledgor and Lender as a final and complete expression of the terms of the 
Agreement, and no course of dealing between Pledgor and Lender, no course of performance, no 
trade practices, and no evidence of prior, contemporaneous or subsequent oral agreements or 
discussions or other extrinsic evidence of any nature shall be used to contradict, vary, 
supplement or modify any term of this Agreement. There are no oral agreements between 
Pledgor and Lender. 

Section 7.12 Waiver of Right to Trial by Jury. PLEOGOR HEREBY AGREES NOT 
TO ELECT A TRIAL BY JURY OF ANY ISSUE TRIABLE OF RIGHT BY JURY, ANO 
WAIVES ANY RIGHT TO TRIAL BY JURY FULLY TO THE EXTENT THAT ANY SUCH 
RIGHT SHALL NOW OR HEREAFTER EXIST WITH REGARD TO THIS AGREEMENT, 
OR ANY CLAIM, COUNTERCLAIM OR OTHER ACTION ARISING IN CONNECTION 
THEREWITH. THIS W AIYER OF RIGHT TO TRIAL BY JURY IS GIVEN KNOWINGLY 
ANO VOLUNTARILY BY PLEOGOR, AND IS INTENDED TO ENCOMPASS 
INDIVIOUALL Y EACH INSTANCE ANO EACH ISSUE AS TO WHICH THE RIGHT TO A 
TRIAL BY JURY WOULD OTHERWISE ACCRUE. LENDER IS HEREBY AUTHORIZED 
TO FILE A COPY OF THIS PARAGRAPH IN ANY PROCEEDING AS CONCLUSIVE 
EVIDENCE OF THIS WAI VER BY PLEOGOR. 

Section 7.13 Successors and Assigns. This Agreement and all obligations of Piedgor 
hereunder shall be binding upon the successors and assigns of Pledgor, except that Pledgor, 
unless otherwise expressly provided in the Loan Agreement and then only to the extent provided 
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therein, shall not have the right to assign its rights hereunder or any interest herein without the 
prior written consent of Lender. Lender shall have the right to assign its interest in this 
Agreement and all rights and remedies of Lender hereunder shall inure to the benefit of Lender 
and its participants, successors and assigns. Neither this Agreement nor anything set forth herein 
is intended to, nor shall it, confer any rights on any person or entity other than the parties hereto 
and all third party rights are expressly negated. 

Section 7.14 Termination. Upon the indefeasible payment and perfonnance in full of 
the Secured Obligations, this Agreement shall tenninate and upon Lender's execution and 
delivery to Pledgor of documents prepared b Pledgor and acceptable to Lender, which shall, 
upon such execution and delivery, tenninate Lender's Lien on the Collateral. 

Section 7.15 Conversion Option. Upon thirty (30) days' notice (the "Exercise Notice"), 
Lender shall be entitled to exercise an option to acquire the Collateral from Pledgor for the 
consideration of $100.00. 

(a) As a condition to the exercise of such option and the closing thereunder, 
the following conditions shall be satisfied: (i) Lender (or Lender's assignee) shall have received 
approval for a TPA (Transfer of Physical Assets) from HUD for transfer of the ownership of 
D4FR, LLC, (ii) all fees owed to Timothy Barton or his affiliates for developer's fees shall have 
been paid in full, and (iii) payment of $100.00 to exercise the option of the transfer by Pledgor 
of the Collateral to Lender or Lender's assignee which will document the transfer of control of 
D4FR, LLC. Upon receipt of such notice, Pledgor shall assemble all organizational documents, 
records, tax returns and other infonnation related to each Pledged Entity (the "Pledged Entity 
Documents") for delivery to Lender. Lender shall furnish Pledgor with assignments for the 
absolute transfer and conveyance of the Collateral to Lender, and Pledgor shall execute and 
deliver such assignments to Lender at the closing of the sale, which shall be held on or before the 
thirty (30) days following the Exercise Notice. Such assignments shall contain such tenns and 
provisions, including warranties and representations concerning the Collateral, as shall be 
required by and satisfactory to Lender. At the closing, Pledgor shall deliver to Lender all of the 
Pledged Entity Documents. At the closing, the consideration for exercise of the option shall be 
that all of the indebtedness evidenced by the Loan shall be deemed satisfied in consideration of 
the transfer and conveyance of the Collateral to Lender. 

(b) In the alternative, upon receipt of the Exercise Notice, Pledgor may elect 
to transfer to Lender the D4FR Property instead of and in place of the Collateral (the "Project 
Transfer"). In such event, Pledgor shall notify Lender in writing of such election and Lender 
shall have five (5) days within which to consent to the Project Transfer, which consent shall not 
be unreasonably withheld. As a condition to the exercise of the Project Transfer and the closing 
thereunder, the following conditions shall be satisfied: (i) Lender (or Lender's assignee) shall 
have received approval for a TPA (Transfer of Physical Assets) from HUD for transfer of the 
ownership of the D4 FR Property, (ii) all fees owed to Timothy Barton or his affiliates for 
developer's fees shall have been paid in full, (iii) payment of $100.00 to exercise the option of 
the transfer by Pledgor of the D4FR Property to Lender or Lender's assignee, and (iv) Each of 
Enoch Investments, LLC and TRWF, LLC, who have executed and delivered Amended and 
Restated Pledge and Security Agreements related to ownership interests in D4FR LLC, shall also 
have elected to transfer the D4FR Property to Pledgor. Upon receipt of such notice, Pledgor 
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shall assemble all documents related to the D4FR Property and other information related to the 
D4FR Property (the "Project Transfer Documents") for delivery to Lender. Lender shall furnish 
Pledgor with deeds and assignments for the absolute transfer and conveyance of the D4FR 
Property to Lender, and Pledgor shall cause D4FR to execute and deliver any and all such deeds 
and assignments to Lender at the closing of the sale, which shall be held on or before the thirty 
(30) days following the Exercise Notice (or within such time frame as may be necessary to 
obtain the TPA approval. Such deeds and assignments shall contain such terms and provisions, 
including warranties and representations concerning the Collateral, as shall be required by and 
satisfactory to Lender. At the closing, Pledgor shall deliver to Lender all of the Project Transfer 
Documents. At the closin the consideration for exercise of the~ption_shall be tlrnl .. all of th,,._ ___ _ 
indebtedness evidenced by the Loan shall be deemed satisfied in consideration of the transfer and 
conveyance of the D4FR Property to Lender. 

(c) Notwithstanding any other term or provision of this Section 7.15 to the 
contrary, upon exercise of the option and delivery of the Exercise Notice, Pledgor, each of Enoch 
Investments, LLC, and TRWF LLC, by and through D4FR LLC, as the owner of the D4FR 
Property, shall have the right to transfer and convey the D4FR Property to Lender in lieu of any 
transfer of the Collateral. 

Section 7.16 Liability of Pledgor. Subject to the qualifications below, Lender shall not 
enforce the liability and obligation of Pledgor to perform and observe the obligations contained 
in the Note, this Agreement or the other Loan Documents by any action or proceeding wherein a 
money judgment shall be sought against Pledgor, except that Lender may bring a foreclosure 
action, an action for specific performance or any other appropriate action or proceeding to enable 
Lender to enforce and realize upon its interest under the Note, this Agreement and the other Loan 
Documents, or in the Collateral given to Lender pursuant to the Loan Documents; provided, 
however, that, except as specifically provided herein, any judgment in any such action or 
proceeding shall be enforceable against Pledgor only to the extent of Pledgor's interest in the 
Collateral given to Lender, and Lender, by accepting the Note, this Agreement and the other 
Loan Documents, agrees that it shall not sue for, seek or demand any deficiency judgment 
against Pledgor in any such action or proceeding under or by reason of or under or in connection 
with the Note, this Agreement or the other Loan Documents. The provisions of this Section shall 
not, however, (i) constitute a waiver, release or impairment of any obligation evidenced or 
secured by any of the Loan Documents; (ii) impair the right of Lender to name Pledgor as a party 
defendant in any action or suit for foreclosure and sale under the Loan Documents; (iii) affect the 
validity or enforceability of or any guaranty made in connection with the Loan or any of the 
rights and remedies of Lender thereunder; or (iv) impair the right of Lender to obtain the 
appointment of a receiver. 

Nothing contained herein shall in any manner or way release, affect or impair the right of 
Lender to recover, and Pledgor shall be fully and personally liable and subject to legal action, for 
any loss, cost, expense, damage, claim or other obligation (including without limitation 
reasonable attorneys' fees and court costs) incurred or suffered by Lender arising out of or in 
connection with the following: 
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fraud or intentional misrepresentation by Pledgor in connection with the Loan or 
the D4FR Loan (hereinafter defined); 

the gross negligence or willful misconduct of Pledgor in connection with the Loan 
or the D4FR Loan; 

material physical waste of the Collateral or the D4 FR Property; 

the removal or disposal of any portion of the Collateral or any personal property 
located on the D4FR Property after an Event of Default; 

the misappropriation, misapplication or conversion by Pledgor of (A) any 
insurance proceeds paid by reason of any loss, damage or destruction to the D4FR 
Property, (B) any awards received in connection with a condemnation of all or a portion 
of the D4FR Property, (C) any rents following an Event of Default, or (D) any rents paid 
more than one month in advance; 

failure to pay charges for labor or materials or other charges or judgments that 
can create liens on any portion of the D4FR Property; 

any security deposits, advance deposits or any other deposits collected with 
respect to the D4 FR Property which are not delivered to Lender upon a foreclosure of the 
D4FR Property or action in lieu thereof, except to the extent any such security deposits 
were applied in accordance with the terms and conditions of any of the leases for the 
D4FR Property prior to the occurrence of the Event of Default that gave rise to such 
foreclosure or action in lieu thereof; or 

(i) if Pledgor or any affiliate of Pledgor contests, impedes, delays or opposes 
the exercise by Lender of any enforcement actions, remedies or other rights it has under 
or in connection with this Agreement or the other Loan Documents; provided that 
Pledgor shall not be liable to the extent of any applicable loss, damage, cost, expense, 
liability, claim or other obligation arising solely from a defense of Pledgor or any affiliate 
of Pledgor raised in good faith. 

Notwithstanding anything to the contrary in this Agreement, the Note or any of the Loan 
Documents, 

Lender shall not be deemed to have waived any right which Lender may have 
under Section 506(a), 506(b), 111 l(b) or any other provisions of the Bankruptcy Code to 
file a claim for the full amount of the debt secured by the Loan Documents or to require 
that all Collateral shall continue to secure all of the debt owing to Lender in accordance 
with the Loan Documents, and 

the Loan shall be fully recourse to Pledgor 

in the event of: (I) Pledgor or Debtor filing a voluntary petition under the 
Bankruptcy Code or any other Federal or state bankruptcy or insolvency law; (2) 
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the filing of an involuntary petition against Pledgor or Debtor under the 
Bankruptcy Code or any other Federal or state bankruptcy or insolvency law in 
which Pledgor or Debtor colludes with, or otherwise assists such person, or 
solicits or causes to be solicited petitioning creditors for any involuntary petition 
against Pledgor or Debtor from any person; (3) Pledgor or Debtor filing an answer 
consenting to or otherwise acquiescing in or joining in any involuntary petition 
filed against it, by any other person under the Bankruptcy Code or any other 
Federal or state bankruptcy or insolvency law; (4) Pledgor or Debtor consenting 
to or acquiescing in or joining in an application for the appointment of a 
custodian receiver trustee or examiner for Pied or or Debtor or an ortion of 
the Property; (5) Pledgor or Debtor making an assignment for the benefit of 
creditors, or admitting, in writing or in any legal proceeding, its insolvency or 
inability to pay its debts as they become due: 

(1) if Pledgor fails to permit review or inspections of the records related to 
the Collateral, fails to provide financial information, or comply with 
any representation, warranty or covenant set forth in any of the Loan 
Documents (2) if Pledgor fails to obtain Lender's prior written consent 
to any indebtedness or voluntary lien encumbering the Collateral; or 
(4) if Pledgor fails to obtain Lender's prior written consent to any 
transfer of the Collateral. 

For purposes of this Agreement, the following terms shall have the following meanings: 

"D4FR Loan" shall mean any loan made to D4FR, LLC, and secured by any real property owned 
by D4FR, LLC. 

"D4FR Property" means the real property and improvements owned by D4FR, LLC, 
including but not limited to the Pare at Windmill Farms Apartments. 

Secti~n 7.17 Budget Approval. Pledgor will submit the contract with the general 
contractor (including the budget contained therein) for the construction of the Pare at Windmill 
Farms Apartments on the D4FR Property to Lender for Lender's prior written approval (the 
"Approved Budget"). Pledgor will not agree to any change orders from the Approved Budget 
without first obtaining Lender's prior written approval. If any change order to the Approved 
Budget is not approved or denied by Lender within five (5) Business Days after submission by 
Pledgor, it shall be deemed approved, so as not to delay construction. 

[Pledgor' s Signature Appears on Next Page] 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed 
and delivered by its duly authorized officer on the date first set forth above. 

PLEDGOR: 

JMJAV,LLC 
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a Texas limited liabilit 

By: 

Security Agreement 
JMJ Development, LLC-JMJA V, LLC 22 

Case 3:22-cv-02118-X   Document 180   Filed 03/10/23    Page 56 of 287   PageID 4847



App. 161

Schedule 1 

Pledgor Pledged Eotitv Egui!l: Interest 

JMJAV,LLC JMJD4, LLC I% of the member interests in 
JMJD4, LLC 
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Exhibit A 

AGREEMENT AND ACKNOWLEDGMENT 

THE UNDERSIGNED hereby agrees, acknowledges and consents to the execution and 
delivery to JMJ Development, LLC, a Texas limited liability company (together with its 
successors, assignees, and designees for the purposes hereof, "Lender"), of the Pledge and 
Security Agreement to which this Agreement and Acknowledgement is attached (the "Pledge 
Agreement") made by JMJAV, LLC, a Texas limited liability company ("Pledgor"), as 
collateral security for the payment and performance of the Secured Obligations described 
t erem, an t e assignment and pledge thereby to Lender by Pledgor of all of each Pledgor's 
right, title and interest to the Collateral described therein. All capitalized terms used herein not 
otherwise defined herein shall have the meanings ascribed to such terms in the Pledge 
Agreement. 

For good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the undersigned hereby represents, warrants, covenants and agrees for the benefit 
of Lender as follows: 

I. Representations and Warranties. The undersigned represents and warrants that 
(a) the execution and delivery of the Pledge Agreement does not violate any of such 
undersigned's Organizational Agreements or any other agreement to which such undersigned is a 
party or by which any of the property of such undersigned is bound, (b) the undersigned has not 
entered into a control agreement perfecting a security interest in any of the Equity Interests in 
favor of any other party, (c) the Collateral is not subject to any security interest or lien in favor of 
any Person other than Lender and has not been pledged, transferred or assigned to, and is not 
otherwise in the control of, any Person other than Lender, ( d) the undersigned does not have any 
present claim, right of offset, or counterclaim against Pledgor under or with respect to the 
Collateral or otherwise under any of the undersigned's Organizational Agreements, (e) Pledgor is 
not in default to the undersigned or otherwise under or in respect of any of their respective 
obligations under any of such undersigned's Organizational Agreements, and (f) all of the 
representations and warranties of Pledgor made in the Pledge Agreement are true, accurate and 
complete in all material respects. 

2. Covenants and Agreements. 

(a) Books and Records. The undersigned (i) shall cause all of its respective 
books and records to reflect the pledge of the Collateral to Lender and agrees not to consent to or 
to permit any transfer thereof or any other action that may be taken by Pledgor that might 
constitute an Event of Default so long as any of the Secured Obligations remain outstanding, (ii) 
agrees that Lender and/or its representatives may, upon reasonable advance notice and at any 
reasonable time during normal business hours, inspect the books, records and properties of such 
undersigned, and (iii) shall deliver to Lender financial statements of each of the Pledged Entities 
and of D4FR, LLC, containing such detail and information as Lender may request. 

(b) UCC Matters. The undersigned confirms, agrees and acknowledges that 
(i) all of the Pledged Equity in the undersigned is and shall continue to be certificated securities 
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in registered form within the meaning of, and governed by, Article 8 (including, without 
limitation, Section 8-106) of the UCC, (ii) such Pledged Equity is and shall continue to be 
evidenced by one (I) certificate issued to Pledgor, as its sole member, (iii) that each such 
certificate has been validly issued and is fully paid for, (iv) that each such certificate represents 
and embodies all right, title and interest in and to the Pledged Equity, (v) that each such original 
certificate that has been physically delivered to Lender, was in the physical possession of 
Pledgor at all times prior to such delivery to Lender, and has been duly indorsed in blank within 
the meaning of the UCC, (vi) that each such certificate has not been modified or amended and 
remains in full force and effect, (vii) that ownership of each such certificate is registered in the 

11---------'respective books ancuecord~jhe undersigm:din .the_nmm:. of PledgoI.-Sub.i.e.cLonbUIL.ulb.,,e~-­
pledge thereof in favor of Lender as security for the Secured Obligations, (viii) notwithstanding 
any provisions in the Organizational Agreements, Pledgor is hereby authorized and permitted to 
pledge, assign and grant a security interest in the Collateral in favor of Lender pursuant to the 
Pledge Agreement, (ix) this Agreement and Acknowledgment is intended to, and shall, provide 
Lender with "control" over the Collateral within the meaning of Articles 8 and 9 of the UCC, (x) 
it shall comply with all instructions relating to the Collateral originated by Lender without 
further authorization or consent from Pledgor, the intention of such covenant being to comply 
with Section 8-106(c)(2) of the UCC, and (xi) no Equity Interest other than those represented and 
evidenced by such certificates in the undersigned is valid or will be recognized by the 
undersigned. 

(c) Organizational Agreements. The undersigned shall not suffer or permit its 
Organizational Agreements to be amended or modified without the prior written consent of 
Lender. The representations and warranties set forth in Section 3.9 of the Pledge Agreement are 
true and correct. 

( d) Notices: Defaults. The undersigned shall give Lender a copy of all 
notices, reports or communications received or given pursuant to its Organizational Agreements 
promptly after the same shall have been received or contemporaneously with the giving thereof, 
as the case may be. The undersigned shall permit Lender the right to cure any default by Pledgor 
under the Organizational Agreements, and no notice of any default by Pledgor with respect to the 
Organizational Agreements shall be effective unless and until such notice has been received by 
Lender; provided, however, in no event shall Lender be obligated to cure such default. Lender 
shall have fifteen (15) days in excess of the amount of time to cure any such default as given to 
Pledgor under the Organizational Agreements, as measured from the date notice of such default 
has been received by Lender. 

( e) Proxy. The undersigned acknowledges the powers and proxies granted 
pursuant to Section 3. 7 of the Pledge Agreement and agrees that Lender shall have the sole right 
during the term of the Pledge Agreement to vote the Pledged Equity with respect to all such 
matters. 

(f) Restrictive Legend. The undersigned acknowledges and agrees that each 
certificate representing any of the Pledged Equity shall be marked by the undersigned with a 
legend reading as follows: 
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"THE MEMBERSHIP INTERESTS EVIDENCED HEREBY ARE SUBJECT TO AN 
IRREVOCABLE PROXY AGREEMENT (A COPY OF WHICH MAY BE OBTAINED 
FROM THE ISSUER) AND BY ACCEPTING ANY INTEREST IN SUCH MEMBERSHIP 
INTERESTS THE PERSON HOLDING SUCH INTERESTS SHALL BE DEEMED TO 
AGREE TO AND SHALL BECOME BOUND BY ALL OF THE PROVISIONS OF SUCH 
AGREEMENT." 

The undersigned agrees that, during the term of the Pledge Agreement, it will not 
remove, and will not permit to be removed (upon registration of transfer, reissuance or 
otherwise), the legend from any such certificate and will place or cause to be placed the legend 
on any new certificate issued to represent the interests theretofore represented by a certificate 
carrying a legend. 

(g) The undersigned Pledged Entities acknowledge that all of the member 
interest in each of the Pledged Entities has been pledged to Lender in order to secure the Loan 
(as defined in the Pledge Agreement). Pursuant to the terms of the Loan, payments are to be 
made thereunder from the PE Accounts. The PE Accounts are defined as all bank accounts, 
savings accounts, brokerage accounts and any other accounts in the name of or maintained by 
any of the Pledged Entities and into which any of their funds are deposited. Each of the 
undersigned hereby consents to and agrees to deliver any funds in any of the PE Accounts to 
Lender, as required by the promissory note which evidences the Loan and in accordance with the 
terms thereof. 

3. Events of Default; Sales of Collateral. The undersigned hereby agrees that during 
the continuance of an Event of Default, (a) all Distributions will be made directly to Lender, 
(b) Lender shall have the sole and exclusive right to exercise all voting, consensual and other 
powers of ownership pertaining to the Collateral, (c) Lender may take any reasonable action 
which Lender may deem necessary for the maintenance, preservation and protection of any of 
the Collateral or Lender's security interests therein, including, without limitation, the right to 
declare any or all Secured Obligations to be immediately due and payable without demand or 
notice and the right to transfer any of the Pledged Equity or other Collateral into Lender's name 
or the name of any designee or nominee of Lender, (d) Lender may dispose of the Collateral in 
accordance with Articles 8 and 9 of the UCC and the provisions of the Pledge Agreement, in 
which case, notwithstanding anything to the contrary in the Organizational Agreements, (i) 
Lender, or its designee or assign, shall automatically be admitted as a shareholder, member or 
partner, as the case may be, of the undersigned and shall be entitled to receive all benefits and 
exercise all rights in connection therewith pursuant to the Organizational Agreements of the 
undersigned, (ii) the undersigned shall recognize Lender (or its designee or assign) as the 
successor in interest to Pledgor, and (iii) notwithstanding any provisions to the contrary in the 
Organizational Agreements, Lender shall not be required to pay any fees or other consideration 
of any type, or execute any documents, or be limited by any requirements or conditions 
whatsoever (regarding Distributions receivable by Lender from the undersigned, Lender's 
financial condition or otherwise), other than any such requirements, if any, that are expressly set 
forth in the Loan Documents. 

4. No Liability. Notwithstanding the security interests of Lender in the Collateral or 
any of its rights hereunder, (a) Lender shall have no obligation or liability whatsoever for matters 
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in connection with the Pledged Equity ar1smg or occurring, directly or indirectly, prior to 
Lender's (or its designee's, successor's or assign's) becoming a shareholder, member or partner, 
as the case may be, of the undersigned, and except to the extent set forth in the Loan Documents, 
Pledgor shall have no liability for matters in connection with the Pledged Equity arising from 
events first occurring after Lender's (or its designee's, successor's or assign's) acquisition 
through foreclosure of the Pledged Equity, and (b) Lender shall not be obligated to perform any 
of the obligations or duties of Pledgor under any of the undersigned's Organizational 
Agreements, or to take any action to collect or enforce any claim for payment due Pledgor 
arising thereunder. 

5. Transfers. The undersigned acknowledges that the security interest of Lender in 
the Collateral and all of Lender's rights and remedies under the Pledge Agreement may be freely 
transferred or assigned by Lender. In the event of any such transfer or assignment, all of the 
provisions of this Agreement and Acknowledgment shall inure to the benefit of the transferees, 
successors, and/or assigns of Lender. The provisions of this Agreement and Acknowledgment 
shall likewise be binding upon any and all permitted transferees, successors and assigns of the 
undersigned. 

6. Further Assurances. The undersigned shall, from time to time, promptly execute 
and deliver such further instruments, documents and agreements, and perform such further acts 
as may be reasonably necessary or proper to carry out and effect the terms of the Pledge 
Agreement and this Agreement and Acknowledgment. 

7. Reliance. This Agreement and Acknowledgment is being given to induce Lender 
to accept the Pledge Agreement and with the understanding that Lender will rely hereon. 

8. Counterparts. This Agreement and Acknowledgment may be executed in 
counterparts. 

9. Miscellaneous. The provisions of Article VII of the Pledge Agreement are hereby 
incorporated herein by this reference (with all references to Pledgor therein deemed to mean and 
refer to the undersigned). 

[The remainder of this page is intentionally left blank.] 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed 
and delivered by its duly authorized officer as of December _ , 2017. 

Pledged Entity: 

JMJD4,LLC 
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Exhibit B 

Organizational Agreements 
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AMENDED AND RESTATED 

PLEDGE AND SECURITY AGREEMENT 

This AMENDED AND RESTATED PLEDGE AND SECURITY AGREEMENT (as 
amended, modified and supplemented and in effect from time to time, this "Agreement") dated 
as of December_, 2017, is from ENOCH INVESTMENTS, LLC, a Delaware limited 
liability company ("Pledgor") to JMJ DEVELOPMENT, LLC, a Texas limited liability 

RE CIT AL S: 

A. Pursuant to that certain Letter Loan Agreement of even date herewith between 
TRWF LLC, a Delaware limited liability company ("Borrower") and Lender (as amended, 
restated, replaced, supplemented or otherwise modified, the "Loan Agreement"), Lender agreed 
to make a loan in the amount of $7,300,000.00 (the "Loan") to Borrower. Capitalized terms 
used but not otherwise defined herein shall have the meanings given to them in the Loan 
Agreement. 

B. To secure Borrower's obligations under the Loan Documents, Pledgor is required, 
among other things, to pledge, and by this Agreement does pledge, among other things, all of its 
right, title and interest in, to and under the Collateral (as defined below). Pledgor has executed 
and delivered that certain Pledge and Security Agreement dated December _, 2017, and has 
executed this Amended and Restated Pledge and Security Agreement in order to amend and 
restate certain provisions of the Pledge and Security Agreement. 

NOW, THEREFORE, in consideration of the foregoing and in order to induce Lender to 
make the Loan, and for other good and valuable consideration, the receipt and sufficiency of 
which is hereby acknowledged, the parties hereto hereby agree as follows: 

ARTICLE I • GRANT OF SECURITY INTEREST; COLLATERAL 

Section 1.1 Collateral. As security for the full and punctual payment of the Debt and 
performance of Pledgor's obligations under the Loan Documents and Pledgor's obligations 
under this Agreement (whether at stated maturity, by required prepayment, declaration, 
acceleration, demand or otherwise, including without limitation the payment of amounts that 
would become due but for the operation of the automatic stay under Section 362(a) of the 
Bankruptcy Code, 11 U.S.C. §362(a)), whether allowed or allowable as claims) (collectively, the 
"Secured Obligations"), Pledgor hereby grants, pledges, hypothecates, transfers and assigns to 
Lender a first priority and continuing lien on, and first priority security interest, in, and, in 
furtherance of such grant, pledge, hypothecation, transfer and assignment, hereby transfers and 
assigns to Lender as collateral security, all of Pledgor's right, title, ownership, equity or other 
interests in and to the following, whether now owned or hereafter acquired, now existing or 
hereafter arising and wherever located (collectively, the "Collateral"): 
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(a) The legal and beneficial ownership interests in and to (including, without 
limitation, all Equity Interests) the Persons described in Schedule I attached hereto (each, a 
"Pledged Entity") as and to the extent of the pledged Equity Interests described on said 
Schedule I (collectively, the "Pledged Eguity"); 

(b) all rights, privileges, general intangibles, payments intangibles, voting 
rights, authority and power arising from its interest in the Pledged Equity; 

(c) the capital of Pledgor and any and all profits, losses, Distributions (as 
defined below), and allocations attributable to the Pledged Equity as well as the proceeds of any 

1stri utlon t ereo , w et er ar1smg un er t e terms o any rgan1zatmna greement (as 
defined below) or otherwise; 

(d) all other payments, if any, due or to become due, to Pledgor and all other 
present or future claims by Pledgor against any Pledged Entity, or in respect of the Pledged 
Equity, under or arising out of (i) any Organizational Agreement, (ii) monies loaned or 
advanced, for services rendered or otherwise, and/or (iii) any other contractual obligations, 
commercial tort claims, supporting obligations, damages, insurance proceeds, condemnation 
awards or other amounts due to Pledgor from any Pledged Entity or with respect to the Pledged 
Equity; 

(e) Pledgor's claims, rights, powers, privileges, authority, options, security 
interests, liens and remedies, if any, under or arising out of the ownership of the Pledged Equity; 

(f) to the extent permitted by applicable law, Pledgor's rights, if any, in any 
Pledged Entity pursuant to any Organizational Agreement, or at law, to exercise and enforce 
every right, power, remedy, authority, option and privilege of Pledgor relating to the Pledged 
Equity, including without limitation, the right to (i) execute any instruments and to talce any and 
all other action on behalf of and in the name of Pledgor in respect of the Pledged Equity, (ii) 
exercise any and all voting, consent and management rights of Pledgor in or with respect to any 
Pledged Entity, (iii) exercise any election (including, but not limited to, election of remedies) or 
option or to give or receive any notice, consent, amendment, waiver or approval with respect to 
any Pledged Entity, (iv) enforce or execute any checks, or other instruments or orders of any 
Pledged Entity, and (v) file any claims and to talce any action in connection with any of the 
foregoing, together with full power and authority to demand, receive, enforce or collect any of 
the foregoing or any property of any Pledged Entity; 

(g) all Investment Property (as such term is defined in Section 9-102 of the 
UCC (as defined below)) issued by or relating to any Pledged Entity, or otherwise relating to the 
Pledged Equity; 

(h) all additional Equity Interests or other property, securities, or assets now 
existing or hereafter acquired by Pledgor relating to a Pledged Entity, including, without 
limitation, as a result of any consolidation, combinations, mergers, reorganizations, acquisitions, 
exchange offers, recapitalizations of any type, contributions to capital, splits, spin-offs, or similar 
actions or the exercise of options or other rights relating to the Pledged Equity; 
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(i) all partnership certificates, member certificates, stock certificate, or any 
other instrument, note, chattel paper or certificate (including, without limitation, all "certificated 
securities" within the meaning of Section 8-102 of the UCC) ( whether or not qualifying as 
Investment Property) representing the Pledged Equity in any Pledged Entity and any interest of 
Pledgor in the entries on the books of any financial intermediary pertaining to such certificates or 
writings, and all options and warrants for the purchase of such Equity Interests now or hereafter 
held in the name of Pledgor (collectively, "Certifkated Securities"), and all Certificated 
Securities in any Pledged Entity from time to time acquired by Pledgor in any manner, and any 
interest of Pledgor in the entries on the books of any financial intermediary pertaining to such 
Certificated Securities and all securities convertible into and o lions warrants dividends cash 
instruments and other rights and options from time to time received, receivable or otherwise 
distributed in respect of or in exchange for any or all of such Certificated Securities (including all 
rights to request or cause the issuer thereof to register any or all of the Collateral under federal 
and state securities laws to the maximum extent possible under any agreement for such 
registration rights), and all put rights, tag-along rights or other rights pertaining to the sale or 
other transfer of such Collateral, together in each case with all right under any Organizational 
Agreements pertaining to such rights; and 

(j) (i) all "proceeds" (as such term is defined in Section 9-102 of the UCC) of 
any or all of the foregoing (whether cash or non-cash proceeds, including insurance proceeds), 
(ii) whatever is receivable or received when any of the Collateral is sold, collected, exchanged or 
otherwise disposed of, whether such disposition is voluntary or involuntary, and includes, 
without limitation, all rights to payment, including return premiums, with respect to any 
insurance relating thereto and also includes all interest, dividends and other property receivable 
or received on account of any of the Collateral or proceeds thereof, and in any event, shall 
include all Distributions or other income from any of the Collateral, all collections thereon or all 
Distributions with respect thereto, and (iii) all proceeds, products, accessions, rents, profits, 
income, benefits, substitutions and replacements of and to any of the Collateral. The inclusion of 
proceeds in the Collateral does not authorize Pledgor to sell, dispose of or otherwise use the 
Collateral in any manner not specifically authorized hereby. 

Section 1.2 Definitions. As used herein, the following terms shall have the following 
respective meanings: 

(a) "Distributions" means all dividends, distributions, liquidation proceeds, 
cash, profits, instruments and other property and payments or economic benefits or interests to 
which any Pledgor is entitled with respect to the Pledged Equity whether or not received by or 
otherwise distributed to such Pledgor, whether such dividends, distributions, liquidation 
proceeds, cash, profits, instruments and other property and economic benefits are paid or 
distributed by the Pledged Entities in respect of operating profits, sales, exchanges, refinancing, 
condemnations or insured losses of the company's assets, the liquidation of the company's assets 
and affairs, management fees, guaranteed payments, repayment of loans, reimbursement of 
expenses or otherwise in respect of or in exchange for any or all of the Pledged Equity. 

(b) "Organizational Agreement" means the partnership agreement, limited 
partnership agreement, operating agreement, limited liability company agreement, articles or 
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certificate of organization, by-laws, certificate of formation and other organizational or 
governing documents, as applicable, of any Pledged Entity. 

(c) "UCC" means the Uniform Commercial Code, as in effect from time to 
time in the State of Texas. 

Section 1.3 Perfection of Security Interest. On or before the Closing Date, Pledgor 
shall (a) deliver to Lender Certificated Securities representing all of the Pledged Equity, in form 
and content acceptable to Lender, duly endorsed or subscribed in blank, or accompanied by 
appropriate stock powers or other instruments of transfer, pledge or assignment, and enter into 
sue ot er arrangements as may e necessary to give contro o any nvestrnent roperty to 
Lender within the meaning of Section 8-I 06 of the UCC, (b) cause each Pledged Entity to 
execute and deliver the Agreement and Acknowledgement attached hereto as Exhibit A (the 
"Acknowledgement"), and (c) promptly take all other actions required to perfect the security 
interest of Lender in the Collateral under applicable law. It is the intention of Pledgor and 
Lender that at all times while the Loan remains outstanding, the Pledged Equity shall constitute 
Investment Property, and, to that end, Pledgor shall take, and shall cause each Pledged Entity to 
take, all necessary action to obtain such classification pursuant to the UCC. 

Section 1.4 Acts of Lender. All of the Collateral at any time delivered to Lender 
pursuant to this Agreement shall be held by Lender subject to the terms, covenants and 
conditions set forth in the Loan Documents. Neither Lender nor any of Lender's directors, 
officers, agents, employees or counsel shall be liable for any action taken or omitted to be taken 
by such party or parties relative to any of the Collateral, except for such party's or parties' own 
gross negligence or willful misconduct. Lender shall be entitled to rely in good faith upon any 
writing or other document (including, without limitation, any telegram or e-mail) or any 
telephone conversation reasonably believed by it to be genuine and correct and to have been 
signed, sent or made by the proper Person (but Lender shall be entitled to such additional 
evidence of authority or validity as it may, in its sole and absolute discretion request, but it shall 
have no obligation to make any such request), and with respect to any legal matter, Lender may 
rely in acting or in refraining from acting upon the advice of counsel selected by it concerning all 
matters hereunder. 

Section 1.5 Custody of Collateral. Lender shall not have any duty concerning the 
collection or protection of the Collateral or any income thereon or payments with respect thereto, 
or concerning the preservation of any rights pertaining thereto beyond exercising reasonable care 
with respect to the custody of any tangible evidence of the Collateral actually in its possession. 

ARTICLE II - POWERS OF PLEDGOR PRIOR TO AN EVENT OF DEFAULT 

Section 2.1 Distributions; Exercise of Rights. Unless an Event of Default has 
occurred that is continuing, and subject to the terms of the Loan Documents, Pledgor shall be 
entitled to (a) make payment of any cash Distributions allocable to the Collateral to Lender, in 
accordance with the terms of the promissory note evidencing the Loan, and (b) exercise (but only 
in a manner that will not (i) violate or be inconsistent with the terms hereof or of any other Loan 
Document or (ii) have the effect of impairing the position or interests of Lender) the voting, 
consent, administration, management and all other powers, rights and remedies of Pledgor with 
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respect to the Collateral under the Organizational Agreements of any Pledged Entity (including 
all other rights and powers thereunder which are pledged hereunder or otherwise). If Pledgor 
shall become entitled to receive or shall receive from any Pledged Entity (A) any non-cash 
Distribution as an addition to, on account of, in substitution of, or in exchange for the Collateral 
or any part thereof, or (B) during the continuance of any Event of Default, any cash 
Distributions, in either case the same shall immediately be remitted to Lender (in the exact fonn 
received, with Pledgor' s endorsement or assigrunent or other instrument as Lender may deem 
appropriate) to be held as additional Collateral for the Secured Obligations or for application 
thereto, as applicable, and until so remitted, shall be received and held by Pledgor in trust and as 
agent for Lender. 

Section 2.2 Tennination of Powers. Upon the occurrence of an Event of Default that 
is continuing, all such powers, rights and remedies of Pledgor, which are conditionally pennitted 
pursuant to Section 2.1, shall cease and the provisions of Section 4 hereof shall apply. 

ARTICLE llI - REPRESENTATIONS, WARRANTIES AND 
COVENANTSOFPLEDGOR 

Pledgor hereby covenants with Lender, and represents and warrants to Lender, as of the 
Closing Date as follows: 

Section 3. I Percentage Ownership. Pledgor owns 99% of the member interests in 
JMJD4 LLC. Pledgor does not have outstanding any options or rights or other agreements to 
acquire or sell or otherwise transfer all or any portion of any Pledged Equity. 

Section 3.2 Title to Collateral. Pledgor validly acquired and is the legal and beneficial 
owner of the Collateral in which it has granted a security interest, and transferred a collateral 
interest, herein, free and clear of all Liens except such as are created pursuant to this Agreement. 
Pledgor has the legal right to pledge and grant a security interest in the Collateral as herein 
provided without the consent of any other Person, other than any such consent that has been 
obtained. Pledgor will have like title in, and the right to pledge, any other property at any time 
hereafter acquired by Pledgor and pledged to Lender as Collateral hereunder. 

Section 3 .3 Defense of Title. Pledgor will defend Lender's right, title and interest in 
and to the Collateral against the claims and demands of all other Persons. 

Section 3.4 No Transfer. Except for the Transfer effected by this Agreement, Pledgor 
will not Transfer the Collateral, or any portion thereof, or suffer or pennit any Transfer thereof to 
occur except any made in accordance with the tenns of the Loan Agreement. Any Transfer 
made in violation of the foregoing provisions shall be an immediate Event of Default hereunder 
without notice or opportunity to cure and shall be void and of no force and effect. 

Section 3.5 Perfected Security Interest. Giving effect to this Agreement, Lender has, 
with respect to all Collateral owned by Pledgor on the Closing Date, and will have with respect 
to any other property at any time hereafter acquired by Pledgor and pledged to Lender as 
Collateral hereunder, a valid, perfected and continuing first lien upon and security interest in the 
Collateral. 
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Section 3.6 No Financing Statements. Except for financing statements filed or to be 
filed in favor of Lender as secured party, or such other financing statements expressly permitted 
with Lender's prior written consent, which may be withheld in Lender's sole discretion, there are 
not now, and will not in the future be, and Pledgor will not execute, any financing statements 
under the UCC covering any or all of the Collateral, and no such financing statements are, or will 
be, filed in any public office. 

Section 3. 7 Certificated Securities. Pledgor represents and warrants that all of the 
Pledged Equity is issued in the form of Certificated Securities, Pledgor has delivered to Lender 
all Certificated Securities constitutin the Pied ed Equity, duly indorsed in blank within the 
meaning of the UCC, and each such Certificated Securities has been in the physical possession of 
Pledgor at all times prior to such delivery to Lender. Pledgor covenants and agrees that it shall 
not permit any Pledged Entity to convert existing Equity Interests, or issue new Equity Interests, 
other than as Certificated Securities. Notwithstanding the foregoing, Pledgor shall promptly 
notify Lender if any Equity Interests with respect to a Pledged Entity (whether now owned or 
hereafter acquired by Pledgor) is not evidenced by a Certificated Security, and shall promptly 
thereafter take all actions required to perfect the security interest of Lender in such Pledged 
Equity under applicable law as required under Section 1.3. Pledgor further agrees to take such 
additional actions as Lender deems necessary or desirable to effect the foregoing and to permit 
Lender to exercise any of its rights and remedies hereunder and agrees to provide an opinion of 
counsel satisfactory to Lender with respect to any such pledge of Equity Interests which are not 
Certificated Securities promptly upon request of Lender. WITHOUT LIMITING THE EFFECT 
OF THE IMMEDIATELY PRECEDING CLAUSE, PLEDGOR HEREBY GRANTS TO 
LENDER AN IRREVOCABLE PROXY TO VOTE THE PLEDGED EQUITY AND TO 
EXERCISE ALL OTHER RIGHTS, POWERS, PRIVILEGES AND REMEDIES TO WHICH 
A HOLDER OF THE PLEDGED EQUITY WOULD BE ENTITLED (INCLUDING 
WITHOUT LIMITATION (A) GIVING OR WITHHOLDING WRITTEN CONSENTS, (B) 
CALLING SPECIAL MEETINGS, (C) VOTING AT SUCH MEETINGS, AND (D) VOTING 
AT ANY TIME OR PLACE) WITH RESPECT TO ANY ACTION, DECISION, 
DETERMINATION OR ELECTION BY THE PLEDGED ENTITIES OR THE HOLDERS OF 
THE RESPECTIVE EQUITY INTERESTS THEREIN THAT THE PLEDGED EQUITY (OR 
ANY NEW OR ADDITIONAL EQUITY INTEREST IN SUCH PLEDGED ENTITY) BE, OR 
CEASE TO BE, A CERTIFICATED SECURITY, AND ALL OTHER MATTERS RELATED 
TO ANY SUCH ACTION, DECISION, DETERMINATION OR ELECTION, WHICH PROXY 
SHALL BE EFFECTIVE AUTOMATICALLY AND WITHOUT THE NECESSITY OF ANY 
ACTION (INCLUDING ANY TRANSFER OF ANY PLEDGED EQUITY ON THE RECORD 
BOOKS OF THE ISSUER THEREOF) BY ANY OTHER PERSON (INCLUDING THE 
ISSUER OF THE PLEDGED EQUITY OR ANY OFFICER OR AGENT THEREOF) AS OF 
THE DATE HEREOF) AND WHICH PROXY SHALL ONLY TERMINATE UPON THE 
PAYMENT AND PERFORMANCE IN FULL OF THE SECURED OBLIGATIONS. THE 
FOREGOING PROXY SHALL INCLUDE THE RIGHT TO SIGN PLEDGOR'S NAME (AS A 
MEMBER, PARTNER OR SHAREHOLDER OF THE PLEDGED ENTITY) TO ANY 
CONSENT, CERTIFICATE OR OTHER DOCUMENT RELATING TO THE PLEDGED 
ENTITY THAT APPLICABLE LAW MAY PERMIT OR REQUIRE, TO CAUSE THE 
PLEDGED EQUITY TO BE VOTED IN ACCORDANCE WITH THE PRECEDING 
SENTENCE. PLEDGOR HEREBY REVOKES ALL OTHER PROXIES AND POWERS OF 
ATTORNEY WITH RESPECT TO THE PLEDGED EQUITY THAT PLEDGOR MAY HA VE 
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APPOINTED OR GRANTED, TO THE EXTENT SUCH PROXIES OR POWERS EXTEND 
TO ANY OF THE MA TIERS COVERED BY THE PROXY GRANTED PURSUANT TO 
THIS SECTION 3.7. PLEDGOR WILL NOT GIVE A SUBSEQUENT PROXY OR POWER 
OF ATTORNEY (AND IF GIVEN, WILL NOT BE EFFECTIVE) OR ENTER INTO ANY 
OTHER VOTING AGREEMENT WITH RESPECT TO THE PLEDGED EQUITY WITH 
RESPECT TO ANY OF THE MA TIERS COVERED BY THE PROXY GRANTED 
PURSUANT TO THIS SECTION 3.7. THE PROXIES AND POWERS GRANTED BY 
PLEDGOR PURSUANT TO THIS AGREEMENT ARE COUPLED WITH AN INTEREST 
AND ARE GIVEN TO SECURE THE PERFORMANCE OF THE PLEDGOR'S 
OBLIGATIONS UNDER THIS AGREEMENT. 

Section 3.8 Fully Paid and Non-Assessable. All of the Pledged Equity has been duly 
authorized and validly created and is subject to no options to purchase or similar rights of any 
Person. Pledgor is not, and will not become, a party to or otherwise be or become bound by any 
agreement, other than this Agreement and the other Loan Documents, which restricts in any 
manner the rights of any present or future holder of any of the Pledged Equity with respect 
thereto. There are no setoffs, counterclaims or defenses with respect to the Collateral owned by 
Pledgor and no agreement, oral or written, has been made with any other person or party under 
which any deduction or discount may be claimed with respect to such Collateral and Pledgor 
does not know of any fact which would prohibit or prevent such Pledgor assigning or granting a 
security interest in the Collateral. 

Section 3.9 Organizational Agreements. Attached hereto as Exhibit B are true, 
correct, and complete copies of the Organizational Agreements of each Pledged Entity. The 
Organizational Agreements are in full force and effect and have not been modified or amended 
except as attached hereto. Pledgor is not in default of any of its obligations under the 
Organizational Agreements. Pledgor shall not allow any Pledged Entity to (a) amend any 
provision of its Organizational Agreements, (b) dissolve, liquidate, wind-up, merge or 
consolidate with any other entity or ( c) Transfer any of its respective assets and properties to any 
Person except as permitted by the Loan Documents. The Organizational Agreements of each 
Pledged Entity provide that (i) all owners of Equity Interests therein are authorized to pledge or 
assign such Equity Interests to Lender, and that such pledge or assignment shall include all 
voting, management and control rights and is not limited to economic rights; (ii) neither the 
exercise by Lender of any right or remedy under the Loan Documents, including, foreclosure of 
the interests, nor the transfer to Lender or its successor or assign of title to any interests in such 
Pledged Entity, shall constitute a default or breach, or give rise to any right of first refusal or 
option to purchase under the Organizational Agreement of such Pledged Entity; (iii) until the 
Debt is paid in full: (A) no owners of Equity Interests in such Pledged Entity shall be entitled to 
withdraw from such Pledged Entity or assign, encumber, or convey any interest in such Pledged 
Entity (except in favor of Lender pursuant to the Loan Documents); (B) no Equity Interests in 
such Pledged Entity shall be created, issued, redeemed, exchanged, diluted or modified; (C) such 
Pledged Entity shall not be dissolved, either voluntarily or as the result of the withdrawal or 
removal of any owners of Equity Interests in such Pledged Entity; and (D) the Organizational 
Agreements of such Pledged Entity shall not be modified or terminated; and (iv) upon realization 
of the Equity Interests by Lender pursuant to the Loan Documents, Lender has the right to 
terminate all non-member managers of such Pledged Entity. 
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Section 3.10 Authority, Enforceability. Etc. The execution, delivery and performance 
of this Agreement by Pledgor will not cause a violation of or a default under the Organizational 
Agreements of Pledgor or any Pledged Entity. The execution and delivery of this Agreement 
and the performance of Pledgor's obligations hereunder will not conflict with or result in a 
breach of the terms or provisions of any (i) Legal Requirement, (ii) agreement to which any 
Pledgor or any Pledged Entity is a party or by which any of its assets are bound, or (iii) 
judgment, decree, arbitration award, or pending litigation to which Pledgor or any Pledged Entity 
is subject. No approval by, authorization or consent of, or filing with any Governmental 
Authority or any other Person is necessary in connection with the execution, delivery and 

erformance b Pied or of this A eement or if such alm!"oval. authorization, or consent · 
necessary, it has been obtained. This Agreement constitutes the valid and legally binding 
obligations of Pledgor and is fully enforceable against Pledgor in accordance with its terms, 
subject to the effects of bankruptcy, insolvency, reorganization, moratorium or similar laws 
affecting the enforcement of creditors' rights generally and limitations imposed by general 
principles of equity. The jurisdiction of organization (as such term is defined in the UCC) and 
place of business of Pledgor is set forth in the signature block of Pledgor. No change has been or 
will be made in the jurisdiction of organization or place of business of Pledgor, except upon at 
least thirty (30) days' prior notice to Lender. 

ARTICLE IV -EVENTS OF DEFAULT AND REMEDIES 

If an Event of Default shall occur: 

Section 4.1 Transfer Rights. Lender shall have the right, at any time and from time to 
time, to effect the Transfer of any or all of the Collateral, subject only to the provisions of the 
UCC and any other applicable statute which, in accordance with such statute, cannot be waived, 
in any one or more of the following ways: 

(a) Register in the name of, or transfer to, Lender, a nominee or nominees, or 
designee or designees, of Lender (including, without limitation, deposit any and all of the 
Collateral with any committee, depository, transfer agent, registrar or other designated agency 
upon such terms and conditions as Lender may determine); 

(b) Sell, resell, assign and deliver, in Lender's sole and absolute discretion, 
any or all of the Collateral or any other security for the Secured Obligations (whether in whole or 
in part and at the same or different times) and all right, title and interest, claim and demand 
therein and right of redemption thereof, at public or private sale, for cash or upon credit (by 
Lender only), in accordance with the applicable procedures specified in Section 5 hereof; and 

( c) Proceed by a suit or suits at law or in equity to foreclose all or any part of 
the security interests in the Collateral and sell the Collateral or any portion thereof, under a 
judgment or decree of a court of competent jurisdiction, retaining during the duration of such 
judicial enforcement all other rights with respect to the Collateral, including specifically the 
rights specified hereafter in Section 5 hereof with respect to each Pledged Entity. 

Section 4.2 Voting Rights. Lender may exercise, either by itself or by its nominee or 
designee, in the name of Pledgor, the rights, powers and remedies granted to Lender hereunder 
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and under the other Loan Documents in respect of the Collateral at any time prior to effecting the 
Transfer of such Collateral to Lender or its nominee or designee, or any third party purchasers, as 
contemplated in Sections 4. l(a) and (hl above, and whether or not any judicial action as 
contemplated in Sections 4. l(c) above has been commenced or is continuing prior to a final 
unappealable judgment. Such rights and remedies shall include, without limitation, and Pledgor 
hereby grants to Lender the right to exercise by delivering notice to Pledgor and the applicable 
Pledged Entity, (a) all voting, consent, managerial and other rights relating to the Pledged 
Equity, whether in Pledgor's name or otherwise, including without limitation the right to appoint 
officers, directors, managers and other similar positions and (b) the right to exercise Pledgor's 
ri ts if an o conversion exchan e or sybscription. or any other rights. privileges or options 
pertaining to any of the Pledged Equity, including, without limitation, the right to exchange, at 
Lender's sole and absolute discretion, any and all of the Pledged Equity upon the merger, 
consolidation, reorganization, recapitalization or other readjustment of such Pledged Entity, all 
without liability, except to account for property actually received by Lender. Pledgor hereby 
irrevocably authorizes and directs each Pledged Entity, on receipt of any such notice (i) to deem 
and treat Lender or its nominee in all respects as a member, partner or shareholder, as applicable, 
(and not merely an assignee of a member, partner or shareholder) of such Pledged Entity, entitled 
to exercise all the rights, powers and privileges (including, without limitation, the right to vote on 
or take any action with respect to such Pledged Entity matters pursuant to the Organizational 
Agreement) thereof, to receive all Distributions, to be credited with the capital account and to 
have all other rights, powers and privileges pertaining to such member, partner or shareholder 
interest, as applicable, to which Pledgor would have been entitled had Pledgor not executed this 
Agreement, and (ii) to file an amendment to the Organizational Agreement of such Pledged 
Entity admitting Lender or such nominee(s) as a member, partner or shareholder in place of 
Pledgor. 

Section 4.3 Power of Attorney. 

(a) Pledgor hereby irrevocably authorizes and empowers Lender, and assigns 
and transfers to Lender, and constitutes and appoints Lender and any of its assigns, its true and 
lawful attorney-in-fact and as its agent with full power of substitution for Pledgor to proceed 
from time to time in Pledgor's name, in order to more fully vest in Lender the rights and 
remedies provided for herein, in any statutory or non-statutory legal or other proceeding, without 
limitation, any bankruptcy proceeding, affecting Pledgor, any Pledged Entity or the Collateral. 

(b) Lender and any of its assigns, or their respective nominees, may, to the 
extent permitted by applicable law, either pursuant to such power-of-attorney or otherwise, take 
any action and exercise and execute any instrument that it determines necessary or advisable to 
accomplish the purposes of this Agreement, including without limitation: (i) execute and file 
proof of claim with respect to any or all of the Collateral against any Pledged Entity and vote 
such claims with respect to all or any portion of such Collateral (A) for or against any proposal 
or resolution, (B) for a trustee or trustees or for a receiver or receivers or for a committee of 
creditors, and/or (C) for the acceptance or rejection of any proposed arrangement, plan of 
reorganization, composition or extension; (ii) receive, endorse and collect all drafts, checks and 
other instruments for the payment of money made payable to Pledgor representing any interest, 
payment of principal or other distribution payable in respect of the Collateral; (iii) execute 
endorsements, assignments or other instruments of conveyance or transfer in respect of any other 
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property which is or may become a part of the Collateral hereunder; and (iv) execute releases and 
negotiate settlements, as appropriate, including on account of, or in exchange for, any or all of 
the Collateral, or any payment or distribution received by Pledgor, or Lender on Pledgor's 
behalf. 

(c) The foregoing power-of-attorney is irrevocable and coupled with an 
interest, and any similar or dissimilar powers previously given by Pledgor in respect of the 
Collateral or any Pledged Entity to any Person other than Lender are hereby revoked. The 
power-of-attorney granted herein shall terminate automatically upon the termination of this 
Agreement in accordance with the terms hereof. 

Section 4.4 Management Rights. Lender may at such time and from time to time 
thereafter, without notice to, or consent of, Pledgor or any other Person (to the extent permitted 
by law), but without affecting any of the Secured Obligations, in the name of Pledgor or in the 
name of Lender: (a) notify any other party to make payment and performance directly to Lender, 
(b) extend the time of payment and performance of, compromise or settle for cash, credit or 
otherwise, and upon any terms and conditions, any obligations owing to Pledgor, or claims of 
Pledgor under any Organizational Agreement of any Pledged Entity, as applicable, (c) file any 
claims, commence, maintain or discontinue any actions, suits or other proceedings deemed by 
Lender reasonably necessary or advisable for the purpose of collecting upon or enforcing any 
Organizational Agreement of any Pledged Entity, and (d) execute any instrument and do all other 
things deemed reasonably necessary and proper by Lender to protect and preserve and realize 
upon the Collateral or any portion thereof and the other rights contemplated hereby. 

Section 4.5 Right of Substitution. Lender shall have the right, without notice to or 
consent of Pledgor, to become, or to designate its nominee, designee, agent or assignee to 
become, a partner, member, officer or director, as applicable, of any Pledged Entity, in 
substitution of any existing Person serving in such capacity. 

Section 4.6 UCC Rights. Lender may exercise all of the rights and remedies of a 
secured party under the UCC. 

Section 4.7 Lender Self-Help Rights. 

(a) Subject to all applicable Legal Requirements, Lender shall have the right, 
but not the obligation, to take any appropriate action as it, in its reasonable judgment, may deem 
necessary to (i) cure any Event of Default, (ii) cause any term, covenant, condition or obligation 
required under this Agreement or other Loan Document to be promptly performed or observed 
on behalf of Pledgor or (iii) protect the Collateral and any other security obtained pursuant to the 
other Loan Documents. All amounts advanced by, or on behalf of, Lender in exercising its rights 
under this Section 4 (including, without limitation, reasonable legal expenses and disbursements 
incurred in connection therewith), together with interest thereon at the Default Rate from the date 
of any such advance, shall be payable by Pledgor, to Lender upon demand therefor and shall be 
secured by the Collateral. 

(b) Lender shall not be obligated to perform or discharge any obligation of 
Pledgor or any Pledged Entity as a result of this Agreement. The acceptance by Lender of this 
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Agreement shall not at any time or in any event obligate Lender to (i) appear in or defend any 
action or proceeding relating to the Collateral to which it is not a party, or (ii) take any action 
hereunder or thereunder, or expend any money or incur any expenses or perform or discharge 
any obligation, duty or liability under the Collateral. 

Section 4.8 Remedies Cumulative. The obligations of Pledgor under this Agreement 
shall be absolute and unconditional and shall remain in full force and effect without regard to, 
and shall not be released, suspended, discharged, terminated or otherwise affected by, any 
circumstances or occurrence except as specifically provided in this Agreement. The rights, 

wers and remedies of Lender under this A •reement shall be cumulative and not exclusive of 
any other right, power or remedy which Lender may have against Pledgor or any other Person 
pledging collateral pursuant to the other Loan Documents or existing at law or in equity or 
otherwise. Lender's rights, powers and remedies may be pursued singly, concurrently or 
otherwise, at such time and in such order as Lender may determine in Lender's sole and absolute 
discretion. Lender shall have no duty to exercise any of the aforesaid rights, powers and 
remedies and shall not be responsible for any failure to do so or delay in so doing. 

Section 4.9 Notice of Exercise of Remedies. Pledgor hereby waives notice of 
acceptance hereof, and except as otherwise specifically provided herein or required by provision 
of law which may not be waived, hereby waives any and all notices or demands with respect to 
any exercise by Lender of any rights or powers which it may have or to which it may be entitled 
with respect to the Collateral. 

ARTICLE V - SALES OF THE COLLATERAL 

Section 5.1 Right to Conduct Partial Sale of Collateral. In connection with any sale of 
the Collateral, Lender may grant options and may impose reasonable conditions such as 
requiring any purchaser to represent that any "securities" constituting any part of the Collateral 
are being purchased for investment only. If all or any of the Collateral is sold at any such sale by 
Lender to a third party upon credit, Lender shall not be liable for the failure of the purchaser to 
purchase or pay for the same and, in the event of any such failure, Lender may resell such 
Collateral. It is expressly agreed that Lender may exercise its rights with respect to less than all 
of the Collateral, leaving unexercised its rights with respect to the remainder of the Collateral; 
provided, however, that such partial exercise shall in no way restrict or jeopardize Lender's right 
to exercise its rights with respect to the remaining Collateral at a later time or times. Pledgor 
hereby waives and releases any and all rights of redemption with respect to the sale of any 
Collateral. 

Section 5.2 Sale Procedures. No demand, advertisement or notice, all of which are 
hereby expressly waived by Pledgor, shall be required in connection with any sale or other 
disposition of all or any part of the Collateral, except that Lender shall give Pledgor at least ten 
(IO) days' prior notice of the time and place of any public sale or of the time and the place at 
which any private sale or other disposition is to be made, which notice Pledgor hereby agrees is 
reasonable. All other demands, advertisements and notices are hereby irrevocably waived by 
Pledgor. The notice of such sale shall (a) in case of a public sale, state the time and place fixed 
for such sale, (b) in case of a sale at a broker's board or on a securities exchange, state the board 
or exchange at which such sale is to be made and the day on which the Collateral, or the portion 
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thereof so being sold, first will be offered for sale at such board or exchange and (c) in the case 
of a private sale, state the date after which such sale may be consummated. Any such public sale 
shall be held at such time or times within ordinary business hours and at such place or places as 
Lender may fix in the notice of such sale. 

Section 5.3 Adjournment; Credit Sale. Lender shall not be obligated to make any sale 
of the Collateral if it shall determine, in its sole and absolute discretion, not to do so, regardless 
of the fact that notice of sale may have been given, and Lender may without notice or publication 
adjourn any public or private sale, and such sale may, without further notice, be made at the time 
and place to which the same was so adjourned. Upon each ublic or private sale of all or any 
port10n o the Collateral, unless prohibited by any applicable statute which cannot be waived, 
Lender ( or its nominee or designee) may purchase all or any portion of the Collateral being sold, 
free and clear of, and discharged from, any trusts, claims, equity or right of redemption of 
Pledgor, all of which are hereby waived and released to the extent permitted by law, and may 
make payment therefor by credit against any of the Secured Obligations in lieu of cash or any 
other obligations. 

Section 5.4 Expenses of Sale. In the case of any sale, public or private, of any portion 
of or all of the Collateral, Pledgor shall be responsible for the payment of all reasonable costs 
and expenses of every kind for the sale and delivery, including, without limitation, brokers' and 
reasonable attorneys' fees and disbursements and any tax imposed thereon. The proceeds of the 
sale of the Collateral shall be available to cover such costs and expenses, and, after deducting 
such costs and expenses from the proceeds of the sale, Lender shall apply any remaining 
amounts to the payment of the Secured Obligations in such order and priority as determined by 
Lender in its sole and absolute discretion and in accordance with applicable law. 

Section 5.5 No Public Registration of Sale. Pledgor is aware that Section 9-610(c) of 
the UCC may restrict Lender's ability to purchase the Collateral at a private sale. Pledgor is also 
aware that Securities and Exchange Commission (the "SEC") staff personnel have, over a period 
of years, issued various No-Action Letters that describe procedures which, in the view of the 
SEC staff, permit a foreclosure sale of securities to occur in a manner that is public for purposes 
of Part 6 of Article 9 of the UCC, yet not public for purposes of Section 4(2) of the Securities 
Act of 1933 (the "Securities Act"). Pledgor is also aware that Lender may wish to purchase 
certain interests that are sold at a foreclosure sale, and Pledgor believes that such purchases 
would be appropriate in circumstances in which such interests are sold in conformity with the 
principles set forth in such No-Action Letters. Section 9-603 of the UCC permits Pledgor to 
agree on the standards for determining whether Lender has complied with its obligations under 
Section 9-610. Pursuant to Section 9-603 of the UCC, Pledgor specifically agrees that a 
foreclosure sale conducted in conformity with the principles set forth in such No-Action Letters 
(a) shall be considered to be a "public disposition" for purposes of Section 9-61 0(c) of the UCC; 
(b) will be considered commercially reasonable notwithstanding that Lender has not registered or 
sought to register the interests under the Securities Act, even if Pledgor or any Pledged Entity 
agree to pay all costs of the registration process; and (c) shall be considered to be commercially 
reasonable, notwithstanding that Lender purchases such interests at such a sale. 

Section 5.6 Receipt of Sales Proceeds. Upon any sale of the Collateral, or any portion 
thereof, by Lender hereunder (whether by virtue of the power of sale herein granted, pursuant to 
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judicial process or otherwise), the receipt of the proceeds by Lender or the officer making the 
sale shall be a sufficient discharge to the purchaser or purchasers of the Collateral so sold, and 
such purchaser or purchasers shall not be obligated to see to the application of any part of the 
purchase money paid over to Lender or such officer or be answerable in any way for the 
misapplication or non-application thereof. 

Section 5.7 Application of Collateral. All proceeds from the sale of all or any portion 
of the Collateral, and all Distributions now or at any time hereafter received or retained by 
Lender pursuant to the provisions of this Agreement shall be applied by Lender to the 
satisfaction of the Secured Obligations in such order and priority as determined by Lender in its 
sole and absolute discretion and in accordance with applicable law. 

Section 5.8 Preferences. Lender shall have no obligation to marshal any assets in 
favor of Pledgor or any other party or against, or in payment of, any or all of the Secured 
Obligations. To the extent Pledgor makes a payment or payments to Lender, which payment or 
proceeds or any part thereof are subsequently invalidated, declared to be fraudulent or 
preferential, set aside or required to be repaid to a trustee, receiver or any other party under any 
bankruptcy law, state or federal law, common law or equitable cause, then, to the extent of such 
payment or proceeds received, the Secured Obligations intended to be satisfied shall be revived 
and continue in full force and effect, as if such payment or proceeds had not been received by 
Lender. 

ARTICLE VI - SECURITIES ACT 

Section 6.1 Securities Registration. If an Event of Default shall have occurred that is 
continuing and Pledgor shall have received from Lender a written request that Pledgor effect any 
registration, qualification or compliance under any federal or state securities law or laws with 
respect to all or any part of the Collateral, and such registration, qualification and/or compliance 
is required under applicable federal or state securities law or laws, Pledgor as soon as practicable 
and at its sole expense, agrees to use its best efforts to effect (and keep effective) such 
registration, qualification and compliance as required under: (a) applicable federal or state 
securities law or laws and as would permit or facilitate the sale and distribution of such 
Collateral, including, without limitation, registration under the Securities Act, as then in effect 
( or any similar statute then in effect), (b) applicable blue sky or other state securities laws and 
( c) other government requirements. Lender shall furnish to Pledgor such information regarding 
Lender as Pledgor may request in writing and as shall reasonably be required in connection with 
any such registration, qualification or compliance. Pledgor will cause Lender to be kept 
reasonably advised in writing as to the progress of each such registration, qualification or 
compliance and as to the completion thereof, will furnish to Lender such number of 
prospectuses, offering circulars or other documents incident thereto as Lender from time to time 
may reasonably request, and will indemnify Lender and all others participating in the distribution 
of such Collateral against all losses, liabilities, claims or damages caused by any untrue 
statement (or alleged untrue statement) of a material fact contained therein (or in any related 
registration statement, notification or the like) or by any omission ( or alleged omission) to state 
therein ( or in any related registration statement, notification or the like) a material fact required 
to be stated therein or necessary to make the statements therein not misleading, except insofar as 
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the same may have been caused by an untrue statement or omission based upon information 
furnished in writing to Pledgor by Lender expressly for use therein. 

Section 6.2 Private Securities Sale. If at any time when Lender shall determine to 
exercise its right to sell all or any part of the Collateral pursuant to Section 5, and such Collateral 
or the part thereof to be sold shall not, for any reason whatsoever, be effectively registered under 
the Securities Act, as then in effect, Lender may, in its sole and absolute discretion, sell such 
Collateral or part thereof by private sale (for securities law purposes) in such manner and under 
such circumstances as Lender may deem necessary or advisable in order that such sale may 
legally be effected without such registration, provided that at least ten (IO) days' notice is given 
to Pledgor in accordance with the private sale notice provisions of Section 5 hereof. Without 
limiting the generality of the foregoing, in any such event Lender, in its sole and absolute 
discretion (a) may proceed lo make such private sale notwithstanding that a registration 
statement for the purpose of registering such Collateral or part thereof shall have been filed 
under such Securities Act, (b) may approach and negotiate with a single potential purchaser to 
effect such sale and ( c) may restrict such sale to a purchaser who will represent and agree that 
such purchaser is purchasing for its own account, for investment, and not with a view to the 
distribution or sale of such Collateral or part thereof. In the event of any such sale, Lender shall 
incur no responsibility or liability for selling all or any part of the Collateral at a price which 
Lender may in good faith deem reasonable under the circumstances, notwithstanding the 
possibility that a substantially higher price might be realized if the sale were deferred until after 
registration under the Securities Act. 

ARTICLE VII - MISCELLANEOUS PROVISIONS 

Section 7. I Further Assurances. Pledgor hereby agrees to sign and deliver to Lender 
financing statements, continuation statements and other documents, agreements, and instruments, 
in forrn acceptable to Lender, and do such further acts, as Lender may from time to time 
reasonably request or which are reasonably necessary to establish and maintain a valid and 
perfected security interest in the Collateral (and to pay any filing fees relative thereto) or to 
further assure or confirm Lender's rights hereunder. Without limiting the foregoing, Pledgor 
authorizes Lender, to the extent permitted by law, to file such financing statements and 
amendments thereto and continuations thereof relating to all or any part of the Collateral without 
the signature of Pledgor (including, to the extent permitted by law, to file a photographic or other 
reproduction of this Agreement). 

Section 7.2 No Release. Etc. No delay or omission lo exercise any remedy, right or 
power accruing upon a default or an Event of Default shall impair any such remedy, right or 
power or shall be construed as a waiver thereof, but any such remedy, right or power may be 
exercised from time to time and as often as may be deemed expedient, A waiver of any default 
or Event of Default shall not be construed to be a waiver of any subsequent default or Event of 
Default or to impair any remedy, right or power of Lender. Any and all of Lender's rights with 
respect to any Collateral shall continue unimpaired, and Pledgor shall be and remain obligated in 
accordance with the terms hereof, notwithstanding, among other things: (a) any renewal, 
extension, amendment or modification of, or addition or supplement to, or deletion from, this 
Agreement or any other Loan Document or any other instrument or agreement referred to 
therein, or any assignment or transfer of any thereof; (b) any waiver, consent, delay, extension of 
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time, indulgence or other action or inaction under or in respect of this Agreement or any other 
Loan Document; (c) any exercise or non-exercise of any right, remedy, power or privilege under 
or in respect of this Agreement or any other Loan Document; (d) any sale, exchange, release, 
surrender, or substitution of, or realization upon, any Collateral ( except to the extent otherwise 
specifically agreed to by Lender) or any other security held by Lender to secure the Debt; (e) the 
furnishing to or acceptance by Lender of any additional security to secure the Debt; or (f) any 
invalidity, irregularity or unenforceability of all or any part of the Secured Obligations or of any 
security therefor. 

Section 7 .3 Notices. All notices, consents, approvals, demands and requests required 

Section 7.4 Governing Law: Submission to Jurisdiction. 

(a) THIS AGREEMENT WAS NEGOTIATED IN THE STATE OF 
TEXAS AND THE LOAN WAS MADE BY LENDER AND ACCEPTED BY PLEDGOR 
IN THE STATE OF TEXAS, WHICH STATE THE PARTIES AGREE HAS A 
SUBSTANTIAL RELATIONSHIP TO THE PARTIES AND TO THE UNDERLYING 
TRANSACTION EMBODIED HEREBY, AND IN ALL RESPECTS, INCLUDING, 
WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, MATTERS OF 
CONSTRUCTION, VALIDITY AND PERFORMANCE, THIS AGREEMENT, THE 
NOTE AND THE OTHER LOAN DOCUMENTS AND THE OBLIGATIONS ARISING 
HEREUNDER AND THEREUNDER SHALL BE GOVERNED BY, AND CONSTRUED 
IN ACCORDANCE WITH, THE LAWS OF THE STATE OF TEXAS APPLICABLE TO 
CONTRACTS MADE AND PERFORMED IN SUCH STATE (WITHOUT REGARD TO 
PRINCIPLES OF CONFLICTS OF LAWS) AND ANY APPLICABLE LAW OF THE 
UNITED STATES OF AMERICA. TO THE FULLEST EXTENT PERMITTED BY 
LAW, PLEDGOR HEREBY UNCONDITIONALLY AND IRREVOCABLE WAIVES 
ANY CLAIM TO ASSERT THAT THE LAW OF ANY OTHER JURISDICTION 
GOVERNS THIS AGREEMENT, THE NOTE AND/OR THE OTHER LOAN 
DOCUMENTS, AND THIS AGREEMENT, THE NOTE AND THE OTHER LOAN 
DOCUMENTS SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE 
WITH THE LAWS OF THE STATE OF TEXAS. 

(b) ANY LEGAL SUIT, ACTION OR PROCEEDING AGAINST 
LENDER OR PLEDGOR ARISING OUT OF OR RELATING TO THIS AGREEMENT 
OR THE OTHER LOAN DOCUMENTS MAY AT LENDER'S OPTION BE 
INSTITUTED IN ANY FEDERAL OR STATE COURT IN THE CITY OF DALLAS, 
COUNTY OF DALLAS, AND PLEDGOR WAIVES ANY OBJECTIONS WHICH IT 
MAY NOW OR HEREAFTER HA VE BASED ON VENUE AND/OR FORUM NON 
CONVENIENS OF ANY SUCH SUIT, ACTION OR PROCEEDING, AND PLEDGOR 
HEREBY IRREVOCABLY SUBMITS TO THE JURISDICTION OF ANY SUCH 
COURT IN ANY SUIT, ACTION OR PROCEEDING. PLEDGOR DOES HEREBY 
DESIGNATE AND APPOINT: 
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ENOCH INVESTMENTS, LLC 
1755 Wittington Place, Suite 340 

Farmers Branch, Texas 75234 

AS ITS AUTHORIZED AGENT TO ACCEPT AND ACKNOWLEDGE ON ITS BEHALF 
SERVICE OF ANY AND ALL PROCESS WHICH MAY BE SERVED IN ANY SUCH 
SUIT, ACTION OR PROCEEDING IN ANY FEDERAL OR STATE COURT IN 
DALLAS, TEXAS, AND AGREES THAT SERVICE OF PROCESS UPON SUCH 
AGENT AT SUCH ADDRESS AND NOTICE OF SUCH SERVICE MAILED OR 
DELIVERED TO PLEDGOR IN THE MANNER PROVIDED HEREIN SHALL BE 
DEEMED IN EVERY RESPECT EFFECTIVE SERVICE OF PROCESS UPON 
PLEDGOR IN ANY SUCH SUIT, ACTION OR PROCEEDING IN THE STATE OF 
TEXAS. PLEDGOR (I) SHALL GIVE PROMPT WRITTEN NOTICE TO LENDER OF 
ANY CHANGED ADDRESS OF ITS AUTHORIZED AGENT HEREUNDER, (II) MAY 
AT ANY TIME AND FROM TIME TO TIME DESIGNATE A SUBSTITUTE 
AUTHORIZED AGENT WITH AN OFFICE IN DALLAS, TEXAS (WHICH 
SUBSTITUTE AGENT AND OFFICE SHALL BE DESIGNATED AS THE PERSON 
AND ADDRESS FOR SERVICE OF PROCESS), AND (III) SHALL PROMPTLY 
DESIGNATE SUCH A SUBSTITUTE IF ITS AUTHORIZED AGENT CEASES TO 
HAVE AN OFFICE IN DALLAS, TEXAS OR IS DISSOLVED WITHOUT LEAVING A 
SUCCESSOR. NOTHING CONTAINED HEREIN SHALL AFFECT THE RIGHT OF 
LENDER TO SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY LAW 
OR TO COMMENCE LEGAL PROCEEDINGS OR OTHERWISE PROCEED 
AGAINST PLEDGOR IN ANY OTHER JURISDICTION. 

Section 7 .5 Severability. Wherever possible, each provision of this Agreement shall 
be interpreted in such manner as to be effective and valid under applicable Jaw, but if any 
provision of this Agreement shall be prohibited by or invalid under applicable law, such 
provision shall be ineffective to the extent of such prohibition or invalidity, without invalidating 
the remainder of such provision or the remaining provisions of this Agreement. 

Section 7.6 Modification: Waiver in Writing. No modification, amendment, 
extension, discharge, termination or waiver of any provision of this Agreement, nor consent to 
any departure by Pledgor therefrom, shall in any event be effective unless the same shall be in a 
writing signed by the party against whom enforcement is sought, and then such waiver or 
consent shall be effective only in the specific instance, and for the purpose, for which given. 
Except as otherwise expressly provided herein, no notice to, or demand on Pledgor, shall entitle 
Pledgor to any other or future notice or demand in the same, similar or other circumstances. 

Section 7.7 Number and Gender. All references to sections and exhibits are to 
sections and exhibits in or to this Agreement unless otherwise specified. Unless otherwise 
specified, the words "hereof," "herein" and "hereunder" and words of similar import when used 
in this Agreement shall refer to this Agreement as a whole and not to any particular provision, 
article, section or other subdivision of this Agreement. Unless otherwise specified, all meanings 
attributed to defined terms herein shall be equally applicable to both the singular and plural 
forms of the terms so defined. Whenever the context may require, any pronouns used herein 
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shall include the corresponding masculine, feminine or neuter forms, and the singular form of 
nouns and pronouns shall include the plural and vice versa. 

Section 7 .8 Headings. Etc. The headings and captions of various paragraphs of this 
Agreement are for the convenience of reference only and are not to be construed as defining or 
limiting, in any way, the scope or intent of the provisions hereof. 

Section 7.9 Counterparts. This Agreement may be executed in several counterparts, 
each of which counterparts shall be deemed an original instrument and all of which together shall 
constitute a single Agreement. The failure of any party hereto to execute this Agreement, or any 

Section 7.10 Remedies of Pledgor. !fa claim or adjudication is made that Lender or its 
agents or nominees, has acted unreasonably, or has unreasonably delayed acting, in any case 
where by law or under this Agreement or the other Loan Documents, Lender or such agent or 
nominee, as the case may be, has an obligation to act reasonably or promptly, Pledgor agrees that 
neither Lender nor its agents, shall be liable for any monetary damages, and Pledgor's sole 
remedies shall be limited to commencing an action seeking injunctive relief or declaratory 
judgment. The parties hereto agree that any action or proceeding to determine whether Lender 
has acted reasonably shall be determined by an action seeking declaratory judgment. 

Section 7 .11 Entire Agreement. This Agreement and the other Loan Documents 
embody the final, entire agreement of Pledgor and Lender with respect to the Secured 
Obligations and supersedes any and all prior commitments, agreements, representations, and 
understandings, whether written or oral, relating to the subject matter hereof. This Agreement is 
intended by Pledgor and Lender as a final and complete expression of the terms of the 
Agreement, and no course of dealing between Pledgor and Lender, no course of performance, no 
trade practices, and no evidence of prior, contemporaneous or subsequent oral agreements or 
discussions or other extrinsic evidence of any nature shall be used to contradict, vary, 
supplement or modify any term of this Agreement. There are no oral agreements between 
Pledgor and Lender. 

Section 7.12 Waiver of Right to Trial by Jury. PLEDGOR HEREBY AGREES NOT 
TO ELECT A TRIAL BY JURY OF ANY ISSUE TRIABLE OF RIGHT BY JURY, AND 
WAIVES ANY RIGHT TO TRIAL BY JURY FULLY TO THE EXTENT THAT ANY SUCH 
RIGHT SHALL NOW OR HEREAFTER EXIST WITH REGARD TO THIS AGREEMENT, 
OR ANY CLAIM, COUNTERCLAIM OR OTHER ACTION ARISING IN CONNECTION 
THEREWITH. THIS WAIVER OF RIGHT TO TRIAL BY JURY IS GIVEN KNOWINGLY 
AND VOLUNTARILY BY PLEDGOR, AND IS INTENDED TO ENCOMPASS 
INDIVIDUALLY EACH INSTANCE AND EACH ISSUE AS TO WHICH THE RIGHT TO A 
TRIAL BY JURY WOULD OTHERWISE ACCRUE. LENDER IS HEREBY AUTHORIZED 
TO FILE A COPY OF THIS PARAGRAPH IN ANY PROCEEDING AS CONCLUSIVE 
EVIDENCE OF THIS WAIVER BY PLEDGOR. 

Section 7 .13 Successors and Assigns. This Agreement and all obligations of Pledgor 
hereunder shall be binding upon the successors and assigns of Pledgor, except that Pledgor, 
unless otherwise expressly provided in the Loan Agreement and then only to the extent provided 
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therein, shall not have the right to assign its rights hereunder or any interest herein without the 
prior written consent of Lender. Lender shall have the right to assign its interest in this 
Agreement and all rights and remedies of Lender hereunder shall inure to the benefit of Lender 
and its participants, successors and assigns. Neither this Agreement nor anything set forth herein 
is intended to, nor shall it, confer any rights on any person or entity other than the parties hereto 
and all third party rights are expressly negated. 

Section 7.14 Termination. Upon the indefeasible payment and performance in full of 
the Secured Obligations, this Agreement shall terminate and upon Lender's execution and 
delivery to Pledgor of documents prepared by Pledgor and acceptable to Lender, which shall, 
upon such execution and delivery, terminate Lender's Lien on the Collateral. 

Section 7.15 Conversion Option. Upon thirty (30) days' notice (the "Exercise Notice"), 
Lender shall be entitled to exercise an option to acquire the Collateral from Pledgor for the 
consideration of $100.00. 

(a) As a condition lo the exercise of such option and the closing thereunder, 
the following conditions shall be satisfied: (i) Lender (or Lender's assignee) shall have received 
approval for a TPA (Transfer of Physical Assets) from HUD for transfer of the ownership of 
D4FR LLC, (ii) all fees owed to Timothy Barton or his affiliates for developer's fees shall have 
been paid in full, and (iii) payment of $100.00 to exercise the option of the transfer by Pledgor of 
the Collateral to Lender or Lender's assignee which will document the transfer of control of 
D4FR, LLC. Upon receipt of such notice, Pledgor shall assemble all organizational documents, 
records, tax returns and other information related to each Pledged Entity (the "Pledged Entity 
Documents") for delivery to Lender. Lender shall furnish Pledgor with assignments for the 
absolute transfer and conveyance of the Collateral to Lender, and Pledgor shall execute and 
deliver such assignments to Lender at the closing of the sale, which shall be held on or before the 
thirty (30) days following the Exercise Notice. Such assignments shall contain such terms and 
provisions, including warranties and representations concerning the Collateral, as shall be 
required by and satisfactory to Lender. At the closing, Pledgor shall deliver to Lender all of the 
Pledged Entity Documents. At the closing, the consideration for exercise of the option shall be 
that all of the indebtedness evidenced by the Loan shall be deemed satisfied in consideration of 
the transfer and conveyance of the Collateral to Lender. 

(b) In the alternative, upon receipt of the Exercise Notice, Pledgor may elect 
to transfer to Lender the D4FR Property instead of and in place of the Collateral (the "Project 
Transfer"). In such event, Pledgor shall notify Lender in writing of such election and Lender 
shall have five (5) days within which to consent to the Project Transfer, which consent shall not 
be unreasonably withheld. As a condition to the exercise of the Project Transfer and the closing 
thereunder, the following conditions shall be satisfied: (i) Lender (or Lender's assignee) shall 
have received approval for a TPA (Transfer of Physical Assets) from HUD for transfer of the 
ownership of the D4FR Property, (ii) all fees owed to Timothy Barton or his affiliates for 
developer's fees shall have been paid in full, (iii) payment of $100.00 to exercise the option of 
the transfer by Pledgor of the D4FR Property to Lender or Lender's assignee, and (iv) Each of 
JMJAV LLC and TRWF LLC, who have executed and delivered Amended and Restated Pledge 
and Security Agreements related to ownership interests in D4FR LLC, shall also have elected to 
transfer the D4FR Property to Pledgor. Upon receipt of such notice, Pledgor shall assemble all 
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documents related to the D4FR Property and other information related to the D4FR Property (the 
"Project Transfer Documents") for delivery to Lender. Lender shall furnish Pledgor with deeds 
and assignments for the absolute transfer and conveyance of the D4FR Property to Lender, and 
Pledgor shall cause D4FR to execute and deliver any and all such deeds and assignments to 
Lender at the closing of the sale, which shall be held on or before the thirty (30) days following 
the Exercise Notice (or within such time frame as may be necessary to obtain the TPA approval. 
Such deeds and assignments shall contain such terms and provisions, including warranties and 
representations concerning the Collateral, as shall be required by and satisfactory to Lender. At 
the closing, Pledgor shall deliver to Lender all of the Project Transfer Documents. At the closing, 

1------t,,,h,,,e...,,co=n,,,si,.de,,..r""ation for exercise of the option shall be that all of the indebtedness evidenced by the 
Loan shall be deemed satisfied in consideration of the transfer and conveyance of the D4FR 
Property to Lender. 

(c) Notwithstanding any other term or provision of this Section 7.15 to the 
contrary, upon exercise of the option and delivery of the Exercise Notice, Pledgor, each of 
JMJAV LLC, and TRWF LLC, by and through D4FR LLC, as the owner of the D4FR Property, 
shall have the right to transfer and convey the D4FR Property to Lender in lieu of any transfer of 
the Collateral. 

Section 7.16 Liability of Pledgor. Subject to the qualifications below, Lender shall not 
enforce the liability and obligation of Pledgor to perform and observe the obligations contained 
in the Note, this Agreement or the other Loan Documents by any action or proceeding wherein a 
money judgment shall be sought against Pledgor, except that Lender may bring a foreclosure 
action, an action for specific performance or any other appropriate action or proceeding to enable 
Lender to enforce and realize upon its interest under the Note, this Agreement and the other Loan 
Documents, or in the Collateral given to Lender pursuant to the Loan Documents; provided, 
however, that, except as specifically provided herein, any judgment in any such action or 
proceeding shall be enforceable against Pledgor only to the extent of Pledgor's interest in the 
Collateral given to Lender, and Lender, by accepting the Note, this Agreement and the other 
Loan Documents, agrees that it shall not sue for, seek or demand any deficiency judgment 
against Pledgor in any such action or proceeding under or by reason of or under or in connection 
with the Note, this Agreement or the other Loan Documents. The provisions of this Section shall 
not, however, (i) constitute a waiver, release or impairment of any obligation evidenced or 
secured by any of the Loan Documents; (ii) impair the right of Lender to name Pledgor as a party 
defendant in any action or suit for foreclosure and sale under the Loan Documents; (iii) affect the 
validity or enforceability of or any guaranty made in connection with the Loan or any of the 
rights and remedies of Lender thereunder; or (iv) impair the right of Lender to obtain the 
appointment of a receiver. 

Nothing contained herein shall in any manner or way release, affect or impair the right of 
Lender to recover, and Pledgor shall be fully and personally liable and subject to legal action, for 
any loss, cost, expense, damage, claim or other obligation (including without limitation 
reasonable attorneys' fees and court costs) incurred or suffered by Lender arising out of or in 
connection with the following: 
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fraud or intentional misrepresentation by Pledgor in connection with the Loan or 
the D4FR Loan (hereinafter defined); 

the gross negligence or willful misconduct of Pledgor in connection with the Loan 
or the D4FR Loan; 

material physical waste of the Collateral or the D4FR Property; 

the removal or disposal of any portion of the Collateral or any personal property 
located on the D4FR Property after an Event of Default; 

the misappropriation, misapplication or conversion by Pledgor of (A) any 
insurance proceeds paid by reason of any loss, damage or destruction to the D4FR 
Property, (B) any awards received in connection with a condemnation of all or a portion 
of the D4FR Property, (C) any rents following an Event of Default, or (D) any rents paid 
more than one month in advance; 

failure to pay charges for labor or materials or other charges or judgments that 
can create liens on any portion of the D4FR Property; 

any security deposits, advance deposits or any other deposits collected with 
respect to the D4FR Property which are not delivered to Lender upon a foreclosure of the 
D4 FR Property or action in lieu thereof, except to the extent any such security deposits 
were applied in accordance with the terms and conditions of any of the leases for the 
D4FR Property prior to the occurrence of the Event of Default that gave rise to such 
foreclosure or action in lieu thereof; or 

(i) if Pledgor or any affiliate of Pledgor contests, impedes, delays or opposes 
the exercise by Lender of any enforcement actions, remedies or other rights it has under 
or in connection with this Agreement or the other Loan Documents; provided that 
Pledgor shall not be liable to the extent of any applicable loss, damage, cost, expense, 
liability, claim or other obligation arising solely from a defense of Pledgor or any affiliate 
of Pledgor raised in good faith. 

Notwithstanding anything to the contrary in this Agreement, the Note or any of the Loan 
Documents, 

Lender shall not be deemed to have waived any right which Lender may have 
under Section 506(a), 506(b), 111 l(b) or any other provisions of the Bankruptcy Code to 
file a claim for the full amount of the debt secured by the Loan Documents or to require 
that all Collateral shall continue to secure all of the debt owing to Lender in accordance 
with the Loan Documents, and 

the Loan shall be fully recourse to Pledgor 

in the event of: ( 1) Pledgor or Debtor filing a voluntary petition under the 
Bankruptcy Code or any other Federal or state bankruptcy or insolvency law; (2) 
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the filing of an involuntary petition against Pledgor or Debtor under the 
Bankruptcy Code or any other Federal or state bankruptcy or insolvency law in 
which Pledgor or Debtor colludes with, or otherwise assists such person, or 
solicits or causes to be solicited petitioning creditors for any involuntary petition 
against Pledgor or Debtor from any person; (3) Pledgor or Debtor filing an answer 
consenting to or otherwise acquiescing in or joining in any involuntary petition 
filed against it, by any other person under the Bankruptcy Code or any other 
Federal or state bankruptcy or insolvency law; ( 4) Pledgor or Debtor consenting 
to or acquiescing in or joining in an application for the appointment of a 
custodian receiver trustee or examiner for Pied or or Debtor or an rtion of 
the Property; (5) Pledgor or Debtor making an assignment for the benefit of 
creditors, or admitting, in writing or in any legal proceeding, its insolvency or 
inability to pay its debts as they become due: 

(!) if Pledgor fails to permit review or inspections of the records related to 
the Collateral, fails to provide financial information, or comply with 
any representation, warranty or covenant set forth in any of the Loan 
Documents (2) if Pledgor fails to obtain Lender's prior written consent 
to any indebtedness or voluntary lien encumbering the Collateral; or 
(4) if Pledgor fails to obtain Lender's prior written consent to any 
transfer of the Collateral. 

For purposes of this Agreement, the following terms shall have the following meanings: 

"D4FR Loan" shall mean any loan made to D4FR, LLC, and secured by any real property owned 
by D4FR, LLC. 

"D4FR Property" means the real property and improvements owned by D4FR, LLC, 
including but not limited to the Pare at Windmill Farms Apartments. 

Section 7 .17 Budget Approval. Pledgor will submit the contract with the general 
contractor (including the budget contained therein) for the construction of the Pare at Windmill 
Farms Apartments on the D4FR Property to Lender for Lender's prior written approval (the 
"Approved Budget"). Pledgor will not agree to any change orders from the Approved Budget 
without first obtaining Lender's prior written approval. If any change order to the Approved 
Budget is not approved or denied by Lender within five (5) Business Days after submission by 
Pledgor, it shall be deemed approved, so as not to delay construction. 

[Pledgor's Signature Appears on Next Page] 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed 
and delivered by its duly authorized officer on the date first set forth above. 

PLEDGOR: 

ENOCH INVESTMENTS, LLC 
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a Delaware limited 

By: 
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Schedule 1 

Pledgor Pledged Entit! Eguit! Interest 

ENOCH INVESTMENTS, JMJD4,LLC 99% of the member interests in 
LLC JMJD4, LLC 
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Exhibit A 

AGREEMENT AND ACKNOWLEDGMENT 

THE UNDERSIGNED hereby agrees, acknowledges and consents to the execution and 
delivery to JMJ Development, LLC, a Texas limited liability company (together with its 
successors, assignees, and designees for the purposes hereof, "Lender"), of the Pledge and 
Security Agreement to which this Agreement and Acknowledgement is attached (the "Pledge 
Agreement") made by Enoch Investments, LLC, a Delaware limited liability company 
("Pledgor"), as collateral security for the payment and performance of the Secured Obligations 
described therein, and the assignment and pledge thereby to Lender by Pledgor of all of each 
Pledgor's right, title and interest to the Collateral described therein. All capitalized tenns used 
herein not otherwise defined herein shall have the meanings ascribed to such terms in the Pledge 
Agreement, 

For good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the undersigned hereby represents, warrants, covenants and agrees for the benefit 
of Lender as follows: 

I. Representations and Warranties. The undersigned represents and warrants that 
(a) the execution and delivery of the Pledge Agreement does not violate any of such 
undersigned's Organizational Agreements or any other agreement to which such undersigned is a 
party or by which any of the property of such undersigned is bound, (b) the undersigned has not 
entered into a control agreement perfecting a security interest in any of the Equity Interests in 
favor of any other party, (c) the Collateral is not subject to any security interest or lien in favor of 
any Person other than Lender and has not been pledged, transferred or assigned to, and is not 
otherwise in the control of, any Person other than Lender, (d) the undersigned does not have any 
present claim, right of offset, or counterclaim against Pledgor under or with respect to the 
Collateral or otherwise under any of the undersigned's Organizational Agreements, (e) Pledgor is 
not in default to the undersigned or otherwise under or in respect of any of their respective 
obligations under any of such undersigned's Organizational Agreements, and (f) all of the 
representations and warranties of Pledgor made in the Pledge Agreement are true, accurate and 
complete in all material respects. 

2, Covenants and Agreements. 

(a) Books and Records. The undersigned (i) shall cause all of its respective 
books and records to reflect the pledge of the Collateral to Lender and agrees not to consent to or 
to pennit any transfer thereof or any other action that may be taken by Pledgor that might 
constitute an Event of Default so long as any of the Secured Obligations remain outstanding, (ii) 
agrees that Lender and/or its representatives may, upon reasonable advance notice and at any 
reasonable time during nonnal business hours, inspect the books, records and properties of such 
undersigned, and (iii) shall deliver to Lender financial statements of each of the Pledged Entities 
and of D4 FR, LLC, containing such detail and information as Lender may request. 

(b) UCC Matters. The undersigned confirms, agrees and acknowledges that 
(i) all of the Pledged Equity in the undersigned is and shall continue to be certificated securities 
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in registered form within the meaning of, and governed by, Article 8 (including, without 
limitation, Section 8-106) of the UCC, (ii) such Pledged Equity is and shall continue to be 
evidenced by one (I) certificate issued to Pledgor, as its sole member, (iii) that each such 
certificate has been validly issued and is fully paid for, (iv) that each such certificate represents 
and embodies all right, title and interest in and to the Pledged Equity, (v) that each such original 
certificate that has been physically delivered to Lender, was in the physical possession of 
Pledgor at all times prior to such delivery to Lender, and has been duly indorsed in blank within 
the meaning of the UCC, (vi) that each such certificate has not been modified or amended and 
remains in full force and effect, (vii) that ownership of each such certificate is registered in the 
res ctive books and records of the undersi ned in the name of Pied or sub· ect on) to the 
pledge thereof in favor of Lender as security for the Secured Obligations, (viii) notwithstanding 
any provisions in the Organizational Agreements, Pledgor is hereby authorized and permitted to 
pledge, assign and grant a security interest in the Collateral in favor of Lender pursuant to the 
Pledge Agreement, (ix) this Agreement and Acknowledgment is intended to, and shall, provide 
Lender with "control" over the Collateral within the meaning of Articles 8 and 9 of the UCC, (x) 
it shall comply with all instructions relating to the Collateral originated by Lender without 
further authorization or consent from Pledgor, the intention of such covenant being to comply 
with Section 8-106(c)(2) of the UCC, and (xi) no Equity Interest other than those represented and 
evidenced by such certificates in the undersigned is valid or will be recognized by the 
undersigned. 

(c) Organizational Agreements. The undersigned shall not suffer or permit its 
Organizational Agreements to be amended or modified without the prior written consent of 
Lender. The representations and warranties set forth in Section 3.9 of the Pledge Agreement are 
true and correct. 

(d) Notices: Defaults. The undersigned shall give Lender a copy of all 
notices, reports or communications received or given pursuant to its Organizational Agreements 
promptly after the same shall have been received or contemporaneously with the giving thereof, 
as the case may be. The undersigned shall permit Lender the right to cure any default by Pledgor 
under the Organizational Agreements, and no notice of any default by Pledgor with respect to the 
Organizational Agreements shall be effective unless and until such notice has been received by 
Lender: provided, however, in no event shall Lender be obligated to cure such default. Lender 
shall have fifteen ( 15) days in excess of the amount of time to cure any such default as given to 
Pledgor under the Organizational Agreements, as measured from the date notice of such default 
has been received by Lender. 

(e) Proxy. The undersigned acknowledges the powers and proxies granted 
pursuant to Section 3.7 of the Pledge Agreement and agrees that Lender shall have the sole right 
during the term of the Pledge Agreement to vote the Pledged Equity with respect to all such 
matters. 

(f) Restrictive Legend. The undersigned acknowledges and agrees that each 
certificate representing any of the Pledged Equity shall be marked by the undersigned with a 
legend reading as follows: 
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"THE MEMBERSHIP INTERESTS EVIDENCED HEREBY ARE SUBJECT TO AN 
IRREVOCABLE PROXY AGREEMENT (A COPY OF WHICH MAY BE OBTAINED 
FROM THE ISSUER) AND BY ACCEPTING ANY INTEREST IN SUCH MEMBERSHIP 
INTERESTS THE PERSON HOLDING SUCH INTERESTS SHALL BE DEEMED TO 
AGREE TO AND SHALL BECOME BOUND BY ALL OF THE PROVISIONS OF SUCH 
AGREEMENT." 

The undersigned agrees that, during the term of the Pledge Agreement, it will not 
remove, and will not permit to be removed (upon registration of transfer, reissuance or 
otherwise), the legend from any such certificate and will place or cause to be placed the legend 
on any new certificate issue to represent the interests theretofore represented by a certificate 
carrying a legend. 

(g) The undersigned Pledged Entities acknowledge that all of the member 
interest in each of the Pledged Entities has been pledged to Lender in order to secure the Loan 
(as defined in the Pledge Agreement). Pursuant to the terms of the Loan, payments are to be 
made thereunder from the PE Accounts. The PE Accounts are defined as all bank accounts, 
savings accounts, brokerage accounts and any other accounts in the name of or maintained by 
any of the Pledged Entities and into which any of their funds are deposited. Each of the 
undersigned hereby consents to and agrees to deliver any funds in any of the PE Accounts to 
Lender, as required by the promissory note which evidences the Loan and in accordance with the 
terms thereof. 

3. Events of Default; Sales of Collateral. The undersigned hereby agrees that during 
the continuance of an Event of Default, (a) all Distributions will be made directly to Lender, 
(b) Lender shall have the sole and exclusive right to exercise all voting, consensual and other 
powers of ownership pertaining to the Collateral, ( c) Lender may take any reasonable action 
which Lender may deem necessary for the maintenance, preservation and protection of any of 
the Collateral or Lender's security interests therein, including, without limitation, the right to 
declare any or all Secured Obligations to be immediately due and payable without demand or 
notice and the right to transfer any of the Pledged Equity or other Collateral into Lender's name 
or the name of any designee or nominee of Lender, ( d) Lender may dispose of the Collateral in 
accordance with Articles 8 and 9 of the UCC and the provisions of the Pledge Agreement, in 
which case, notwithstanding anything to the contrary in the Organizational Agreements, (i) 
Lender, or its designee or assign, shall automatically be admitted as a shareholder, member or 
partner, as the case may be, of the undersigned and shall be entitled to receive all benefits and 
exercise all rights in connection therewith pursuant to the Organizational Agreements of the 
undersigned, (ii) the undersigned shall recognize Lender (or its designee or assign) as the 
successor in interest to Pledgor, and (iii) notwithstanding any provisions to the contrary in the 
Organizational Agreements, Lender shall not be required to pay any fees or other consideration 
of any type, or execute any documents, or be limited by any requirements or conditions 
whatsoever (regarding Distributions receivable by Lender from the undersigned, Lender's 
financial condition or otherwise), other than any such requirements, if any, that are expressly set 
forth in the Loan Documents. 

4. No Liability. Notwithstanding the security interests of Lender in the Collateral or 
any of its rights hereunder, (a) Lender shall have no obligation or liability whatsoever for matters 
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in connection with the Pledged Equity arising or occurring, directly or indirectly, prior to 
Lender's (or its designee's, successor's or assign's) becoming a shareholder, member or partner, 
as the case may be, of the undersigned, and except to the extent set forth in the Loan Documents, 
Pledgor shall have no liability for matters in connection with the Pledged Equity arising from 
events first occurring after Lender's (or its designee's, successor's or assign's) acquisition 
through foreclosure of the Pledged Equity, and (b) Lender shall not be obligated to perform any 
of the obligations or duties of Pledgor under any of the undersigned's Organizational 
Agreements, or to take any action to collect or enforce any claim for payment due Pledgor 
arising thereunder. 

5. Trans ers. The undersigned acknowledges that the security interest of Lender in 
the Collateral and all of Lender's rights and remedies under the Pledge Agreement may be freely 
transferred or assigned by Lender. In the event of any such transfer or assignment, all of the 
provisions of this Agreement and Acknowledgment shall inure to the benefit of the transferees, 
successors, and/or assigns of Lender. The provisions of this Agreement and Acknowledgment 
shall likewise be binding upon any and all permitted transferees, successors and assigns of the 
undersigned. 

6. Further Assurances. The undersigned shall, from time to time, promptly execute 
and deliver such further instruments, documents and agreements, and perform such further acts 
as may be reasonably necessary or proper to carry out and effect the terms of the Pledge 
Agreement and this Agreement and Acknowledgment. 

7. Reliance. This Agreement and Acknowledgment is being given to induce Lender 
to accept the Pledge Agreement and with the understanding that Lender will rely hereon. 

8. 
counterparts. 

Counterparts. This Agreement and Acknowledgment may be executed in 

9. Miscellaneous. The provisions of Article VII of the Pledge Agreement are hereby 
incorporated herein by this reference (with all references to Pledgor therein deemed to mean and 
refer to the undersigned). 

[The remainder of this page is intentionally left blank.] 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed 
and delivered by its duly authorized officer as of December _, 2017. 

Pledged Entity: 

JMJD4,LLC 
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Exhibit B 

Organizational Agreements 
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ASSIGNMENT OF PLEDGE AND SECURITY AGREEMENT 

THAT JMJ DEVELOPMENT, LLC, a Texas limited liability company, ("Assignor"), for 
· · of Ten and Nn/J 00 Dollars ($IO 00) aad other good aad valuable 

consideration to it in hand paid, the receipt and sufficiency of which are hereby acknowledged, 
hereby transfers, assigns and sets over unto Southern Properties Capital, LLC , a British Virgin 
Islands corporation ("Assignee"), all of the right, title and interest of the Assignor in and to the 
security interests granted pursuant to the following: 

(a) Pledge and Security Agreement dated December_, 2017, executed by JMJAV, LLC 
to JMJ Development, LLC, granting a security interest in one percent (I%) of the 
member interests in JMJD4 LLC; 

(b) Pledge and Security Agreement dated December __ , 2017, executed by TRWF, LLC 
to JMJ Development, LLC, granting a security interest in one percent (I 00%) of the 
member interests in JMJA V LLC; 

( c) Pledge and Security Agreement dated December __ , 20] 7, executed by Enoch 
Investments, LLC to JMJ Development, LLC, granting a security interest in ninety­
nine percent (99%) of the member interests in JMJAV, LLC; 

( d) Amended and Restated Pledge and Security Agreement dated December _, 20] 7, 
executed by JMJAV, LLC to JMJ Development, LLC, granting a security interest in 
one percent (I%) of the member interests in JMJD4 LLC; 

(e) Amended and Restated Pledge and Security Agreement dated December_, 2017, 
executed by TR WF, LLC to JMJ Development, LLC, granting a security interest in one 
percent (100%) of the member interests in JMJAV LLC; and 

(f) Amended and Restated Pledge and Security Agreement dated December___, 2017, 
executed by Enoch Investments, LLC to JMJ Development, LLC, granting a security 
interest in ninety-nine percent (99%) of the member interests in JMJAV, LLC. 

The above and foregoing Pledge and Security Agreements and the security interests and pledges 
granted therein are collectively referred to as the "Pledges." 

TO HAVE AND TO HOLD the Pledges and above described security deposits and prepaid 
rents, together with any and all the rights and appurtenances thereto in anywise belonging to 
Assignor, unto Assignee, its successors, legal representatives and assigns FOREVER and Assignor 
does hereby bind itself and its legal representatives and successors to WARRANT AND 
FOREVER DEFEND all and singular the Pledges unto Assignee, its successors, legal 
representatives and assigns, against every person whomsoever lawfully claiming, or to claim, the 
same or any part thereof. 

1 
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This is an absolute and present assignment of the Pledges by Assignor to Assignee. In the 
event that there is any default under that certain Promissory Note from Assignor to Assignee, then 
Assignee shall be entitled to all rights as secured party under the Pledges. 

Assignor hereby agrees to indemnify and hold harmless Assignee from and against any and 
all losses incurred by Assignee as a result of claims brought against Assignee, as Assignor's 
successor in interest in the Pledges hereby assigned, relating to causes of action arising from any 
actions or omissions of the landlord under the Pledges occurring prior to the date hereof. 

EXECUTED this __ day of December, 2017 

Assignment of Pledge and Security Agreement 
JMJ Development to Southern Properties 

JMJDEVELOPMENT,L 
a Texas limited Ii · 

By: 
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FIRST AMENDMENT TO 
PROMISSORY NOTE 

THIS FIRST AMENDMENT TO PROMISSORY NOTE (the "Amendment"), 
dated as of October I, 2019, is entered into by JMJ Development, LLC, a Texas limited liability 
company (the "Borrower") and Southern Properties Capital LTD, a British Virgin Island 
company (the "Lender"). 

WHEREAS, the Borrower and Lender are parties to that certain Promissmy Note, 
dated December 2017, in the amount of $7,300,000.00 (the "Promissory Note"); and 

WHEREAS, the Borrower and Lender desire to amend the Promissory by the addition 
of Article V, Asset Management and Fees. 

NOW THEREFORE, in consideration of the premises and for other good and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, it is 
here agreed by each party hereto as follows: 

I. Amendment to Promissmy Note. It is hereby agreed and understood that the Promissory 
Note shall be amended by adding the following in its entirety: 

ARTICLE V 
ASSET MANAGEMENT AND FEES 

5.1 Asset Management. Lender shall be responsible for providing Asset Management 
sc1vices (the "Services"), which includes direction to prope1ty management to ensure that the Real 
Estate ( also refe1rnd to in this Note as the "Property") performs in a manner consistent with the 
other properties in the portfolio of the Lender. 

52 Asset Management Fee. As compensation for providing the Services described 
above, Borrower shall pay to the Lender the Net Income of the Property as defined by the Semi­
Annual HUD approved Excess Cash Release. 

5.3 Termination Fee. 

(a) Termination as a Result of a Sale or Transfer of the Property to the Lender. 
In the event of a sale or transfer of the Property to Lender, the obligation to pay the Asset 
Management Fee shall terminate as of the date of sale or transfer. 

(b) Termination as a Result of a Sale or Transfer of the Property Other than to 
the Lender. In the event ofa sale or transfer of the Property to any party other than the Lender, the 
obligation to pay the Asset Management Fee shall terminate as of the date of sale or transfer; 
provided, however, Lender shall be entitled to receive a payment equal to the HUD Excess Cash 
Release formula through the Closing Date at the time such Excess Cash payment is distributed. 

5.4 Defined Terms. All capitalized terms used in this Article V, and not othe1wise defined 
in this Note, shall have the meaning ascribed to such terms in the HUD Regulatory Agreement that 
governs the HUD insured constrnction loan obtained by D4FR, LLC for constrnction of the Project 
upon the Property. 
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2. Except as amended hereby, all terms, conditions and provisions of the Promissory Note shall 
remain in full force and effect as originally written. 

IN WITNESS WHEREOF, the pa11ies hereto have duly executed this First Amendment 
to Promissory Note, as of the date and year first above written. 

BORROWER: 

JMJ Development, LLC 
a Texas limited liab~_!Y-compmtJ 

-~ / 
~ -/ -

~ By: / - :: 
/ Tirrtothy Barton, President 

Ac£epted By: 

LENDER: 

Southern Prope1ties Capital LTD 
a British Virgin Island company 

By:~~ 
D . I J M P 'd ._______ 

First Amendment lo Promissory Note - Pare al Windmill Farms 
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RESCISSION OF FIRST AMENDMENT 
TO PROMISSORY NOTE 

This RESCISSION OF FIRST AMENDMENT TO PROMISSORY NOTE, effective 
as of October I, 2019, is entered into by JMJ Development, LLC, a Texas limited liability company 
(the "Borrower") and Southern Properties Capital LTD., a British Virgin Island company (the 
"Lender"). 

WHEREAS, Borrower and Lender are patties to that ce1tain Promissory Nole, dated on or 
aboul December 14, 2017, in lhe amount of$7,300,000.00 (lhe "Promissory Note"); 

WHEREAS, Borrower and Lender arc patties to that cc1tain First Amendment to 
Promissory Note, dated October I, 2019 (the "Amendment"); and 

WHEREAS, Bonower and Lender desire to rescind the First Amendment to the 
Promissory Note which added Article V, Asset Management and Fees to the Promissory Note. 

NOW, THERFORE, in consideration of the premises and for other good and valuable 
consideration, the receipt and sufficiency of which arc hereby acknowledged, it is hereby agreed 
by each party hereto as follows: 

I. Rescission of Amendment to Promissory Note. It is hereby agreed and understood that the 
First Amendment to the Promissory Note is hereby removed in its entirety and the 
Promissory Note no longer reflects such amendment. 

IN WITNESS WHEREOF, the parties hereto have duly executed this Rescission of Firsl 
Amendment to Promissory Note, as of the date and year first above written. 

Accepted By: 

BORROWER: 

LENDER: 

Southern Properties Capital LTD 
a British Virgin Island company 

By: .,.~ ....., 
~ ~ sident 

K:•1\bodc.Corp" Sr(' ,L"1n~ li11cl R~1 ohl11K LOC'. Op1lon,1 ( 'a111~niMc Lo~11, r,,,., nl Windmill fnm1, llllll l•l,lt~,~l"lon 111 ht 1\11wnd11w11 
(1\rtk~ \') -JMJ ()~1 Ill srC-.don 
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FIRST AMENDMENT TO 
LETTER LOAN AGREEMENT 

THIS FIRST AMENDMENT TO LETTER LOAN AGREEMENT (the 
"Amendment"), dated as of October 25, 2019, is entered into by JMJ Development, LLC, a 
Texas limited liability company (the "Borrower") and Southern Properties Capital LTD, a 
British Virgin Island company (the "Lender"). 

WHEREAS, the Borrower and Lender are parties to that certain Letter Loan 
Agreement, dated on or about December 14, 2017 (the "Letter Loan Agreement"), in the 
amount of$7,300,000.00 (the "Loan"); 

WHEREAS, the Borrower and Lender desire to amend the Letter Loan Agreement by 
increasing the amount of the Loan to $8,300,000.00. 

NOW THEREFORE, in consideration of the premises and for other good and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, it is 
here agreed by each party hereto as follows: 

1. It is hereby agreed and understood that the Letter Loan Agreement shall be amended by 
increasing the Loan to $8,300,000.00 (the "Amended Loan"). 

2. Except ns amended hereby, nll terms, conditions and provisions of the Original Promissory 
Note shall remain in full force and effect as originally written. 

[Signatures on next page] 
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IN WITNESS WHEREOF, the parties hereto have duly executed this First Amendment 
to Letter Loan Agreement, as of the date and year first above written. 

BORROWER: 

JMJ Development, LLC 
a Texas limited liability company 

Accepted By: 

LENDER: 

Southern Properties Capital LTD 
a British Virgin Island company 

. By· ~~ 
Daniel J. Moos, President 

l'irst Amendment to Letter Loan Agreement - Pore at Windmill Forms 
SPC to JMJ Development 

2 

Case 3:22-cv-02118-X   Document 180   Filed 03/10/23    Page 104 of 287   PageID 4895



EXHIBIT 12 

App.209

Case 3:22-cv-02118-X   Document 180   Filed 03/10/23    Page 105 of 287   PageID 4896



App.210

SECOND AMENDMENT 
TO PROMISSORY NOTE 

THIS SECOND AMENDMENT TO PROMISSORY NOTE (the "Amendment"), 
dated as of October 25, 2019, is entered into by JMJ Development, LLC, a Texas limited 
liability company (the "Borrower") and Southern Properties Capital LTD, a British Virgin 
lsland company (the "Lender"). 

WHEREAS, the Borrower and Lender are parties to that certain First Amendment to 
Promissory Note, dated October l 2019 (the "First Amendment"); 

WHEREAS, the Borrower and Lender arc parties to that certain Promissory Note, 
dated on or about December 14, 20 I 7, in the amount of $7,300,000.00 (the "Original 
Promissory Note"); and 

WHEREAS, the Borrower and Lender desire to amend the Original Promissory Note 
by increasing the amount of the Original Promissory Note to $8,300,000.00. 

NOW THEREFORE, in consideration of the premises and for other good and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, it is 
here agreed by each party hereto as follows: 

l. It is hereby agreed and understood that the Original Promissory Note shall be amended 
by increasing the amount to $8,300,000.00. 

2. Except as amended hereby, all terms, conditions and provisions of the Promissory Note and 
First Amendment shall remain in full force and effect as originally written. 

(Signatures on next page] 
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IN WITNESS WHEREOF, the parties hereto have duly executed this Second Amendment 
to Promissory Note, as of the date and year first above written. 

BORROWER: 

JMJ Development, LLC 
a Texas limited liability company 

Accepted By: 

LENDER: 

Southern Properties Capital LTD 
a British Virgin Island company 

DanielJ. Moos, President 

Second /\mcndmcnl lo Promissory Nole - Pare 01 Windmill l'onns 
JMJ Dcvclopmcnl, 1.1.C • SPC 

2 

Case 3:22-cv-02118-X   Document 180   Filed 03/10/23    Page 107 of 287   PageID 4898



EXHIBIT 13 

App.212

Case 3:22-cv-02118-X   Document 180   Filed 03/10/23    Page 108 of 287   PageID 4899



App.213

( 

( 

( 

FIRST AMENDMENT TO AMENDED AND RESTATED 
PLEDGE AND SECURITY AGREEMENT 

THIS First Amendment (the "Amendment") to the Amended and Restated Pledge 
and Security Agreement (the "Pledge Agreement") is executed effective October 25, 2019 
among Enoch Investments LLC, a Delaware limited liability company ("Pledgor") and JMJ 
Development, LLC, a Texas limited liability company (together with its successors and 
assigns, "Lende1"). 

WHEREAS, pursuant to that ce1tain Letter Agreement, dated on or about 
December 14, 2017 between TRWF LLC, a Delaware limited liability company 
(the "Borrower") and Lender, as amended, restated, replaced, supplemented or 
otherwise modified (the "Loan Agreement"), Lender agreed to make a loan in the 
amount of$7,300,000.00 (the "Loan") to Borrower. 

WHEREAS, to secure Borrower's obligations under the Loan Documents, 
defined as the Note, Pledge Agreement, this Amendment and any other agreement 
given in connection with the Loan (the "Loan Documents"), Pledgor was required to, 
among other things, pledge its rights, title and interest in, to and under the Collateral. 

WHEREAS, the Borrower and Lender desire to amend the Loan Agreement 
to increase the Loan to $8,300,000.00 (the "Amended Loan") and therefore have 
obligated Pledgor and Lender to amend the Pledge Agreement via this Amendment. 
Capitalized terms used but not otherwise defined herein shall have the meanings given 
to them in the Loan Documents, 

NOW THEREFORE, for and consideration of the foregoing, ten dollars ($10.00) 
and other good and valuable consideration, the parties agree as follows: 

I. The term "Loan" as defined in the Pledge shall mean $8,300,000.00 
(the "Amended Loan"), 

2. Except as amended hereby, all terms, conditions and provisions of the 
Pledge Agreement shall remain in full force and effect as originally written. 

[Signatures on next page] 
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( 

( 

( 

IN WITNESS WHEREOF, the parties hereto have duly executed this First 
Amendment to Amended and Restated Pledge and Security Agreement, as of the 
date and year first above written. 

PLEDGOR: 

ENOCH INVESTMfilU-S-LLC, 
a Delaware Ii 'ted1fability c , mpany 

LENDER: 

JMJDEVELOPMENTL~ 
a Texas limited liabil'ty-company ,J 

2 
A~WNUMENT ro AMENUl:I) /\Nil Rf.STIITl:I> l'Lr.OOE ANll SECURITY AOREEMENT 
l'Hrc al Windmill Fnrms-F.noch lnvcslmcnls 1.1.C nnd JMJ Dcvclopmcnl U.C 
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FIRST AMENDMENT TO AMENDED AND RESTATED 
PLEDGE AND SECURITY AGREEMENT 

THIS First Amendment (the "Amendment") to the Amended and Restated Pledge 
and Security Agreement (the "Pledge Agreement") is executed effective October 25, 2019 
among TR WF LLC, a Delaware limited liability company ("Pledgor") and JMJ 
Development, LLC, a Texas limited liability company (together with its successors and 
assigns, "Lender"). 

WHEREAS, pursuant to that certain Letter Agreement, dated on or about 
December 14, 2017 between Pledgor (the "Borrower") and Lender, as amended, 
restated, replaced, supplemented or otherwise modified (the "Loan Agreement"), 
Lender agreed to make a loan in the amount of $7,300,000.00 (the "Loan") to 
Borrower. 

WHEREAS, to secure Borrower's obligations under the Loan Documents, 
defined as the Note, Pledge Agreement, this Amendment and any other agreement 
given in connection with the Loan (the "Loan Documents"), Pledgor was required to, 
among other things, pledge its rights, title and interest in, to and under the Collateral. 

WHEREAS, the Borrower and Lender desire to amend the Loan Agreement 
to increase the Loan to $8,300,000.00 (the "Amended Loan") and therefore have 
obligated Pledgor and Lender to amend the Pledge Agreement via this Amendment. 
Capitalized terms used but not otherwise defined herein shall have the meanings given 
to them in the Loan Documents, 

NOW THEREFORE, for and consideration of the foregoing, ten dollars ($10.00) 
and other good and valuable consideration, the parties agree as follows: 

1. The term "Loan" as defined in the Pledge shall mean $8,300,000.00 
(the "Amended Loan"). 

2. Except as amended hereby, all terms, conditions and provisions of the 
Pledge Agreement shall remain in full force and effect as originally written. 

[Signatures on next page) 
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IN WITNESS WHEREOF, the parties hereto have duly executed this First 
Amendment to Amended and Restated Pledge and Security Agreement, as of the 
date and year first above written. 

PLEDGOR: 

TRWFLLC, 
a Delaware limited Ii 

LENDER: 

JMJDEVELOPMENTLLC 

2 
A MENDMEITT TO A MENDED AND RESTATED PLEDGE AND SECURITY AGREE~1EITT 

Pare al Windmill Farms-TRWF LLC and JMJ Devclopmenl I.LC 

p 
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FIRST AMENDMENT TO AMENDED AND RESTATED 
PLEDGE AND SECURITY AGREEMENT 

THIS First Amendment (the "Amendment") to the Amended and Restated Pledge 
and Security Agreement (the "Pledge Agreement") is executed effective October 25, 2019 
among JMJAV, LLC, a Texas limited liability company ("Pledgor") and JMJ 
Development, LLC, a Texas limited liability company ( together with its successors and 
assigns, "Lender"). 

WHEREAS, pursuant to that certain Letter Agreement, dated on or about 
December 14, 2017 between TRWF LLC, a Delaware limited liability company 
(the "Borrower") and Lender, as amended, restated, replaced, supplemented or 
otherwise modified (the "Loan Agreement"), Lender agreed to make a loan in the 
amount of$7,300,000.00 (the "Loan") to Borrower. 

WHEREAS, to secure Borrower's obligations under the Loan Documents, 
defined as the Note, Pledge Agreement, this Amendment and any other agreement 
given in connection with the Loan (the "Loan Documents"), Pledgor was required to, 
among other things, pledge its rights, title and interest in, to and under the Collateral. 

WHEREAS, the Borrower and Lender desire to amend the Loan Agreement 
to increase the Loan to $8,300,000.00 (the "Amended Loan") and therefore have 
obligated Pledgor and Lender to amend the Pledge Agreement via this Amendment. 
Capitalized terms used but not otherwise defined herein shall have the meanings given 
to them in the Loan Documents, 

NOW THEREFORE, for and consideration of the foregoing, ten dollars ($10.00) 
and other good and valuable consideration, the parties agree as follows: 

I. The term "Loan" as defined in the Pledge shall mean $8,300,000.00 
(the "Amended Loan"). 

2. Except as amended hereby, all terms, conditions and provisions of the 
Pledge Agreement shall remain in full force and effect as originally written. 

[Signatures on next page) 
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IN WITNESS WHEREOF, the parties hereto have duly executed this First 
Amendment to Amended and Restated Pledge and Security Agreement, as of the 
date and year first above written. 

PLEDGOR: 

JMJAVLLC, 
a Texas limited liabil' 

LENDER: 

JMJDEVELOPMENTLLC 

2 
i\,\IEND~IEl'IT TO AMENDED AND RESTATED PLEDGE AND SECURITY AGRHMEl'IT 

Pare at Windmill Fanns-JMJAV I.LC and JMJ Development LL.C 
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THIRD AMENDMENT TO 
PROMISSORY NOTE 

This Third Amendment to the Promissory Note ("Amendment") is entered into effective as 
of the 1st day of May, 2020 ("Effective Date"), by and between JMJ DEVELOPMENT, LLC, a 
Texas limited liability company ("Bonuwer") and SOUTHERN PROPERTIES CAPITAL, LTD, 
a British Virgin Islands corporation ("Lender"). 

RECITALS 

A. Pursuant to a Promissory Note ("Note") from Borrower to Lender, dated as of December 14, 
2017 and the Second Amendment to Promissory Note ("Second Amendment"), dated as of 
October 25, 2019, Lender made a loan of $8,300,000.00 to Borrower. 

B. The pa1ties desire to amend the Note as more fully described below. 

AGREEMENTS 

NOW, THEREFORE, for and in consideration of Ten and No/100 Dollars ($10.00), the 
mutual covenants contained herein and other good and valuable consideration, the receipt and 
sufficiency of which is hereby acknowledged, the parties hereby agree as follows: 

l. The Maturity Date, as such term is defined in the Note, is changed to November l, 2020. 

2. Except as expressly modified and extended hereby, all terms and provisions of the Note are 
and shall remain unchanged, and the Loan Documents arc hereby ratified and confirmed and shall be 
and shall remain in full force and effect. 

3. Borrower hereby agrees and acknowledges that it is well, justly and truly indebted to Lender 
pursuant to the terms of the Note, as modified and extended hereby. Borrower hereby promises to 
pay to Lender or its order the Note in accordance with the terms thereof, as modified, and extended 
hereby. 

4. Borrower hereby represents and warrants that there are no offsets, claims, counterclaims or 
defenses which Borrower has against payment and enforcement of the Note, as modified herein. 

5. Notwithstanding anything to the contra1y in this Agreement or in the Note, whether now 
existing or hereafter arising and whether written or oral, it is agreed that the aggregate of all interest 
and other charges constituting interest and contracted for, chargeable or receivable under the Note or 
othe1wise in connection thereof shall, under no circumstances, exceed the maximum rate of interest 
permitted by applicable law. In the event the maturity of the Note is accelerated by reason of an 
election by the holder thereof resulting from a default under the Loan Documents or this Agreement, 
or by voluntary prepayment by the maker, or otherwise, then earned interest never may include more 
than the maximum rate of interest permitted by applicable law. If, for any circumstance, any holder 
of the Note ever shall receive interest or any other charges constituting interest, or adjudicated as 

TIIIIU> AMENIHIF.NT TO l'HOMISSORY NOTE - Page I 
I J.14435_1 ·- Parent Windmill Fanns - Sl'C - JMJ Loan -- Thin.I AmcmJmcnt lo Note - 6915.0016 
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constituting interest, the amount, if any, which would exceed the maximum rate of interest pe1mittcd 
by applicable law shall be applied to the reduction of the principal amount owing on the Note or on 
account of any other principal indebtedness of the maker to the holder of the Note, and not to the 
payment of interest, or if such excessive interest exceeds the unpaid balance of principal thereofand 
such other indebtedness, the amount of such excessive interest that exceeds the unpaid balance of 
principal thereofand such other indebtedness shall be refunded to the maker. All sums paid or agreed 
to be paid to the holder of the Note for the use, forbearance or detention of the indebtedness of the 
maker to the holder of such Note shall be amortized, prorated, allocated and spread throughout the 
full term of such indebtedness until payment in full so that the actual rate on such indebtedness is 
unifonn through the term thereof. 

6. This Agreement shall be binding upon, and shall inure to the benefit of, the parties' 
respective heirs, representatives, successors and assigns. 

7. This Agreement shall be deemed to have been executed and shall be pcrfmmcd in the State of 
Texas, and the Note shall continue to be governed by its laws. Borrower irrevocably agrees that, 
subject to Lender's sole and absolute election, Lender may bring suit, action, or other legal 
proceedings arising out of the Note in com1s located in Texas, whether local, state, or federal. 
Borrower hereby submits to the jurisdiction of such court(s) and waives any right Bol1'ower may 
have to request a change of venue or a removal to another court. 

8. This Agreement represents the final agreement between the parties herein and may not be 
contradicted by evidence of prior, contemporaneous, or subsequent oral agreements of the parties. 
There are no unwritten oral agreements between the parties. 

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK] 
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BORROWER: 

LENDER: 

TIIIRI> A\I F:1'1>:IIF.1'iT TO l'IW:IIISSOR\' :-.on : - Page .1 

JMJ DEVELOPMENT, LLC, 
a Texas limited liability compan 

By: 

SOUTHERN PROPERTIES CAPITAL, LTD, 
a British Virgin Islands corporation 

By: 
Name: - ----------------
Tit I e: 

I l~H 35_1 Pare al Windmill Farms src -J~IJ Lo:111 Thi r,1 ,\111c 11<1111cn110 Nute (1915.001 (, 
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FOURTH AMENDMENT TO 
PROMISSORY NOTE 

This Fourth Amendment to Promissory Note ("Amendment") is entered into effective as of 
the 1st day of November, 2020 ("Effective Date"), by and between ,JMJ DEVELOPMENT, LLC, 
a Texas limited liability company ("Borrower") and SOUTHERN PROPERTIES CAPITAL, LTD, 
a British Virgin Islands corporation ("Lender"). 

RECITALS 

A. As evidenced by that certain Promissory Note ("Note"), dated on or about December 14, 
2017, executed by Borrower and made payable to Lender, Lender made a loan in the amount 
of $7,300,000.00 to Borrower. 

B. Borrower and Lender subsequently executed a First Amendment to Promissory Note ("First 
Amendment"), dated as of October 1, 2019, which First Amendment was rescinded in its 
entirety by a Rescission of First Amendment to Promissory Note, dated as of October 1, 
2019, and duly executed by Borrower and Lender. 

C. Borrower and Lender subsequently executed a Second Amendment to Promissory Note 
("Second Amenchi1ent"), dated as or October 25, 2019, wherein the loan amount was 
increased from $7,300,000.00 to $8,300,000.00. 

D. Borrower and Lender subsequently executed a Third Amendment to Promissory Note 
("Third Amendment"), dated as of May 1, 2020, wherein the matnrity date of the Note was 
extended from May l, 2020 to November 1, 2020. 

E. Borrower and Lender desire to further amend the Note, as amended by the Second 
Amendment and the Third Amendment, to extend the maturity date of the Note from 
November 1, 2020, to November I, 2022, as more fully described below. 

AGREEMENTS 

NOW, THEREFORE, for and in consideration of Ten and No/ 100 Dollars ($ 10.00), the 
mutual covenants contained herein and other good and valuable consideration, the receipt and 
sufficiency of which is hereby acknowledged, the parties hereby agree as follows: 

1. The Maturity Date, as such term is defined in the Nole, as amended, is changed to 
November 1, 2022. 

2. Except as expressly modified and extended hereby, all terms and provisions of the Note are 
and shall remain unchanged, and the Note and all loan documents relating thereto are hereby ratified 
and confirmed and shall be and shall remain in full force and effect. 

3. Borrower hereby agrees and acknowledges that it is well.justly and truly indebted to Lender 

FOURTH AMENllMENT TO PROMISSOR\' NOTE- Pat!1..' I 
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pursuant to the terms of the Note, as modified and extended hereby. Borrower hereby promises to 
pay to Lender or its order the Note in accordance with the terms thereof, as modified and extended 
hereby. 

4. Borrower hereby represents and warrants that there are no offsets, claims, counterclaims or 
defenses which Borrower has against payment and enforcement of the Note, as modified herein. 

5. This Agreement represents the final agreement between the parties herein and may not be 
contradicted by evidence or prior, contemporaneous, or subsequent oral agreements or the parties. 
There are no unwritten oral agreements between the parties. 

(REMAINDER OF PAGE LEFT INTENTIONALLY BLANK( 
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BORROWER: 

FOURTH AMENlli\lENT TO l'ltOi\llSSOlt\' NOTE - Pagl' .1 

JMJ DEVELOPMENT, LLC, 
a Texas limited liability compa 

By: 

116!X(,C._I - Par,· a1 Windmill r-ann, - SPC- JI\IJ Loan - r-11u11h ,\memlmen11nN111l·I - (,1115.nn i<, 
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LENDER: 

J-'OURTII AMF.NDMF.NTTO PROMISSOR\' NOTF.• Page -1 

SOUTHERN PROPERTIES CAPITAL, LTD, 
a British Virgin Islands corporation 

By:~ t 
Name: _E=l'iwk~l~.~la=Puo~sa~o~----------­
Title: President 

11(,1866_1 - Pare al Windmill Fnrms- SPC - JMJ Loan- Founh Amendmem to Note! - 6915.0016 
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( 

( 

SECOND AMENDMENT TO 
LETTER LOAN AGREEMENT 

THIS SECOND AMENDMENT TO LETTER LOAN AGREEMENT (the 
"Amendment"), dated May -2.!_, 2021, is entered into by JMJ Development, LLC, a Texas 
limited liability company (the "Borrower") and Southern Properties Capital LTD, a British 
Virgin Island company (the "Lender"). 

WHEREAS, the Borrower and Lender are parties to that certain Letter Loan Agreement, 
dated on or about December 14, 2017 (the "Letter Loan Agreement"), in the amount of 
$7,300,000.00 (the "Loan") as evidenced by a Promissory Note of even date therewith, as 
amended ("Note") and a ; 

WHEREAS, the Letter Loan Agreement was amended by a First Amendment to Letter 
Loan Agreement, dated October 25, 2019, to increase the Loan to $8,300,000.00 (the "Amended 
Loan"); 

. WHEREAS, Borrower entered into a Development Agreement with D4FR, LLC, a 
Texas limited liability company dated November 6, 2017 for the development of the property 
described therein; 

WHEREAS, the Borrower and Lender desire to amend the Letter Loan Agreement to 
add an additional Event of Default, as defined in the Letter Loan Agreement; 

NOW THEREFORE, in consideration of the premises and for other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, it is agreed by each 
party hereto as follows: 

1. It is hereby agreed and understood that an Event of Default, as defined in the Letter Loan 
Agreement, shall also mean the following: 

"any event of default under the Development Agreement. Upon the occurrence of 
any default under the Development Agreement, regardless of whether any party is 
or may be entitled to cure such default and regardless of whether the either party 
of the Development Agreement has commenced the exercise of remedies, Lender 
shall be entitled to exercise any and all remedies available under the Development 
Agreement or at law or in equity. 

SECOND AMENDMENT TO LETTER AGREEMENT- Page 1 
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( 

( 

( 

2. Except as amended hereby, all terms conditions and prov1s1ons of the Letter Loan 
Agreement, Note and any other loan document related to the Loan shall remain in full 
force and effect as originally written. 

IN WITNESS WHEREOF, the parties hereto have duly executed this Second Amendment to 
Letter Loan Agreement, as of the date and year first above written. 

BORROWER: 

JMJ Development, LLC 
a Texas limited liability c 

By: 

LENDER: 

Southern Properties Capital LTD 
a British Virgin 'Island company 

By: 

SECOND AMENDMENT TO LETTER AGREEMENT- Page 2 

1176315_1 JMJ - Pare at Windmill Farms {6915.0016) 

Erik Johnson, President 
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( 

( 

( 

2. Except as amended hereby, all terms conditions and provisions of the Letter Loan 
Agreement, Note and any other loan document related to the Loan shall remain in full 
force and effect as originally written. 

IN WITNESS WHEREOF, the parties hereto have duly executed this Second Amendment to 
Letter Loan Agreement, as of the date and year first above written. 

BORROWER: 

JMJ Development, LLC 
a Texas limited liability company 

By: 

Timothy Barton, President 

LENDER: 

Southern Properties Capital LTD 
a British Virgin Island company 

By: ~ { / - - --= 

Erik Jo~on, President 

SECOND AMENDMENT TO LETTER AGREEMENT- Page 2 

1176315_1 JMJ - Pare at Windmill Farms {6915 .0016) 
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Unifonn Com'mercial Code 
P.O. Box 13193 
Austin,Texas 78711-3193 

Capitol Services, Inc. 
PO Box 1831 
Austin, TX 78767 -

Office of the Secretary of State 

Re: Texas UCC Initial Filing Aclmowlcdgmcnt 

Ruth R. Hughs 
Sccrelary of State 

May 13, 2020 
Page I of 1 

Filing Fee: $30.00 

Total Filing Fee: S30,00 

The Texas Secretary of State's Office has received and filed your docnment. Tiie information below reflects the 

data that was indexed into our system. 

Initial Filing Type: Financing Statement 

Initial Filing Number: 20-0017679567 

Lapse Date: 05/13/2025 

Filing Date: 05/13/2020 Filing Time: 11:56 a,m, 

Document Number: 970068230002 

Party Type Party Name and Address 

Debtor ENOCH INVESTMENTS LLC 

1755 WITTINGTON PLACE SUITE 340, FARMERS BRANCH, TX, USA, 75234 

Secured Party SOUTHERN PROPERTIES CAPITAL LTD 

1603 LBJ FREEWAY, SUITE 280, FARMERS BRANCH, TX, USA, 75234 

Please feel free to contact us at 512-475-2703 if you have any questions regarding the above information. 

User ID: nIUNT 

Phone 512-475-2703 

Come visit us on the Intemet @https:/lwww.sos.texas.gov1 

Fax: 512-475-2812 Dial 7 -1-1 for Relav Services 
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UCC FINANCING STATEMENT 
FOLLOW INSTRUCTIONS 

A. NAME& PHONE OF CONTACT AT FILER (optkmal) 

Dale Chin, 214-350-3667 
B. E--MAIL CONTACT AT FILER (optlonalj 

dchin@beoncttweston.-.om 
C. S 

R,owrn Ad,n~I to, 

r a O,pnol So,,,ic .. , !no. 
r>O Bo< 1831 

CAPITOL """"'· l)( M/51 

L sERVICES S00.345.4647 

7 
' 
' 

_J 

FILING NUMBER: 20-0017679567 
FILING DATE: 5/13/202011:56AM 

DOCUMENT NUMBER: 970068230002 
FILED: Texas Secretary of State 

Received by Fax 

THC ABOVE SPACE IS fOR FILING OFFICE use ONLY 

1. DEBTOR'S NA.ME: Pwlflfe ooly ~ Deblot riame (1a o, 1b) !use eJ0Ct, run Mme;do ool om!!, rrodlfy, o, abbleviale arr, par\ oftt.e Debtor's name); tr any part or Ille ll'IC!Mdual Oobtl)(S 

nan..c 'NIU not~! lrt llne 1b, leava all of Item 1 tAmlc.. dleck h..>re D and prcr.ido tha lndM<lua! Deblor lnforma!lonln ftem 10 of lh!I Fh1aoe1ng Statement AdtlOfldU11'1 (F01T11 UCC1Ad) 

11. ORGANIZAllON'S NAME 

ENOCH INVESTMENTS LLC 
OR 

1tl, INDIV1DUAL'8 SURNAME FIRST Pl;RliQNAL NAME; A.ODITlONAL riMIE{S)tlNlTIAL(SJ SUFFIX 

1c. UAIUNGADDRl:SS CITY Sr ATE rOSTAl.. CODE COUNTRV 

1755 Wittington Place Suite 340 Farmers Bl'anch TX 75234 USA 

2. DEBTOR'S NAME: Provkle OfllyWO. Debtor name (2a or 2b) (use <iitacl. lull name: do MlomlL modify. 0< abbreviate any par1 of lheDcbto<"s n;:imeJ; ii any pa1t of the lr.dlvldual Debl)(s 

oime will no( fit ill line 2b, loave al al lem 2 blank. <heck horo D 11ml provide lho lodMdLlill Oo1.>1orin!O(Tlllll10ll 10 it1m 10 ol lht Financing s11111rn1:m1 Adde'odom IFom1UCiCi1Ad) 

2e. OROANIZATION'SNAME 

OR 
2b. lNOMOUAL'S SURNAME FIRST PERSONAL NAME AOOITIONAL NAME(S)tlNlT!Al(S) SUFFIX 

k MAILING AOORtSS CITY 9TATE rOSTAl. CODE COUNTRV 

3. SECURED PARlY S NAME (or ~E of ASSIGNEE or ASSIGNOR SECURED PARTY): P1ovlde oot, RD.A Sec111~ Party nome (la or 3b) 

3e, ORGANIZATION'S NAME 

SOUTHERN PROPERTIES CAPITAL LTD 
OR 

3b. lNOIVIOUAL'S SVRNAh1f FIRST PERSQNAl NAME AOOITIONAL NAME(S),1N!TI/IL(S) SUFFIX 

3c. MAILING ADDRESS CITY STATE IPOSTALCOOE COUNTRY 

1603 LB,J Freeway, Suite 280 Farmers Branch TX 75234 USA 

4. COLLATERAL. Thfs firulndr19 !;latell"lenl ecvers. the follov;lr\g co lateral. 

See Exhibit "A" attaclted hereto and mode a part hereof: 

5. Cti.ct\ m:u1r epplll;1b'8 and che,;k snb!one boll: Ci;Jl.liilter.l II he)!;;! In II Tn11l(11111 UC:C1Acl, Item 1T •od ln1.1Tucll0fll) being ll!Jmlnl1t!lred by a Oi,c,11danra Per11ol\lf Rep1eaent1dm 

8a. Cha ck QQU If al)~llcable lllld ctiaek ~ ong 0011:t 

Public-Fioanco Trans.a(.ti0(1 W~n11(ac:lured-Home Tran1aclion A Oobtor ii; a Traos111lltlng U~lity Agricultural Uon 

7. AL"Tf::RNATIVE DESIGNATION 11111ppl.l~ble): 0 L~:s~es.,()( Coulgl'IC!elCon9lgnor S<iHt:n'Buytr BoHce!Ballor 

o. OPTIONAL FILER REFERENCE DATA: 

Pare at Windmill Farms - ENOCH INVESTMENTS Secured Interest- DOT UCC -TX SOS Filing 

FILING OFFICE COPY-UCC FINANCING STATEMENT (Form UCC1) (Rev. 04/20/11) 
lntemetionel Association of Commercial Administrators (IACA\ 
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EXHIBIT "A" 

100% of its interest in JMJD4 LLC which consist of 99% of the membership interest in JMJD4 LLC. 
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UCC FINANCING STATEMENT 
FOLLOW INSTRUCTIONS 

A."NAME & PHONE.OF CONTACT AT FILER{oplloniil) 

Date Chin, 214-350-3667 
!3. E·MAll CONTACT AT FILER (oplionaf) 

dchin@bcnncttwcston;com 
C. SEND ACKNOWLEDGMENT TO: {Name rmd Address) 

jBcnnctt, \Vcs:ton;- Liljon~ & Turner P.C. 
Attn: Oalc Chin 
1603 LB.I Fl"ccwoy, Suite 280 

L 
Onllns, Tcxns 75234 

Delaware De-p,ntment of State 
11,c,c. ~~ng:se_ctlon 

Nied: 12:46 PM 05!\3:lOZO 
IJ.C.C. Jn!lial Flliug No: 2020 3378llJ 

7 Sen'ki RN1ue.sJNo: 20203837199 

_J 
THE ABOVE SPACE IS FOR Flt.ING OFFICE USE ONLY 

1. OEB'fOR'$ NAME! Pro11lt;le Ofl!y ~Otlb!r>f name 11a or 1b) (1Jse exacl, (u11 name; d,;i 110\ oini1, modify. or abbrcvia!c an)' p-:irl of lhc DcblOl'G nomc); ii .iny v,11tof tho fr,dlvl!Jual Debtor"$ 

narne will nol fi! In llna lb. la;l'la all ofitern 1 Mank. clleCX here O and p1ovide !he lndiv1due.l DebtO< !!lfom>alion in i!ern lOot lh~ Financing S1::ite1T1Cn\ Ai:!dendum (FOl'm. UCCJM) 

la. ORG/\NIZATlO,'•tS NAME 

TRWFLLC 
OR 

1b. lNDMDUAl'S SURNAME FIRST Pl:RSONAL NAME ADDllJONl\l NAME(S)llNmAL{S! SUFFIX 

le. MAILING ADDRESS CITY STA1'E IPOSTALCODE COUNTRY 

1755 Wittlngton Place Suite 340 Farmers Branch TX 75234 USA 
2 DEBTOR'S NAME: Pmvld11 0!1I)'12!!..!l.Oeb:er name {Za or 20) (use ax:KI, full name; do 1101 omil, (Tl(ld\ly, or ;ib!JreV,a!o :my parl ol 1he Deblof's name); il an'y pnrl 0fthc lndividui!I D11b1or"s 

na111e wi~ no! fit 111 tine 2b, fe,m:i i!!I 0! item 2 blank, rllec;; hnm O ilnd prOYldo thn lndMdunf Dabtoc inror,r,,allon In item 10 or lh'l FinMcin-;i Sliltemen! Addenlluru {Fctm UCC1Ad) 

2a. ORGANtlA1'10N'S NMIE 

OR 
i!b. lND11/IOUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NM!E{S).'INITIJ\qSJ SUFFIX 

2e. · f,WllNG AOORESS .ITY STATE IPOSTAI.COOE COUNTRY 

3. s EC URED PARTY' s NAME {or NAME of ASSIGNE;~ er ASSIGNOR SECUREO PARTY): P1ovod& only Sli!!l Satu1ed Part11 niri_me (3a or. 3b) 
Ja, ORGANJZA110N-S NA.ME 

SOUTHERN PROPERTIES CAPITAL LTD 
OR 

30. INDIVIDUAL'S SURNAME FIRST PERSONAi. NAME ADDITIONAL NAME{S)•lt,;IT!Al(S) SUFFIX 

3c. MA!UNG ADDRESS CIT\' S_TATE. I POSTAi, CODE COUNTRY 

1603 LBJ Freeway, Suite 280 Farme.-s Branch TX 75234 USA 
4. COLLATERAL: Thfs llnancl~ sti:1h1ment oove1s lhe fo1!0-.'iln9 ro'.lateral: 

See Exhibit II A II nttachcd hereto itttd m.ldc n ))art hereor. 

5. Check WJh: ii appliceble ar.d check~ onC box· Co!la111rnl ,s held in a Trust 1sae UCC1Ad, Item 17 and tn&tl\Jc~ons) 

6b. Chc:d! 2!!h: if appl.cab~:i an:1 check !2fil Qr.i} bol(: 

l\.grka1!11Jr111 Lien Non•UCC Fi!lng 

D Oai!ce/D.ii!o.- 0 Licen~ce(licei:iso, 

8. OPTIONAL FILER REl="ERENCE OAT/\: 
Pare at Windmlll Fal'ms • TRWI< Sccul'cd lntcl'csl • DOT UCC • l)F, SOS Filing 

FILING OFFICE COPY -UCC FINANCING SIATEMENT {Form UCC1) (Rev. 04/20111) 
lnlornational Association of Commercial Administrators IIAGA) 
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EXHIBIT "A" 

100% of its interest in JMJAV LLC which consist of JOO% of the membership interest in JMJAV LLC. 
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Kelsey Hjornevik 8004323622 

UCC FINANCING STATEMENT 
FOLLOW INSTRUCTIONS 

A. NAME & PHONE OF CONTACT AT FILER (optlomal) 

B. E-MAIL CONT ACT AT FILER (opt:onal) 

c,s ... -··· - .. -- .. ·---- . 

I' a RaWrnAdor:.M,~~to: 

,...,,..,is.,,,;,,,,, In<, 
PO eo.,aa, 

~ 
.i...,;,.,TX 7ff/67 

L 
800.345M'l7 

7 
' :' 
! 

_J 

(03/03) 05/14/2020 12:14156 PM 

FILING NUMBER: 20-0017975172 
FILING DATE: 5/14/2020 12:15 PM 

DOCUMENT NUMBER: 970482800002 
FILED: Texas Secretary of State 

Received by Fax 

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY 

1. DEBTOR'S NAME: P1ovidc Only me. Dettol name {18 or 1b} (vse euet, ful name; do r.o! om~, modfy, Of ebO<l'Vis!e ony par1 ot the Deti!Qr's nome}; If any part of the ln~U(II Debtor's 

llllffi<I wil no! fit In line 1b, la"vn all of itsm 1 b'1mk. c:hec:k h""' □ Md ~lt>'l'ld9 11,e lndividu~l Di!blor informirtloo. In Item 1 II of Iha Fln~f19 Bh1tam1mt Addend.im (Form UCC1/\d) 

10. ORGANllATION'S NAME JMiJAV LLC 

OR 
lb. lNDIVIOUAL'SSURNAME FIRST PERSONAL NM1E ADDITIONAL NAME(S}IINITIAL{S) SUFFIX 

11 MAILING AO~ESS CllY STATE !POSTAi.. CODE COUNTRY 

3901 MIDWAY ROAD, SUXTE 102-LB243 !!'ARMERS BRANCB TX 75244 USA 

2. DEBTOR'S NAME: Provide Dny .QOA O!!b'.Dr name (211 or 2b) {uso uacl tu·1 name; do not omil,modil'y, or 11.tbrevie!e onypart oflh11 Deblot's n.ame}; If an.ypart ollhe lmivlduol Delta's 

neme.,.?l riot fit In ICM 2b, leave a.II of ilem 2 ~8-l'llt, check hete D and provlcle the IOOividu!.l Deb:Or loftMellon In item 10 crl \!le Fioardi19 SLatemeot Ao::lellO.lll (Form UCC1Ad) 

2a. ORGANIZATION'S ~E 

OR 
2b. lNDIVIOUA1.'S6URNAME f!RST PERSONAL NAME ADDITTONAL NAME(S)/INITIAL(S) SUFfl)( 

2~ MAILING ADDRESS CllY STATE IPOSTN. CODE COUNTRY 

3 SECURED PARTY S NAME (or NAME.of ASSIGNEE of ASSIGNOR SECURED PARl'Y)· PrcMOD only 1ml "lecu~ Party n.1111'0 {3a or 3b) -
Je, OROANIZI\TION'G NAME SOUTHERN PROPERTIES CAPITAL LTD 

OR 
3b. lNOIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NM!E(S)(INITJAL(S} SUFFIX 

Ji MAILING ADDRESS CllY STATE /POSTAL CODE COIJNffiY 

603 LBJ FREEWAY, SUITE 800 DALLAS TX 75234 USA 

4. COLLATERAL. This llnanclnQ etatorront covora tho ror.ow;no cdtotoral: 

100'\ OJ!" ITS INTEREST IN .JMJD4 LLC WHICH. CONSISTS 01' 1\ Oil' THE MltMBl:RSBIP INTERRST IN JMJD4 LLC. 

5.Chook£l!l!:t:ll appllcable ao::t chodl mix ore bl:D:: COl1'1orat la held In a Tn.J:st (see UCC1,\d, ilt-<n 17 and lns!Ncllons) being altTilntstered by a Dec:edenrs. Personal Repitscntatve 

6a, Chedl. rol'. ~ app!iceblo and check. .0lllI ooa to ... : 6b. Cl'l8Gk C!lJ:t If applicable a/Id ct10<.k rott one oox; 

Publlc-Fl11&nec Tranwcl!on Mar.vtacti.maid-Hornc Trans&cilon A Debtor Is ti Trt1Mml1ti~ Utility Noo-Ucc Fmno 

7. AL TERNA..TIVE DESIGNATION [ifappUc.able): Lor.see/leaser CoosignelllCoJllllgr.or Sell!lr/81.Syt!r Beltee/811.llcr Llcon1ee,1.Ja1nsor 

8. OPTIONAL FILER REFERENCE DATA: 

JMJAV - JMJD4 - TX - STATE 

FILING OFFICE COPY - UCC FINANCING STATEMENT (Form UCC1) (Rev. 04/20/11) 
International Association of Commercial Administrators t1ACA\ 
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Kelsey Hiornevik 8004323622 

UCC FINANCING STATEMENT 
FOLLOW INSTRUCTIONS 

A NAME& PHONE OF CONTACT AT FILER (optional) 

8. E*MAIL CONTACT AT FILER (opt:Onal) 

C, ~J:"1f"I l\ .... .,.,.,,..,,AJI i:nnllJ:MT TA· "''""'" ,.,.,,1 J\,l_,., 

! r a R_,.,..i.,~"""' 
c,p,o1 ~ Im 

l'0&.1831 

I ~TOL 
Aul<io,lX ?a767 

L ICES 800.345,4647 

7 

_J 

(03/03) 05/14/2020 11152157 AM 

FILING NUMBER: 20-0017974808 
FILING DATE: 5/14/202011:53AM 

DOCUMENT NUMBER: 970482710002 
FILED: Texas Secretary of State 

Received by Fax 

THE ABOVE SPACE IS FOR FILING OFF1CE USE ONLY 

1. DEBTOR'S NAME: Provtde only QQa Dettor rie.mo {111 ot 1b) {use euet, fUI name; do no! omit, modff, or 11bbfovle(e eny part ol lho Dtblofs name): If &Tr/ part of lh11 lnlivlduol Dettor'& 
name wi1 not fil In IM 1b, lo11v11 all of itam 1 b'11nk. dw:.k h«u O end pro-ild• 1h11 lr,dMdinl Debtor lnfo:m11.Uon ~ lt~m 10 of u,., FlnandDi Btatfl,'llflnl Addonrum (form UCC1M) 

te. ORGANIZATK>N'S t,!,\ME JMJAV LLC 

OR 
lb. \NDIV!DUAl.'S SURt«<.ME FIRST PERSONAL NM1E AODITIOtML NMIE.(SV!NITIAL{S} SUFFIX. 

1} MAILINGADORESS 
iTY STATE !POSTAL CODE COUNTRY 3901 MIDWAY ROAD SUITE 102-LB243 ARMERS BRANCH TX 75244 USA 

2. DEBTOR'S NAME: Provide orty .IZID. Dllb'.or name (2& or 2b) (~n exact.. tul namo: 00 not omij, modify, or al::tlruvlole eny part of thn Dt.blDf's Mf!le}; If Rfl't' part oflhe lmlvkll.1111 Del:ta'.11 

111me wll no! fit In f:ne 2b, leave all ol l\em 2 t:l&nk, check hen, D end prol'iclo lhe lrdividu,l Deb'.o1 lf1f0,"m&llon ln item 10 of the Friardn9 Stste,.T16/ll Addeoo.m (Form UCC1Ad) 

2a. ORGANIZATION'S W<.ME 

OR 
2b. lNDlVJOUAl.'SSURNAME FIRST PERSONAL NNdE AOOITIONAL NMIE(S)/lNITIAL(S) SUFflX 

20. MAIUNGAOORESS ClTY STATE IPOSTN. CODE COUNTRY 

" 0 ' ro 00 ... = • 3 SECURED PARTY'S NAME ( NAME of ASSIGNEE f ASSIGNOR SECUREDPARlY) P vlde ly s :mt P rty M- -~ (3 ab) 
38, ORGANIZATION'S tw.1E SOUTHERN PROPERTIES CAPITAL LTD 

OR 
3b. lNDIVIOUl\l'SSURN.4.ME FIRST PERSONI\L NMIE ADDfTIONAl NMIE(S){]NITIAl{S) SUFFIX 

31 MAILINGADDR'i'S CITY STATE I POSTAL CODE COUNTRY 603 LBJ REEWAY, SUITE 800 DALLAS 'l'X 75234 USA 

4, COUATERAL This flnoflclno eltltomant covora lho lolllw,foo eol!atord 

100, OF XTS rNiKREST m D4rR LLC WHICH CONSXSTS OF 1, OF THE MDIB&RSBrP INTEREST m D4FR LLC 

5. Check aal:i If applicable ard eh&dl .l!!l[y: l)r'e bo:t: COllllloral le held In a Trust (see UCC1M, P.em 17 a/Kl lns!M:!loNi) being aO'TIJnlstertd by II Deoedtlll'6 Ptn;OMI Reprtstntaive 

8a. Ch!Kt ~ lf appr1«1ble and cll&Ck liOlJ one bo": 6b. ChecittDJxtfeppllcablo and chectQ{lftone box 

PIA>l.b-Flrie.r.ee Tran&ael!on Marivfec!urotl-llome TlansBcilon N0!1-UCCFJUng 

7. Al TERl'lA.TIVE DESIGNATION (!fapplic.able): LC!uee/1..encr Llconree1\ .. k:ensor 

8. OPTIONAL FILER REFERENCE DATA: 

JMJAV - D4FR - TX - S'l'A'l'E 

FILING OFFICE COPY - UCC FINANCING STATEMENT (Form UCC1)(Rov. 04/20/11) 
lnt,unationa1 A99oeiation of Comrnoroial Achlinistrators (IACA\ 
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UCC FINANCING STATEMENT 
FOLi.OW INSTRUCTIONS 

A. NAME & PHONE OF CONTACT AT FILER{optiona!) 

Delaware Department of State 
8. E•MA!L CONTACT AT FILl::H (optional} 

EC.C. Filing Scctto11 
Fllocl: 12:00 PM 05/14/2020 

C. SEND ACKNOWLEDGMENT TO: (Namo and Address) U.C,C. Inllial Filing No: 2020 340JIIJ 

f&PITOL SERVICES, INC. 7 Seryice ReEfUl'St No: 20203897739 

L _J 
THE AUOVE SPACE IS FOR FILING OFFICE USE ONLY 

1. DEBTOR'S NAMF.: l'fcrJic!ll vr1~/ &:1(1.l!et>trx flOlll.<J \!11 tlr 1t,) (usa r,xacf, /tilt rw.111<,, cto no! om;!, rnurJify, ,x r.bt>lo,~a\11 orry flF:11 l'Jf U-1!:1 !.>oo!r('f> r.a:na). 1: 6["()' p1;1rt Ill Ult:' lnl'!l·tk"-v61 DOOIN''> 
l'\(l[f;.P, '1,111 not M 1(1 llnf:t lll, lf:tf\% f'li! Of 1lll!111 b!,mlo:., Chefk he;tl ["] and p10-;K(.i :t11: !tWM<JtJf;I Go.11Hnr !r.h'Jfl\\f.\lm H\ !l.tlm 10 ot 11\J flflf'Jln!l!=! Sta!mnt'fll MoowJum (I-urn, UCG1ACj ... 

~a. ORGl•NIZ,'\1 JOff~ NAME.: JM.JD4 LLC 

OR 
!ti. INOJ\/lDiJAL'S S'JnNAME Fll~Sl PEHSot-U\L Nl<!Y:E ,\ODl"flONAL NN,1q:;)1!Nrfl/•l.(f)) SUFFIX 

" MAil 1NG ADDRESS Gin' STATE lPOSTAL (;{)DE CO\JNTf(Y 
13901 M.!DWAY ROAD, StJl.Tll! 102-LB243 F.IIRMERS BRANCH TX 75244 USA 

-
2. DE81 OR'S NAME'.· PrlY;k!t< !>111)' ~)!): [k_;filnr 1wm!l (2a or 2h) (1~,, flX;v;\. full mirrm. I.lo fl:X o,Hi'.. mQdify. or a:1b-r1iYi,;\ri an'.( ;iacl of !he [J.P.Mor's 1~rnn), if an;r parl ol th,, /11\hvkl•ml f)m1t,Jr':a:. 

n~ll'l vii!! n,;t Ht h !iiw?.tJ. l<,;,tYU ;:Jli uf i!em 2 hh1ni<. dm&. h1!in [] an:J pm~irtr. !tifl lmlr.i!.l•,al 0.Bbt,;r i:1fmtm1fan; in 1lflm 10 vf l:m !">n?.rn.:i:-iy StahJ:mmt />d:lon•Jurn (f"rmn ~ICG1A:li 

2a. ORG.'\NIZI\TIOJ,:'S NN,IE' 

7.c. l,WUt-,IG AODHF..SS CllY STAH': !l'OSl'AL CODE' COUN1RY 

3. SECURED PARTY'S NAME {Cf NAW.: oi ASSIGNEE: of AS-SIGNOR SECURED PP.REY): Pm.{le only~-'-"-~•"---"'~"~-P_ru __ ,1._.,-_ -",'•--~~---'~''"~--"~~"-'~) ___________________________ _ 
3.1 ORGAN17AT!ON"S NAMf SOO'rH:reRN PROPERTIES CAPITAL LTO 

OR :51.1 1N01V!l)!JAI. ·s mmlJAW: 

:}r, W•!UUG .ADDR[SS 
1603 LBJ FREEWAY, SUITE 280 

4. COLLATERAL: 1lii,;; flnl'in1;i1liJ sh-::,;-1m~11t ,~:r.-r,-1~ Ill'; fulfnnirnJ rJ>l!a!mal 

Flf~5£ PERSONAL NAME-. 

'i51kLAs 

PllDHIONAL H.GME{S)'INI ! !Al.{B) SUFF!X 

C:OUfHH''t' 

USA 

100% OF ITS INTEREST IN D4l!'R LLC IIHICH CONSISTS OF 98,50% OF Tll.l1! MIC.MBRRSHIP INTEREST IN D4l!'R LLC. 

,---~ 
i OOin~i flfi1111ni~lm-e11 hj• fl ni1rH<h~1l'!a- PP-l~t.lllfl! fl~JHl';fl(1!11.ti~H 

8. OPTIONAL FILER REFERF.NCE DATA: 

JMJD4 ~ D4FR - DE~ STATE 

FILING OFFICE COPY- UCC FtNANCING STATEMENT (Form UCC1) (Rev. 04/20/11) 
intarn-JUon-:;3I Association of Commorclal Admlnls{r.)tors (IACAi 
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SOUTHERN PROPERTIES CAPITAL LTD. 
1603 LBJ Freeway, Suite 800 

Dallas, Texas 75234 

October 3, 2022 

VIA HAND DELIVERY 
ENOCH INVESTMENTS, LLC 
TRWFLLC 
JMJAV, LLC 
D4FR, LLC 
c/o JMJ Development, LLC 
13901 Midway Road, Suite 102 
Dallas, Texas 75244 
Attn: Timothy Barton 

Re: Conversion option for Pare at Windmill Fanns Apartments Project; 
EXERCISE NOTICE 

Dear Mr. Barton: 

Southern Properties Capital Ltd. ("SPC") hereby exercises its option to acquire all interest 
of the addresses above in the Project known as Pare at Windmill Farms, Forney, Texas ("Project"). 

Attached is a proposed purchase contract to effect a transfer from the Project owner, D4FR 
LLC to SPC through a deed, once the lender on the Project and HUD have consented to the transfer. 
Also attached is a check for $100.00 made out to Enoch Investments, LLC, TRWF LLC and 
JMJAV, LLC. 

Please return the signed contract so we can continue to process a TP A approval of the 
transfer. If you or your attorney have any questions, please contact Jay LaJone of Steptoe & 
Johnson PLLC at 214-373-2556. 

Sincerely, 

SOUTHERN PROPERTIES CAPITAL LTD. 

By: 11~ Ptd-: 
Bradley J. Muth, President 

15519368vl 
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Enoch InvestmentsffRWF/JMJAV 
JMJOl 

Sou ern Properties capita Lt 
1603 LBJ Freeway 
Suite 300 
DALLAS, TX 75234 

CHECK PAYMENT NBI 

ll(OfllOfA Ml · U-t , f1ATt.N1 NO, N»l80.J.J7bSOI. S6411t.,, 11MW, flM.lM. IOlCIOC 

311666 DATE 10/03/2022 

$ 100.00 

THII CHEci IS VOID WITHOUT APUfflE • I ~'!!_ l~ fl!Dt:.!!_ A_!!D ~~IIOUND PI.UI A KNIGHT & Fl~JNT WAUIIIIAJIK ON Tffl. IACK . HOLD AT ANQLi TO VIEW -

Southern Properties Capital Ltd 
1603 LBJ Freeway, Suite 800 
Dallas, TX 75234 (469)522-4200 

PAY TO THE 
ORDER Of Enoch lnvestmcnts/TRWF/JMJAV 

One Hundred Dollars and 00 Cents 

Enoch Investments/TRWF/JMJAV 
Enoch Investments, LLC 
TRWFLLC 
JMJAV, LLC 
Dallas, TX 75234 

Bank Leumi USA 
New York, NY 

VOID AFTER 90 DAYS 311666 

1-279/260 
DATE 10/03/2022 

------------------
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AGREEMENT FOR PURCHASE AND SALE 

This AGREEMENT FOR PURCHASE AND SALE (this "Agreement"), is made and 
entered into as of October .... ., 2022 (the "Effective Date"), by and between SOUTHERN 
PROPERTIES CAPITAL LTD., a British Virgin Islands corporation ("Purchaser"), and D4FR 
LLC, a Texas limited liability company ("Seller"). 

WITNESSETH: 

ARTICLE 1: AGREEMENT FOR PURCHASE AND SALE 

I. 1 Seller agrees to sell and cause to be conveyed to Purchaser, and Purchaser agrees 
to purchase, the following real and personal property (collectively, the "Project") on the terms 
and conditions contained herein: 

(a) The real property located in the City of Forney, Dallas County, State of 
Texas, described with particularity on Exhibit "A" (the "Land") together with all existing 
buildings, structures, fixtures, amenities and improvements thereon situated including apartment 
units known as the Pare at Windmill Farms Apartments, and together with all easements and other 
rights appurtenant to such Land, as well as Seller's rights, titles and interests in and to the mineral 
rights for the Land, if any (together, the "Property"); 

(b) Seller's interest as landlord in all leases and occupancy agreements 
affecting the Property reflected in the current rent roll attached hereto as Exhibit "C" (the "Current 
Rent Roll"), as updated by the certified Closing Rent Roll to be delivered by Seller to Purchaser 
at Closing (the "Leases") or any space therein and any prepaid rent and Seller's interest in all 
security deposits and guaranties; 

(c) Seller's right, if any, to the use of the name "Pare at Windmill Farms 
Apartments" in connection with the Property and any other trademarks, copyrights, trade names 
or other intangible rights associated with the Property in which Seller has a transferable right 
including any telephone numbers associated with on-site management and leasing operations, and 
website(s) and internet address(es) which relate to the Property (the "Intangible Property"); 

(d) All of Seller's right, title and interest in and to all items of personal property 
owned by Seller and located at the Property and used in the operation thereof including, without 
limitation, plans, specifications, building supplies, marketing materials, boilers, HV AC 
equipment, alarms, signage, fittings, appliances, shades, wall-to-wall carpet, draperies, screens and 
screening, awnings, plants, shrubbery, landscaping, furniture, furnishings, office equipment, lawn 
care and building maintenance equipment, and other furnishings or items of personal property used 
in connection with the ownership and operation of the Land (the "Personal Property"); 

(e) All of Seller's right, title and interest in and to all service contracts and 
agreements relating to the Property, to the extent such agreements are permitted under this 
Agreement (the "Contracts") (but specifically excluding management and leasing agreements 
("Management and Leasing Agreements"), which will be terminated by Seller on or before 
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Closing), all rights of actions against previous owners of the Land and Improvements, and any 
unexpired warranties and guarantees relating to the Personal Property; 

(f) All of Seller's right, title and interest in and to any permits, certificates of 
occupancy or other licenses and governmental approvals held by Seller in connection with the 
ownership or operation of the Project (the "Permits"), to the extent that the same are assignable; 
and 

(g) All escrows and reserves associated with the First Lien (hereinafter defined) for 
the Project, including, without limitation, the tax and insurance reserves, the MIP reserve and the 
replacement and repair reserve. 

ARTICLE 2: PURCHASE PRICE 

2.1 The purchase price (the "Purchase Price") for the Project shall be an amount equal 
to the First Lien Amount as hereinafter defined, payable as follows: 

Assumption by Purchaser of the unpaid balance of the existing HUD-insured note 
and first lien mortgage, dated December I, 2017, encumbering the Property in the original 
principal amount of $36,240,000.00 ("First Lien"). The amount to be assumed will be the 
outstanding principal balance, plus accrued but unpaid interest, as of Closing ("First Lien 
Amount"). 

2.2 (a) Not later than three (3) business days after the Effective Date of this 
Agreement, Purchaser shall deliver a check in the amount of $1,000.00 ("Earnest Money 
Deposit") to Commonwealth Land Title Insurance Company (the "Title Company"), 5949 Sherry 
Lane, Suite 111, Dallas, Texas 75225, Attn: James P. Lazar ("Escrow Agent") to be held in escrow 
in an interest-bearing account pursuant to the terms of this Agreement pending the Closing. 

(b) As used in this Agreement, the term "Deposit" shall mean any sums, 
including the Earnest Money Deposit, and, if applicable, the Closing Extension Deposit, and 
instruments and accrued interest thereon, if any, held by Escrow Agent hereunder. The Deposit 
shall be applied to the Purchase Price at the Closing. If Purchaser desires to terminate this 
Agreement pursuant to a right granted to Purchaser in any section of this Agreement, Purchaser 
shall effect such termination by giving written notice thereof to Seller and Escrow Agent within 
any applicable time period provided therefor in this Agreement. Upon receipt of such notice, 
unless otherwise provided herein, Escrow Agent shall return the Deposit to Purchaser without the 
requirement of any further notice or instruction, this Agreement shall wholly cease and terminate, 
and no party to this Agreement shall have any further claim against, or obligation to, any other 
party to this Agreement except as expressly provided herein, and the lien, if any, of Purchaser 
against the Project shall automatically cease and terminate. In the event that notice shall not have 
been given or be deemed to have been given prior to the last day of the Inspection Period (as 
hereinafter defined) and Seller shall object to the disbursal of the Deposit, the Escrow Agent shall 
hold the Deposit pending a non-appealable adjudication by a court of competent jurisdiction or by 
joint written instru_ctions of Seller and Purchaser. 

AGREEMENT .-OR PURCHASE AND SALE · Pi18c 2 
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ARTICLE 3: PHYSICAL CONDITION OF PROJECT, INSPECTION PERIOD 

3.1 Purchaser will inspect the Project during the hereinafter described Inspection 
Period. Purchaser acknowledges that Seller has not made, does not make and is unwilling to make 
any express or implied representations or warranties as to the present, past or future physical 
condition, income, expenses, operation, legality of occupancy or any other matter affecting or 
related to the Project except as specifically set forth in this Agreement. No representation, 
warranty or covenant made by Seller in this Agreement or any document delivered pursuant hereto 
shall survive the Closing except as expressly provided in this Agreement. Purchaser agrees to 
purchase the Project in its "AS IS" condition (but subject only to the express representations and 
warranties herein) with a complete waiver of any and all warranties as to the condition of the 
Project or its fitness for any purpose, other than as expressly provided herein, all in accordance 
with the waiver language to be included in the Special Warranty Deed conveying the Property to 
Purchaser (the "Deed"). 

3 .2 Any documents, records or information provided to Purchaser in connection with 
Purchaser's inspection of the Project shall be kept in strictest confidence (but may be disclosed to 
Purchaser's agents, brokers, accountants, advisors, consultants, attorneys and prospective lenders 
or investors) and shall be returned to Seller in the event that this Agreement is canceled for any 
reason. In the event that Purchaser elects not to proceed with this transaction, Purchaser shall 
deliver to Seller copies of all reports prepared for Purchaser by third-parties in connection with its 
inspection, without any representation as to the accuracy thereof, upon receipt of payment from 
Seller of the actual costs for such reports incurred by Purchaser. 

3.3 Seller represents and warrants to Purchaser as of the date of this Agreement as 
follows: 

(a) Seller is a Texas limited liability company, duly formed, validly existing 
and in good standing in the state of its formation and is qualified to do business in Texas. 

(b) Seller has full power and authority to enter into and perform this Agreement. 
The execution, delivery and performance of this Agreement by Seller has been duly and validly 
authorized by all necessary action on the part of Seller and all required consents and approvals 
have been duly obtained. 

(c) All Due Diligence Materials delivered in furtherance of Purchaser's 
inspection of the Project, including all leases, lease correspondence, and rent rolls have been 
prepared and assembled in the ordinary course of business by Seller's fee manager, are believed 
to be true, complete and accurate and have been relied upon by Seller. 

( d) The Rent Roll is a true, correct and complete list of all of the Leases and 
rent roll for the Property. The rents and other sums due or to become due under each Lease have 
not been assigned, encumbered or subjected to any lien by Sel\er. Seller has provided Purchaser 
with true, correct and complete copies of all the Leases, including all amendments thereto. To 
Seller's actual knowledge, which has not been contradicted by any written notice; (i) the Leases 
have been duly authorized and executed by the landlord, and, by the tenant thereunder, (ii) the 
Leases are in full force and effect according to the terms set forth therein, (iii) the Leases set forth 
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the entire agreement between landlord and tenant with respect to the premises affected thereby; 
(iv) there are no uncured defaults under the Leases; and (v) the Rent Roll and other financial 
information prepared by Seller as part of the Seller Deliveries are true and complete in all material 
respects. Seller has not (i) made any representations to any tenant regarding the condition of the 
premises covered by any Lease or the compliance of the premises with any applicable 
governmental regulations, except as expressly set forth in the Leases, (ii) granted any concessions 
to any tenant not disclosed in such Lease; or (iii) received any written notice of any defaults under 
the Leases. There are no lease brokerage agreements, leasing commission agreements or other 
agreements providing for payments of any amounts for leasing activities or procuring tenants with 
respect to the Property other than any agreements explicitly contained in the Leases. The Leases 
set forth all Tenant inducement costs and commissions that are currently due and payable or which 
have otherwise accrued with respect to any Lease. Other than as provided for in the Leases, there 
are no other agreements, oral or written, in connection with any Tenant inducement costs or leasing 
commissions that may become due and payable in the future in connection with any Lease. 

(e) The operating statements of the Project to be delivered by Seller to 
Purchaser during the Inspection Period were prepared in the ordinary course of business by Seller's 
fee manager, are believed to be accurate, and have been relied upon by Seller. 

(f) To the best knowledge of Seller, the Permits have been duly and validly 
issued, are in full force and effect. 

(g) To the best knowledge of Seller, there is no litigation or arbitration or other 
legal or administrative suit, action, proceeding of any kind pending against or involving Seller 
relating to Seller's ownership of the Property or any part thereof which would prevent Seller from 
conveying the Project in accordance with this Agreement. Except as may be described in the Due 
Diligence Materials, Seller has not received any notice from any Governmental Authority with 
respect to any violation of any applicable zoning ordinances and building codes, flood disaster 
laws and health and environmental laws, rules and regulations (hereinafter collectively called the 
"Applicable Laws"). 

(h) Seller is not a "foreign person" as defined in Section 1445 of the Internal 
Revenue Code of 1986, as amended, and the Income Tax Regulations thereunder. 

(i) Seller owns fee simple title to the Property, subject to the exceptions of 
record. 

(i) Except for the Contracts, there will be no contracts or other agreements 
which affect or will affect or which are or will be obligations of the Purchaser or the Property after 
the Close of Escrow. All of the service contracts currently effecting the Property ("Service 
Contracts") may be terminated without penalty or other payment upon no more than thirty (30) 
days' notice except for the contract for electrical service. 

(k) To Seller's knowledge, the Property is not in violation of any recorded 
covenants, conditions, restrictions or other agreements recorded in the Real Property Records of 
Dallas County, Texas ("Recorded CC&Rs"). 
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(I) To the best of Seller's knowledge or as described in the Due Diligence 
Materials (i) the Property is free of hazardous wastes, materials, substances, urea formaldehyde, 
PCB 'sand all other toxic, radioactive or hazardous wastes, materials, substances or contaminations 
in excess of amounts permitted under applicable federal, state and local regulations ( collectively, 
"Hazardous Materials"); and (ii) no Hazardous Materials have been stored, disposed or located 
upon the Property except in the ordinary course of business for a multi-family residential 
community. Without in any way limiting the generality of above, neither the Property nor the 
Seller are the subject of any pending or, to the best of Seller's knowledge or as described in the 
Due Diligence Materials or the Violation, threatened investigation or inquiry by any Governmental 
Authority, or are subject to any remedial obligations under any Applicable Laws pertaining to 
health or the environment ("Applicable Environmental Laws"), including, without limitation, the 
Comprehensive Environmental Response, Compensation, and Liability Act of 1980, as amended 
("CERCLA"), the Resource Conservation and Recovery Act of 1987, as amended ("RCRA"), and 
this representation and warranty would continue to be true and correct following disclosure to any 
applicable Governmental Authority of all relevant facts, conditions and circumstances pertaining 
to the Property and/or the Seller. Seller has taken all steps necessary to determine and has 
determined that no hazardous substances, solid wastes, or other substances known or suspected to 
pose a threat to health or the environment ("Hazards") have been disposed of or otherwise released 
on or to the Property or exist on or within any portion of the Property. To the knowledge of Seller, 
or as otherwise disclosed in the Due Diligence Materials, no prior use, either by Seller or the prior 
owners of the Property, has occurred, which violates any Applicable Environmental Laws. The 
use which Seller makes of the Property will not result in the disposal or release of any hazardous 
substance, solid waste or Hazard on, in or to the Property. The terms "hazardous substance" and 
"release" shall each have the meanings specified in CERCLA, and the terms· "solid waste" and 
disposal" ( or "disposed") shall each have the meanings specified in RCRA; provided, however, 
that in the event either that CERCLA or RCRA is amended so as to broaden the meaning of any 
term defined thereby, such broader meaning shall apply subsequent to the effective date of such 
amendment; and provided further that, to the extent that the laws of the State of Texas establish a 
meaning for "hazardous substance", "release", "solid waste", or "disposal" which is broader than 
that specified in either CERCLA or RCRA, such broader definition shall apply. To the best of 
Seller's knowledge and belief, there has been no litigation brought or threatened nor any settlement 
reached by or with any parties alleging the presence, disposal, release, or threatened release, of 
any hazard substance, solid wastes or Hazards from the use or operation of the Property. To the 
best of Seller's knowledge and belief after diligent investigation and inquiry, the Property is not 
on any federal or state "Superfund" list, nor subject to any environmentally related liens. 

(m) Except as set forth in the Title Commitment or Due Diligence Materials, 
there are no unpaid assessments (governmental or otherwise) for sewers, water, paving, electrical 
power or otherwise affecting the Property (matured or unmatured) and, to the best of Seller's 
knowledge, no such assessments are threatened. There are no options, contracts or other 
obligations outstanding for the sale, exchange or transfer of the Property, or any portion thereof. 

(n) At the Closing there will be no unpaid bills or claims in connection with 
any repair of the Property or other work performed or materials purchased in connection with the 
Property, or sufficient funds in the reasonable judgment of Purchaser shall be escrowed for such 
purpose. 
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(o) Seller has not received any written notice from any governmental entity of 
any violation by Seller of any law, rule or regulation affecting the Property or its use including any 
environmental law or regulation, nor any written notice that the Property is in violation of any 
applicable building or zoning code or ordinance, except for any such matters which may have been 
previously cured by Seller. 

(p) There are no persons employed by Seller in connection with the operation 
of the Property, and there are no maintenance, advertising, management, leasing, employment, or 
service contracts affecting the Property that will be in effect at Closing except for the Contracts 
unless expressly assumed in writing by Purchaser. Otherwise, Seller shall tenninate any such 
employee and any such contracts (not expressly assumed by Purchaser) other than the Contracts 
at or prior to the Closing. 

If, at any time prior to Closing, Seller shall discover that any representation or warranty contained 
in this Article 3 .3 is, or has become, inaccurate in any material respect, Seller shall so notify 
Purchaser in writing (the "Correction Notice"), and Purchaser shall have the right by notice given 
in writing not more than five (5) business days after receipt of the Correction Notice to terrninate 
this Agreement and receive a refund of the Deposit. The representations and warranties contained 
in this Agreement shall survive one (I) year from the Closing Date. 

3.4 Purchaser intends to conduct its physical inspection of the Project beginning on the 
Effective Date of this Agreement and ending at 5:00 p.m. Dallas, Texas time, thirty (30) days after 
the Effective Date ("Inspection Period"). The Purchaser's inspection shall be at the sole cost and 
expense of Purchaser and at times approved in advance by Seller's manager (not to be 
unreasonably withheld) so as to minimize disturbance to the operations of the Project, its 
employees, and guests. Seller shall reasonably assist with such inspection and shall provide 
Purchaser with access to the Project, but shall not be obligated to incur any material cost or expense 
in connection therewith or to furnish any information other than at the place where same is 
maintained. During the Inspection Period, Seller shall provide Purchaser with accurate and 
complete copies of, or perrnit Purchaser to review at the Property, all books and records in the 
possession of Seller or its agents relating to the Project, including, without limitation, all of the 
Leases, Contracts and Permits, all lease files and correspondence, all property tax bills in Seller's 
possession, utility bills, and repair and maintenance records with respect to the Property and 
Personal Property. All information received by Purchaser relating to the Project, Seller or its 
affiliates shall be kept in strict confidence (subject to the terrns above) and used solely for the 
purpose of deterrnining the advisability of proceeding with the transaction described in this 
Agreement. On or before five (5) days after the Title Company's receipt of the Deposit, Seller 
shall deliver to Purchaser or make the items described on Exhibit "D" (collectively, the "Due 
Diligence Materials") available to Purchaser for Purchaser's review: 

PURCHASER ACKNOWLEDGES THAT PURCHASER HAS INSPECTED AND 
INVESTIGATED THE PROPERTY (OR PRIOR TO THE CLOSING WILL HAVE 
INSPECTED AND INVESTIGATED THE PROPERTY) AND HAS ENTERED INTO THIS 
AGREEMENT BASED UPON SUCH INVESTIGATION AND INSPECTION AND 
PURCHASER'S RIGHT TO CONDUCT THE INSPECTION AND INVESTIGATION 
PURSUANT TO THIS ARTICLE 3. EXCEPT AS EXPRESSLY PROVIDED rN THIS 
AGREEMENT AND THE WARRANTIES OF TITLE SET FORTH IN THE ACT OF SALE, 
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PURCHASER ACKNOWLEDGES THAT IT JS REL YING SOLELY ON ITS OWN 
INVESTIGATION AND INSPECTION OF THE PROPERTY AND NOT ON ANY 
INFORMATION PROVIDED FOR OR ON BEHALF OF SELLER. EXCEPT AS EXPRESSLY 
PROVIDED IN THIS AGREEMENT AND THE WARRANTIES OF TITLE SET FORTH IN 
THE DEED, THE SALE OF THE PROPERTY IS MADE ON AN "AS JS", "WHERE IS" AND 
"WITH ALL FAULTS" BASIS, AND PURCHASER EXPRESSLY ACKNOWLEDGES THAT, 
IN CONSIDERATION OF THE AGREEMENTS OF THE SELLER AND EXCEPT AS 
EXPRESSLY PROVIDED IN THIS AGREEMENT AND THE W ARRANTJES OF TITLE SET 
FORTH IN THE DEED, SELLER HAS NOT MADE ANY WARRANTY OR 
REPRESENTATION, EXPRESS OR IMPLIED, OR ARISING BY OPERATION OF LAW, 
INCLUDING, BUT NOT LIMITED TO, ANY WARRANTY OF SUITABILITY, 
HABITABILITY, CONDITION, ELIGIBILITY, MERCHANTABILITY OR FITNESS FOR A 
PARTICULAR PURPOSE WITH RESPECT TO THE PROPERTY OR ANY PORTION 
THEREOF AND SELLER HAS NO LIABILITY OF ANY KIND TO PURCHASER ON 
ACCOUNT OF THE FOREGOING. THE PROVISIONS OF THIS PARAGRAPH SHALL 
SURVIVE THE CLOSING. 

3.5 In consideration of the option to purchase the Project granted to Purchaser under 
the terms of this Article 3 (the "Option"), Purchaser shall pay to Seller the sum of ONE 
HUNDRED DOLLARS ($ I 00), the sufficiency of which consideration is hereby acknowledged 
by the parties. Such payment shall be fully earned by Seller's delivery to Purchaser of an executed 
copy of this Agreement, and shall be credited to Seller at the Closing or deducted from the Deposit 
if the Deposit is returned to Purchaser. 

3.6 If Purchaser, in Purchaser's sole and absolute discretion, decides that the Project or 
any aspect of it is unsatisfactory, then Purchaser shall have the right to terminate this Agreement 
by giving written notice to Seller and Escrow Agent at any time during the Inspection Period and 
have the Deposit, less the Option fee described in Section 3.5, above, returned to it and neither 
party shall have any further obligation to the other except as expressly provided in this Agreement. 
If Purchaser does not give Seller and Escrow Agent written notice on or before 7 p.m. Central 
Time on the last day of the Inspection Period that Purchaser waives its right to terminate this 
Agreement pursuant to this Section 3.6, then Purchaser shall be deemed to have terminated this 
Agreement. 

3.7 Purchaser shall have (10) ten days after the Inspection Period ("Board Approval 
Period") to obtain the approval of its Board of Directors to the transaction contemplated hereby. 
If Purchaser's Board of Directors approves this transaction, it shall give notice of such approval to 
Purchaser ("Board Approval Notice"). If Purchaser does not notify Seller within said period that 
such approval has been obtained, then this Agreement shall be deemed void ab initio and the 
Deposit shall be returned to Purchaser and neither party shall have any further obligation to the 
other. 

3.8 Covenants. 

(a) Between the date of this Agreement and the Closing Seller shall continue to 
maintain the Property in accordance with Seller's prior practices, ordinary wear and tear, casualty 
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losses and condemnation excepted. During the term of this Agreement, Seller shall not take any 
action which would materially adversely affect the title to the Property. 

(b) Seller will cause fire and extended coverage insurance relating to the 
Property to be maintained in full force and effect at an amount no less than the full replacement 
cost of the Property. 

(c) Seller shall continue to operate the Property in accordance with its normal 
and customary practice after the Effective Date and prior to Closing, so that the Property will be 
in substantially the same condition on the Closing Date as on the Effective Date, reasonable wear 
and tear excepted. After the Effective Date, Seller shall not, without approval of Purchaser enter 
into any new Service Contracts that are not cancelable without any penalty or fee on thirty (30) 
days' or less notice by Seller. Seller shall terminate all Service Contracts related to the Property 
prior to Closing, unless Purchaser elects (prior to expiration of the Inspection Period) to assume 
such Service Contracts. From and after the Effective Date through the Closing, Seller, at its sole 
cost and expense, shall (i) not voluntarily subject the Property to any additional liens, 
encumbrances, covenants, conditions, easements, rights-of-way or similar matters, (ii) not make 
any alterations to the Property, except in the ordinary course of business, all of which Seller shall 
complete at its sole cost and expense prior to Closing, (iii) pay for all capital and other 
improvements which are performed or contracted for by Seller at or prior to Closing, and (iv) not 
accept from any tenant payment of rent more than one (I) month in advance, or apply any security 
deposit to rent or any other default by any tenant. Seller shall continue to lease residential units in 
accordance with Seller's prior practices and market conditions. 

( d) Seller shall not remove any personal property from the Property without the 
consent of Seller unless the same is replaced by property of equal or greater value, and will make 
all necessary repairs and replacements during such time. 

3.9 Conditions to Purchaser's Obligations. Purchaser's obligation to purchase the 
Property shall be conditioned upon the satisfaction of each of the following conditions prior to or 
simultaneously with the Closing any of which may be waived by written notice from Purchaser to 
Seller: 

(a) Seller has complied with and otherwise performed the obligations of Seller 
set forth in this Agreement. 

(b) All representations and warranties of Seller as set forth in this Agreement 
shall be in all material respects substantively true and correct as of the date hereof and on the date 
of Closing (except for representations which by their terms are made as ofa specific date or refer 
to a specific date). 
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(c) Financing 

(I) Seller is the borrower under the First Lien in the original 
principal amount of $36,240,000.00. The First Lien is secured by a first mortgage lien on the 
Property. As provided in Section 2 herein, Seller and Purchaser have agreed that the Purchase 
Price in the amount of the outstanding principal balance thereof shall be paid via Purchaser's 
assumption of the First Lien. Because the Project will be encumbered by financing insured by 
HUD, closing of this transaction shall be subject to the approval by HUD and the lender under the 
First Lien ("Lender") of a Transfer of Physical Assets ("TP A") of the Project. Any and all 
documents to be executed by Seller in connection with the TPA shall be subject to Purchaser's 
approval, not to be unreasonably withheld, conditioned or delayed. From and after the 
consummation by Seller of the HUD Final Endorsement Closing with respect to the First Lien 
until the Closing or earlier termination of this Agreement, Seller authorizes Purchaser to contact 
Lender with respect to facilitating the TP A and assumption of the First Lien ("Loan Assumption"). 
The "Financing Contingency" shall be deemed satisfied when the parties have obtained 
conditional Lender and HUD approval to the TPA with conditions, including the form of the Loan 
Assumption documents, approved by Purchaser in its reasonable discretion. Provided Seller has 
provided Purchaser with all documents necessary including the Due Diligence Documents, 
Purchaser agrees to file the application for TP A with the Lender by the date that is fourteen ( 14) 
days after the Board Approval Period. If Lender requires additional information from Seller or 
Purchaser, Purchaser shall have a reasonable amount of time after receipt of such inforrnation 
required to make a filing or supplemental filing. In the event that on or before the I 80th day 
following the Board Approval Period (the "Financing Contingency Deadline"), the Financing 
Contingency has not been satisfied, this Agreement will terminate, the Deposit shall be returned 
to Purchaser, and the parties shall have no further obligations hereunder (except for obligations 
that are expressly intended to survive termination of this Agreement). At all times prior to 
satisfaction of the Financing Contingency, whether by the Financing Contingency Deadline or the 
Extended Financing Contingency Deadline, Seller shall reasonably cooperate with Purchaser in 
such efforts, including without limitation the execution of any applications which are required to 
be executed by the existing owner of the Project and the furnishing of any and all information in 
its possession which is reasonably required by Purchaser in its efforts to obtain approval of the 
TPA and satisfy the Financing Contingency. Purchaser shall be required to pay all costs, fees, 
assumption fees, or other charges imposed or incurred by the Lender, HUD or Seller in connection 
with the TPA and the Loan Assumption, other than Seller's legal fees incurred therewith. 

(d) Purchaser shall at all times have the right to waive any conditions (other 
than those given under Section 3.9(c) above), provided that no such waiver shall be effective unless 
such waiver or waivers are in writing; provided that if Closing occurs and Purchaser has actual 
knowledge of the non-fulfillment of any such condition, such act of consummating Closing shall 
be deemed a waiver of such known, unfulfilled condition. Any such waiver shall be deemed a 
release of Seller and any liability of Seller, if any, as a result of the failure of such condition. 

ARTICLE 4: PERMITTED ENCUMBRANCES TO TITLE 

4.1 Purchaser agrees to accept title to the Property subject to the following matters 
( collectively, the "Pe1mitted Encumbrances"): 
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(a) Leases and tenancies reflected on the Rent Roll and such further Leases as 
may be entered into in accordance with this Agreement. 

(b) Liens securing payment of all ad valorem, intangible and other real and 
personal property taxes, special and general assessments, school taxes, and water and sewer 
charges against the Property or the Personal Property covered by this Agreement for the tax year 
in which the Closing Date occurs and subsequent years to the extent such items are properly 
apportioned under this Agreement, and the lien of any special taxes not entered of record against 
the Property on the Closing Date, 

( c) Servitudes, easements and restrictive covenants, if any, which are recorded 
in the land records of the County Clerk of Dallas County, Texas, as of the date hereof and which 
do not materially affect the marketability of the Property. 

( d) Matters approved or deemed approved pursuant to the terms of this 
Agreement. 

( e) Zoning ordinances and regulations and building restrictions and regulations 
affecting the Property on the Closing Date. 

(f) The First Lien. 

(g) All building, subdivision, land sales, securities, ecology, environmental 
protection and like laws, ordinances, rules and regulations of governmental authorities, including 
those ofany and all regulatory agencies and administrative officials having or asserting jurisdiction 
over the Property. 

ARTICLE 5: CONDITION OF TITLE, TITLE INSURANCE 

5.1 Seller shall promptly obtain from the Title Company through Escrow Agent, and 
deliver to Purchaser, a title commitment (the "Title Commitment") to issue a TLTA Owner's 
Policy of Title Insurance (the "Title Policy") insuring Purchaser's title to the Property to be good 
and indefeasible in the amount of the Purchase Price, containing coverage over all general 
exceptions subject to only the Permitted Encumbrances. A copy of the Title Commitment and 
legible copies of each of the documents of record reflected therein shall be furnished to the 
attorneys for Purchaser and Seller. Seller shall also deliver to Purchaser a copy of the Existing 
Survey. Within ten (10) days of receipt of the title materials described above, together with the 
Existing Survey, Purchaser shall give written notice (the "Objection Notice") to the attorney for 
Seller identifying with particularity any defect of title to which Purchaser objects (the 
"Objections") separately specifying and setting forth each such Objection. Seller shall be entitled 
to reasonable adjournments of the Closing Date not exceeding thirty (30) days in the aggregate, to 
cure the Objections, unless waived by Purchaser. If Purchaser gives Seller an Objection Notice 
within the period set forth above, then all matters disclosed on the Title Commitment which are 
not objected to in such Objection Notice shall be deemed to be Permitted Encumbrances. 

5.2 Seller shall not be required to expend any money or bring any action or proceeding 
or do any other thing in order to deliver the Project or convey title to the Property as required by 
this Agreement or the Objection Notice. If Seller gives Purchaser notice (the "Response Notice") 
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that Seller is unable or unwilling to convey the Project or title to the Project as required by this 
Agreement or the Objection Notice, Purchaser may, as its exclusive remedy, elect by written notice 
given to Seller within five (5) days after the Response Notice is given, either (a) to accept such 
title as Seller is able to convey without any reduction or abatement of the Purchase Price, or (b) to 
terminate this Agreement, in which event the Deposit and Financing Period Extension Fee shall 
be returned to Purchaser. 

5.3 If Purchaser shall fail to give timely notice of its election to terminate this 
Agreement, Purchaser shall be deemed to have accepted all matters reflected on the Title 
Commitment as Permitted Encumbrances. 

5.4 Unpaid liens for real estate and personal property taxes for years prior to the fiscal 
year in which the Closing Date occurs and any other matters which Seller is obligated to pay and 
discharge at the Closing shall not be deemed objections to title, but the amount thereof chargeable 
to Seller, plus interest and penalties thereon charged by the taxing authority, if any, shall be 
deducted from the Purchase Price on the Closing Date and paid to the Title Company with 
instructions to pay and discharge such matters. 

5.5 Closing costs associated with the Closing and typically paid by a seller including, 
but not limited to, deed stamps, transfer taxes, and Seller's attorneys' fees shall be paid by Seller. 
Seller shall pay all premiums and other fees associated with the Title Policy and survey to be 
delivered at Closing. The cost of physical inspection, accounting, audit, and other investigations 
made in connection with Purchaser's due diligence, Purchaser's attorneys' fees and all other costs 
associated with the Closing shall be paid by Purchaser. 

5.6 Time is of the essence with respect to the provisions of this Section 5. 

ARTICLE 6: CLOSING 

6.1 Provided that all of the conditions of this Agreement shall have theretofore been 
satisfied, the closing (the "Closing") of the purchase and sale of the Property shall be conducted 
at the offices of the Escrow Agent ( or at such other location as shall be mutually agreeable to Seller 
and Purchaser) on the date ("Closing Date") that is on or before ten ( I 0) days after the Financing 
Contingency Deadline. 

6.2 Upon Seller's and Purchaser's delivery of all required documents and instruments 
and payment of the Purchase Price and other amounts required herein, Purchaser and Seller shall 
prepare and sign a closing statement reflecting the adjustments and payments made and agreements 
in connection therewith. Seller and Purchaser shall jointly deliver a copy of the closing statement 
and all of the aforesaid documents to the Title Company which shall do the following: 

(a) Record the Deed and loan documents, if any, associated with this 
transaction. 

(b) Deliver to Seller and Purchaser or other appropriate party the documents 
and payments delivered to it as escrow holder for delivery to such party. 
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(c) 
closing statement. 

Pay all recording taxes and transfer fees and all filing fees reflected on the 

(d) Issue the Title Policy and, if applicable, an endorsement to the existing 
Lender's Policy of Title Insurance. 

(e) File the reports required by Section 6045 of the Internal Revenue Code and 
regulations promulgated thereunder. 

ARTICLE 7: DOCUMENTS REQUIRED ON CLOSING DATE 

7.1 At or prior to the Closing, Seller shall execute and/or deliver the following to 
Purchaser through Escrow Agent: 

(a) A Deed in a form reasonably acceptable to Seller and Purchaser and 
approved by HUD. 

(b) A Blanket Conveyance, Bill of Sale and Assignment, in a form reasonably 
acceptable to Seller and Purchaser and approved by HUD (the "Bill of Sale"). 

(c) An Assignment and Assumption of Leases in a form reasonably acceptable 
to Seller and Purchaser and approved by HUD (the "Assignment of Leases"), as well as the 
hereinafter described Tenant Notification Letter. 

(d) A pro forma of the Title Policy, as described in Section 5.1 of this 
Agreement. 

(e) Keys to all locks and plans and specifications for the Property, if in the 
possession of Seller, which shall be delivered to Purchaser's representative at the Property. 

(f) A rent roll for the Property (the "Closing Rent Roll") dated and certified as 
of the Closing Date listing each tenant, the monthly base rent payable, lease expiration date, 
security deposit and reflecting any rent due at the time of closing. 

(g) The originals or certified copies of the leases and other occupancy 
agreements described in the Closing Rent Roll. 

(h) All transfer documents (the "Transfer Documentation") necessary to 
assume the First Lien executed by Seller and the Existing Lender and to release Seller and current 
guarantors. 

(i) Organizational and authority documents satisfactory to the Title Company. 

(j) All costs and fees required to be paid by Seller pursuant to Article 8. 

(k) Such other documents and instruments as may be required by this 
Agreement or by the Title Company in order to consummate the transactions described in this 
Agreement and to issue the Title Policy to Purchaser. 
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(I) A non-foreign (FIRPT A) affidavit for Seller complying with the 
requirements of Internal Revenue Code Section 1445(f)(3) and the regulations promulgated 
thereunder. 

(m) Evidence of tennination of those Contracts that are tenninable pursuant to 
Section 3. 7(b )( vi). 

(n) An affidavit acceptable to the Title Company reflecting that there are no 
changes to the Survey except those approved by the Purchaser. 

( o) Such other instruments and affidavits as are customarily executed by the 
seller of an interest in real property in connection with the recording of a deed. 

7.2 At or prior to the Closing, Purchaser shall execute and/or deliver the following to 
Escrow Agent: 

(a) The Purchase Price. 

(b) The Deed. 

(c) The Bill of Sale. 

(d) The Assignment of Leases. 

(e) The Transfer Documentation executed by Purchaser. 

(f) Organizational and authority documents satisfactory to the Title Company. 

(g) A written notice of the acquisition of the Property by Purchaser, originally 
executed by Seller and Purchaser, which shall be transmitted to all tenants and to other parties 
affected by the sale and purchase of the Property (the "Tenant Notification Letter"). Such notice 
(in the fonn of Exhibit "B" hereto) shall infonn the addressees of the sale and transfer of the 
Property to Purchaser and contain appropriate instructions relating to the payment of future rentals 
and the giving of future notices. The said notices shall specify that unapplied security deposits 
under the tenant leases have been delivered to the Purchaser and that the Purchaser is responsible 
for the refund thereof and such notice shall be in fonn and substance adequate under local law to 
relieve Seller of all liability for return of such deposits. 

(h) All costs and fees required to be paid by Purchaser pursuant to Article 8. 

(i) Such other documents and instruments as may be required in this 
Agreement or by the Title Company in order to consummate the transactions described in this 
Agreement. 

G) Such other instrument, affidavits, and tax returns as are customarily 
executed by the purchaser of an interest in real property in connection with the recording of the 
deed. 

AGREEMENT FOR PURCHASE ANII SALF.- Page 13 
155107761 -- 11059600001 

Case 3:22-cv-02118-X   Document 180   Filed 03/10/23    Page 156 of 287   PageID 4947



App.261

ARTICLE 8: APPORTIONMENTS AND ADJUSTMENTS 

8.1 Seller shall be responsible for and pay all accrued expenses with respect to the 
Project accruing up to 11:59 P.M. on the day prior to the Closing Date (the "Adjustment Date") 
and shall be entitled to receive and retain all revenue from the Project accruing up to the 
Adjustment Date; provided, however, that if the Closing Date occurs on the last day of the month, 
the Adjustment Date shall be the Closing Date. 

8.2 On the Closing Date, the following adjustments and apportionments shall be made 
by authorized representatives of the parties in cash as of the Adjustment Date: 

(a) Rent payable and paid for the month of Closing shall be prorated as of the 
Adjustment Date. There shall be no proration of delinquent rentals. After the Closing, Purchaser 
shall continue to bill tenants for sums reflected on the Closing Rent Roll as past due, shall receive 
such rents as trustee for Seller, and shall deliver such sums to Seller if, as and when received. Such 
rents shall be applied first to costs of collection, second to rents due for the Closing Month, third 
to rents due to Purchaser at the time of receipt, and last to rents due Seller for periods prior to 
Closing. After the Closing, if Seller receives rents for periods after the Closing Date, it shall remit 
such sums to Purchaser within two (2) business days of receipt. 

(b) Real estate taxes, ad valorem taxes, school taxes, assessments and personal 
property, intangible and use taxes, if any. In the event that either the tax assessment or the tax rate 
for the current year is not known at Closing, the parties shall prorate at Closing on the basis of the 
last known values and rates and adjust the prorations once such values or rates become known for 
the current year. Seller shall pay installments of confirmed assessments that have been levied 
against the Property and are due and payable as of the Closing. Purchaser shall pay all installments 
of any special assessments due after Closing. 

(c) Charges under Contracts affecting the Project on the Adjustment Date, and 
utility charges and relating to the Project, including any payments made to Seller prior to the 
Closing Date in respect of Contracts, laundry lease or information services, whether characterized 
as "decorating fees", "sign-up bonuses", "additional rents" or the like. 

(d) Utilities, water and sewer charges on the basis of the period for which 
assessed. 

(e) Income from vending machines and tenant services, if any. 

8.3 At the Closing, Purchaser will receive a credit against the Purchase Price in an 
amount equal to all unapplied security deposits held under Leases in effect on the Adjustment 
Date, against Purchaser's receipt and indemnification therefor. Upon making such credit, 
Purchaser will be deemed to have received all such security deposits and shall be fully responsible 
for the same as if a cash amount equal to such security deposits were actually delivered to 
Purchaser. Prior to the Closing, Seller reserves the right to apply security deposits as provided 
under the respective leases and permitted by applicable law; provided however, Seller shall not 
apply security deposits for any rentals due for the month in which the Closing Date occurs. 
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8.4 All other income of the Property, accruing or relating to the period through the 
Adjustment Date shall be paid to Seller. All other income of the Property, accruing or relating to 
the period commencing on the Adjustment Date and thereafter shall be paid to Purchaser. 

8.5 All other expenses, such as utilities, maintenance and other operating expenses, 
incurred in connection with the Property and accruing or relating to the period through the 
Adjustment Date shall be the responsibility of and paid by Seller. Seller shall pay the existing 
amounts due under Construction Contracts. All other expenses, such as utilities, maintenance and 
other operating expenses incurred in connection with the Property and accruing or relating to the 
period commencing on the date of Closing and thereafter shall be the responsibility of and paid by 
Purchaser. 

8.6 At the Closing and subject to the prorations herein provided, Seller shall receive a 
cash credit in an amount equal to the sum of all amounts held in escrow by holder of the First Lien, 
including, without limitation, hazard insurance premiums, taxes and MIP reserve or repair and 
replacement reserve. All escrows associated with the First Lien shall be assigned to Purchaser. 

8. 7 Walk-Through. Seven (7) days prior to Closing, Seller and Purchaser will perfonn 
a walk-through of all vacant units to determine which ones are not made-ready for rental. 

8.8 To the extent that any amount of any of the above items shall not be available for 
exact proration as of the Closing, the proration at Closing will be based on the best available 
information and Seller or its representative and Purchaser or its representative shall meet as soon 
after the Closing as possible, but in no event later than thirty (30) days after Closing, and compute 
and settle and adjust or readjust the Closing prorations between the parties as of the date of Closing. 
Rents, if any, collected by Purchaser after the Closing shall be applied first to any amounts due 
Purchaser and then to the extent such rents relate to the period through and including the day before 
the day of the Closing shall be paid to Seller. Purchaser agrees to use good faith collection 
procedures with respect to the collection of any delinquent rentals, but will have no liability for 
the failure to collect any such amounts and will not be required to incur any material cost, conduct 
lock-outs or take any other legal action to enforce collection of any such amounts owed to Seller 
by tenants of the Property. The provisions of this Section 8.6 shall survive Closing. 

The provisions of this ARTICLE 8 shall survive the Closing. 

ARTICLE 9: REMEDIES 

9.1 If Purchaser breaches its obligation to purchase the Project pursuant to this 
Agreement, and after receipt of any applicable notice and a five (5) day opportunity to cure, then 
Seller shall have the right, as its sole and exclusive remedy, to terminate this Agreement by giving 
Purchaser and the Escrow Agent written notice thereof and, upon receipt of such notice the Escrow 
Agent shall deliver the Deposit to Seller which shall retain the same as liquidated damages. Seller 
shall not be required to give Purchaser notice of failure to close, on the date provided in this 
Agreement and Purchaser shall not have any five (5) day grace period therefor. Seller and 
Purchaser acknowledge that the amount of damages resulting from a breach of this Agreement by 
Purchaser would be difficult or impossible to accurately ascertain and that Seller's damages would, 
in any event, be substantial and would exceed the Deposit. Upon Seller's receipt of the Deposit, 
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this Agreement shall wholly cease and terminate, no party to this Agreement shall have any further 
claim, agreement, or obligation to any other party to this Agreement, and any lien of Purchaser 
against the Project shall automatically cease, terminate and be released. 

9.2 If the sale contemplated by this Agreement is not consummated because of Seller's 
failure to perform its obligations hereunder, Purchaser shall be entitled, as its exclusive remedy, to 
elect after notice to Seller and a five (5) day opportunity to cure either (a) to terminate this 
Agreement and have the Deposit returned to it or (b) to enforce specific performance of Seller's 
obligations under this Agreement. Purchaser shall not be required to give Seller notice of failure 
to close, on the date provided in this Agreement and Seller shall not have any five (5) day grace 
period therefor. 

9.3 The non-breaching party shall also be entitled to recover against the breaching party 
its costs and expenses, including reasonable attorneys' fees and court costs, incurred by such non­
breaching party in enforcing any of the remedies hereunder, as determined by a court of competent 
jurisdiction in Texas. 

ARTICLE 10: DAMAGE, DESTRUCTION OR CONDEMNATION 

I 0.1 Seller agrees to maintain its present policies of casualty insurance covering the 
Project in full force and effect from the date of this Agreement through and including the Closing 
Date. 

10.2 If either a substantial part of the improvements on the Land is damaged or destroyed 
or any part of the Property is taken by condemnation or other power of eminent domain then 
Purchaser shall have the right to terminate this Agreement based upon such damage, destruction 
or taking. If Purchaser does not terminate this Agreement as aforesaid, then on the Closing Date: 

(i) The Purchase Price shall not be reduced, but Seller shall credit the Purchase 
Price with an amount equal to any sums of money collected by Seller under its policies of casualty 
insurance or renewals thereof insuring against the loss in question (after deducting any reasonable 
expenses incurred by Seller in collecting such insurance and any amount that Seller shall have paid 
or shall be obligated to pay for repairs or restoration of the damage), and Seller shall assign, 
transfer and set over to Purchaser at Closing all of Seller's right, title and interest in and to its 
casualty insurance policy or policies with respect to the Property and any further sums payable 
under said policies, plus the amount of any deductibles; provided that in no event shall the credits 
and insurance assigned to Purchaser exceed the cost of the unrepaired damage; and 

(ii) Seller shall assign, transfer and set over to Purchaser all of Seller's right, 
title and interest in and to any awards that may be made for any taking by condemnation or other 
power of eminent domain. 

10.3 For the purposes of this Article, a substantial part oft he Improvements on the Land 
shall be deemed to mean a portion having a value of $100,000 or more or which would require 
expenditure of$100,000 or more for repair or restoration. 
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ARTICLE 11: BROKER 

11.1 Purchaser represents and warrants to Seller that neither Purchaser nor any entity 
related to Purchaser has dealt with any broker or other person or entity who would be entitled to a 
commission, consulting fee or other brokerage fee in connection with the transactions described 
in this Agreement. 

11.2 Seller represents and warrants to Purchaser that neither Seller nor any entity related 
to Seller has dealt with any broker or other person or entity that would be entitled to a commission, 
consulting fee, or other brokerage fee in connection with the transactions described in this 
Agreement. 

11.3 Each party agrees to indemnify, defend and hold the other harmless of and from 
any loss, cost, damage or expense (including reasonable attorneys' fees and court costs) arising 
out of any inaccuracy in the representation or warranty made by such party in Sections 11. l and 
11.2 above. 

11 .4 Notwithstanding any other provision of this Agreement to the contrary, the 
provisions of this Article shall survive the Closing and any prior termination of this Agreement for 
any reason whatsoever. 

ARTICLE 12: NOTICES 

12.1 Any notice given or required to be given pursuant to any prov1s10n of this 
Agreement shall be in writing and shall be personally delivered or sent by facsimile, certified U.S. 
mail, with return receipt requested, or a reputable commercial courier service guaranteeing 
overnight delivery, and shall be deemed to have been given upon receipt if personally delivered, 
or, as the case may be, upon transmittal by facsimile with electronic confirmation of receipt, upon 
deposit in U.S. mail or upon delivery to such commercial courier, with delivery charges prepaid, 
if sent by such a courier, in either case addressed as follows: 

Seller: 

Purchaser: 

D4FRLLC 
13901 Midway Road, Suite 102 
Dallas, Texas 75244 
Attention: Timothy Barton 
Telephone: 972-385-9934 
E-mail: TBarton@jmjdevelopment.net 

Southern Properties Capital Ltd. 
1603 LBJ Freeway, Suite 800 
Dallas, Texas 75234 
Attn: Bradley Muth 
Phone: 469-522-2366 
E-mail:bradley.muth@pillarincome.com 
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with a copy to: Steptoe & Johnson PLLC 
1603 LBJ Freeway, Suite 750 
Dallas, Texas 75234 
Attn: Jay A. LaJone 
Phone:214-373-2556 
E-mail:jay.lajone@steptoe-johnson.com 

12.2 (a) Either party may, by giving notice to the other in the manner set forth above, 
change the address to which notices shall be sent to it, provided that any such change or address 
shall be effective three (3) days after it is given. 

(b) The attorney for each party to this Agreement identified in Article 12.1 may 
give notices on behalf of his client with the same force and effect as if such notice were given 
directly by such party. 

ARTICLE 13: ASSIGNMENT 

13.1 Purchaser may, without the prior written consent of Seller, but upon providing 
written notice of such assignment to Seller, assign its rights and interest in this Agreement and the 
Deposit and Additional Payments to a third party. 

ARTICLE 14: MISCELLANEOUS 

14.1 The following matters of general application shall apply to this Agreement and 
control interpretation notwithstanding any provision apparently to the contrary: 

(a) This Agreement is binding upon and shall inure to the benefit of the parties 
hereto, their respective heirs, successors, legal representatives and permitted assigns. 

(b) Wherever under the terms and provisions of this Agreement the time for 
performance falls upon a Saturday, Sunday or legal holiday in the state where Seller or Purchaser 
maintains the office reflected in Article 12 hereof, such time for performance shall be extended to 
the next business day thereafter. 

(c) This Agreement may be executed in one or more counterparts, all of which 
when taken together shall constitute one and the same agreement. Escrow Agent is authorized to 
attach multiple signature pages to a single conformed original. 

(d) The captions at the beginning of the several paragraphs, Sections and 
Articles are for convenience in locating the context, but are not part of the context. Unless 
otherwise specifically set forth in this Agreement to the contrary, all references to Exhibits 
contained in this Agreement refer to the Exhibits which are attached to this Agreement, all of 
which Exhibits are incorporated in, and made a part of, this Agreement by reference. Unless 
otherwise specifically set forth in this Agreement to the contrary, all references to Articles, 
Sections, paragraphs and clauses refer to portions of this Agreement. 

( e) If any term or provision of this Agreement shall be held to be illegal, invalid, 
unenforceable or inoperative as a matter of law, the remaining terms and provisions of this 

AGREEMENT FOR PURCHASE AND SALE- Pag, 18 
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Agreement shall not be affected thereby, but each such remaining term and provision shall be valid 
and shall remain in full force and effect. 

(l) This Agreement and the other writings referred to in, or delivered pursuant 
to, this Agreement, embody the entire understanding and contract between the parties hereto with 
respect to the Project and supersede any and all prior agreements and understandings between the 
parties hereto, whether written or oral, formal or informal, with respect to the subject matter of this 
Agreement. This Agreement has been entered into after full investigation by each party and its 
professional advisors, and neither party is relying upon any statement, representation or warranty 
made by or on behalf of the other which is not expressly set forth in this Agreement. 

(g) No extensions, changes, waivers, modifications or amendments to or of this 
Agreement, of any kind whatsoever, shall be made or claimed by Seller or Purchaser, and no 
notices of any extension, change, waiver, modification or amendment made or claimed by Seller 
or Purchaser shall have any force or effect whatsoever, unless the same is contained in writing and 
is fully executed by the party against whom such matter is asserted. 

(h) This Agreement shall be governed and interpreted in accordance with the 
laws of the State where the Property is located. 

(i) Each party hereto shall pay all charges specified to be paid by them pursuant 
to the prov1s10ns of this Agreement and their own attorney's fees in connection with the 
negotiation, drafting and closing of this Agreement. 

G) Purchaser and Seller agree that this Agreement has been entered into solely 
for the benefit of Purchaser and Seller and no other person or entity, it being the intention of 
Purchaser and Seller that no person or entity not a party to this Agreement shall have any right or 
standing to (a) bring any action against Purchaser or Seller based on this Agreement, or (b) assume 
that any provision of this Agreement will be enforced or remain unmodified or unwaived, or (c) 
assert that it or he is or should be or was intended to be a beneficiary or any provision of this 
Agreement. 

(k) The parties agree that any actions taken or documents (including this 
Agreement) signed by any trustee, officer, or director of Seller or Purchaser are undertaken in their 
fiduciary capacity and no recourse shall be had to the personal assets of any such trustee, officer, 
or director for enforcement of this Agreement. 

(I) Wherever a time is set forth for performance or notice in this Agreement, 
time shall be of the essence unless explicitly stated to be otherwise. 

(m) Purchaser and Seller agree that the Property will not be actively marketed 
and the Seller will not enter into negotiations with any other prospective purchasers while this 
Agreement is in effect or any contract negotiations are pending. 

[Signature page to follow] 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed 
in their names by their respective duly authorized representatives as of the day and year first above 
written. 

Seller: 

Purchaser: 

D4FRLLC, 
a Texas limited liability company 

By: 
Timothy Barton, President 

SOUTHERN PROPERTIES CAPITAL LTD., 
a British Virgin Islands corporation 

By: 
Name: ------
Title: 

AGREEMENT FOR rURCIIASE AND SALE .. Page 20 
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ACKNOWLEDGEMENT OF RECEIPT BY TITLE COMPANY 

The undersigned Title Company hereby acknowledges receipt of a fully executed copy of 
the Agreement on this, the ___ day of _________ ., 20_, and agrees to accept, 
hold and disburse the Earnest Money Deposit in accordance with the provisions of the Contract. 
The undersigned acknowledges that it is not a party to this Agreement and that it is executing 
below solely for the purpose of the foregoing acknowledgment and agreement. 

EXHIBITS: 

A - Legal Property Description 
B - Tenant Notification Letter 
C - Current Rent Roll 
D - Due Diligence Materials 

AGRt-:EMENT J,'Olt PURCHASE AND SALE- Pae.e 21 
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TITLE COMPANY: 

Commonwealth Land Title Insurance Company 

By: 
Name: James P. Lazar 
Title: Escrow Agent 
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EXHIBIT "A" 

LEGAL PROPERTY DESCRIPTION 

AGREEMENT FOR PURCHASE AND SALE Page 22 
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EXHIBIT "B" 

TENANT NOTIFICATION LETTER 

Dated: _____ , 20 _ 

Re: ___________________ ("Property") 

Dear ________ _ 

As of the date of this letter, ·-· -·- --·---·--·---------------' a 
___________ and the former owner of the Property ("Seller"), transferred title 
and possession of the Property to ______________ ("Purchaser"), 

Pursuant to the provisions of Section of the Texas , you are hereby 
notified that Purchaser is responsible for all of the obligations of the landlord under your lease first 
arising from and after the date hereof. Seller is joining in the execution of this letter to 
acknowledge the fact that title and possession to the Property and all future responsibilities of the 
landlord under your lease have been transferred to Purchaser. 

From and after the date of this letter, please make all rental checks payable to ___ _ 
___________ , and deliver same to ______________ , until 

otherwise notified in writing. 

PURCHASER: 

AGREEMENT f'OR PURCHASE AND SALE- Page 23 
1551077<,.I - IIOS96.0000I 

Sincerely, 

a 

By: 
Name: --------------
Tit I e: 
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ACKNOWLEDGED: 

SELLER: 

AGREEMENT FOR PURCHASE AND SALE-Page 24 
ISSI0776.1-II0596.0000I 

a~---------------

By: 
Name: ---------------
Title: 
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EXHIBIT "C" 

CURRENT RENT ROLL 

AGREEMENT FOR PURCIIASE AND SALE Page 25 
15510776.1 110596.00001 

(see attached) 
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EXHIBIT "D" 

DUE DILIGENCE MATERIALS 

(see attached) 

AGREEMENT FOR PURCHASE AND SALE Pa~, 26 
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1 I Item 
2 I 
J L Gntral ln!ormadoa trftle. S11n-- i-tc.\ 

4 1 Des:cription (If Property: legal description 

2 :\(ortgage documents (note, deed oftnist, etc.) uid othttlitns 1deeds on the 
5 Ptonntv rd' ii.nnlitablt), 

6 3 Title documtnts 
1 -I A.LTASun.·ev 
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35 21 .-\IJ Uniu reoortin Exctl 

36 22 Rtntable Itwu rtport 

- . -
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10/4/22, 1~:36 AM 

FedEx• Tracking 

DELIVERED 

Tuesday 
10/4/2022 at 8:16 am 
Signed for by: S.PATEL 

.:t. Obtain Proofofdelivery 

How was your delivery? 

***** DELIVERY STATUS 

Delivered. 
181 Get Status Updates 

TRACKING ID 

770101862781 "* 
FROM 

Dallas, TXUS 

Label Created 

10/3/2022 3:45 PM 

PACKAGE RECEIVED BY FEDEX 

ADDISON.TX 

10/3/2022 7:02 PM 

IN TRANSIT 

ADDISON.TX 

10/4/2022 7:07 AM 

OUT FOR DELIVERY 

ADDISON.TX 

10/4/2022 7:07 AM 

DELIVERED 

Dallas, TXUS 

DELIVERED 

10/4/2022 at 8:16 AM 

J, View travel history 

Manage Delivery 

Detailed Tracking 

hltps://www.fedex.com/fedextrack/?trknbr= 770101862781 &trkqual=2459856000-770101862781-FX 1(2 
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10/4/22, :0:36 AM . Detailed Tracking 
--- --- - - -- - ------ -

Travel history 

OUR COMPANY 

About FedEx(https://www.fedex.com/en-us/about.htm[) 

Our Portfolio(https://www.fedex.com/en-us/about/company-structure.html) 

Investor Relations(https://mvestors. fedex.com/home/default.aspx} 

Careers(https://careers.fedex.com/fedex/) 

FedEx Blog(https://www.fedex.com/en-us/blog.html) 

Corporate Responsibdity(https://www.fedex.com/en-us/about/corporate-social-responsibility.html} 

Newsroom(https://newsroom.fedex.com/) 

Contact Us(https://www.fedex.com/en us/customer-support/ contact-us.html) 

MORE FROM FEDEX 

FedEx Compatible(https://www.fedex.com/en-us/ compatible.html} 

FedEx Developer Portal(https://developer.fedex.com/api/en-us/home.html) 

Fed Ex Log1stics(https:// www.fedex.com/en-us/logistics html) 

FedEx Cross Border(https://www.fedex.com/en-us/cross-border.html) 

ShopRunner(https://www.fedex.com/en-us/shoprunner.html) 

LANGUAGE 

$ Change Country/Territory(https://www.fedex.com/?location=home) 

.,..-,, (https://www.fedex.com/en-us/email.html) f (Https://www.facebook.com/FedEx/) 
FOLLOW FEDEX = 

'ti (Https://twitter.com/fedex) (e) (https://www.instagram.com/fedex/) in (https://www.linkedin.com/company/fedex) 

d!!i (https://www.youtube.com/fedex} tp (https://www.pinterest.com/FedEx/} 

. {h1tps://www.fedex.com/en­
us/s1temap.h1ml) 

© FedEx 199S-2022 

• (https.//www.fedex.com/en-us/1erms-0f­
l u.$~.tumll 

https://www.fedex.com/fedextrack/?trkn br-770101862781 &trkqual=2459856000-770101862781 ~FX 

~·rr:r .. , ?. "('· · rty {https.//www.fedex.com/en-us/trust­
center.htmQ 

212 

I 
I 

I 
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1U/J/l:!, J :4!l 1-'M 

After printing this label: 

....., ....., 
C) 
~ 

C) 
~ 

00 
O') 

"' ...... 
00 
~ 

1-eot x ::ih1p Manager - 1-'nnt Your Label(s) 

-~ -= ;;;;;;;;; ---
a:%-

- ~ _§8).._ 
&ii£~­
~~= 
~&Hj 
a~~=@ 
~5::.....g_ - ~ 

~ ---~~~ - ~ ~ 
--- ~ a, 

ID 
r :; 

-~ ~ 

1 . Use the 'Print' button on this page to print your label to your laser or inkjet printer. 
2. Fold the printed page along the horizontal line. 

581 J1 /ACSF IFE2D 

3. Place label in shipping pouch and affix it to your shipment so that the barcode portion of the label can be read and scanned. 

ID 

F 
en 
m z 
0 m 
::c 

Warning: Use only the printed original label for shipping. Using a photocopy of this label for shipping purposes is fraudulent and could result n 
additional billing charges, along with the cancellation of your FedEx account number. 
Use of this system constitutes your agreement to the service conditions in the current FedEx Service Guide, available on fedex.com.FedEx will not 
be responsible for any claim in excess of $100 per package, whether the result of loss, damage, delay, non-delivery,misdelivery,or misinformation, 
unless you declare a higher value, pay an additional charge, document your actual loss and file a timely claim.limitations found in the current FedEx 
Service Guide apply. Your right to recover from FedEx for any loss, including intrinsic value of the package, loss of sales, income interest, profit. 
attorney's fees, costs, and other forms of damage whether direct, incidental,consequential, or special rs limited to the greater of $100 or the 
authorized declared value. Recovery cannot exceed actual documented loss.Maximum for items of extraordinary value is $1,000, e.g. jewelry, 
precious metals, negotiable instruments and other items listed in our ServiceGuide. Written claims must be filed within strict time limits, see current 
FedEx Service Guide. 

https://www.fedex.com/sh1pping/sh1pmentConfirmationAction.handle?method=doContinue 1/1 
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Mr. Courtney C. Thomas 
Brown Fox LLC 
8111 Preston Road 
Suite 300 
Dallas, Texas 75225 

A 
SOUTHERN 
P R OP ERT I ES CA P I T AL 

1603 LBJ Freeway, Suite 800 
Dallas, Texas 75234 

November 3, 2022 

Re: SEC v. Timothy Barton, et al; Civil Action No. 3 :22-CV-2118X (Pare at Windmill 
Farms) 

Dear Mr. Thomas: 

This letter is written to you in your capacity as Receiver in the referenced case. Southern 
Properties Company Ltd. ("Lender") is the lender to JMJ Development, LLC ("Pledgor") in 
connection with Pare at Windmill Faims, an apartment complex in Forney, Texas ("Pare at Windmill 
Farms"). By letter dated October 3, 2022 ("Exercise Letter"), a copy of which is attached, Lender 
exercised its right to acquire ownership of Pare at Windmill Farms. 

Lender's right arises under the (i) Amended and Restated Pledge and Security Agreement 
dated December, 2017, executed by JMJAV, LLC, to Pledgor, pledging one percent (1 %) of the 
membership interests in JMJD4 LLC, (ii) Amended and Restated Pledge and Security Agreement 
dated December, 2017, executed by TRWF, LLC to Pledgor, pledging one hundred percent (100%) 
of the membership interests in JMJA V, LLC, and (iii) Amended and Restated Pledge and Security 
Agreement dated December, 2017, executed by Enoch Investments, LLC to Pledgor, pledging 
ninety-nine percent (99%) of the membership interests in JMJAV, LLC (collectively, "Pledges"). 
The Pledges were assigned to Lender by an Assignment of Pledge and Security Agreement, dated 
December 2017, executed by Pledgor to Lender ("Assignment"). Copies are attached. The 
Assignment secured a loan ("Mezzanine Loan") in the amount of $8,300,000.00, evidenced by (i) 
the attached Promissory Note from Pledgor to Lender and its amendments, and (ii) the attached 
Letter Loan Agreement dated of even date with the Note, as amended by a First Amendment to 
Letter Loan Agreement, dated October 25, 2019, and a Second Amendment to Letter Loan 
Agreement dated May 31, 2012. The security interests granted under the Pledge were perfected by 
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Mr. Courtney C. Thomas 
October 28, 2022 
Page 2 

the attached UCC-1 s. 

Pare at Windmill Farms is subject to a first mortgage loan ("Mortgage Loan") in the amount 
of $36,240,000.00 in favor of Greystone Funding Company LLC ("Greystone"), which loan is 
insured by the US Department of Housing and Urban Development ("HUD"). The Mortgage Loan, 
as evidenced by a U.S. Department of Housing and Urban Development Regulatory Agreement for 
Multifamily Projects ("Regulatory Agreement") and a Note ("Note"), both dated December I, 2017, 
is secured by a Multifamily Deed of Trust, Assignment of Leases and Rents and Security Agreement 
("Deed of Trust," collectively with the Regulatory Agreement and Note referred to as the "Mortgage 
Documents"). The terms of the Mortgage Documents allow for an assumption of the loan, subject to 
the approval of both Greystone and HUD. Section 7.15 of the Pledges provides the mechanism under 
which the Mezzanine Loan can be converted to an ownership interest. Upon Lender's exercise, the 
Pledges contemplate that the parties will make application to Greys tone and HUD for consent to a 
Transfer of Physical Assets ("TPA"). To initiate this process, a signed agreement for such purchase 
must be submitted with the signed TP A application. 

In the Exercise Letter, Lender included a proposed Purchase Agreement. Given the 
intervening appointment of you as Receiver, we have prepared a revision to this agreement, which is 
also included, together with the TPA application. Please review these and provide us with any 
comments. 

While we understand that you have been required to review much information in a short 
time, it is important that this transfer be submitted to Greystone and HUD as soon as possible. The 
Mezzanine Loan matured on November 1, 2022, and we believe proceeding with the transfer can 
resolve this default. 

Please contact Mark Cooper (469) 522-4390 at your earliest convenience. Thank you for 
your help. 

cc: Enoch Investments, LLC 
TRWFLLC 
JMJAV, LLC 
D4FR, LLC 
JMJ Development, LLC 

Very truly yours, 

SOUTHERN PROPERTIES CAPITAL LTD. 

By: 
Name: -----------
Title:-----------
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0MB Approval No 2502-0598 
(Exp. 06/30/2017) 

Public Reporting Burden for this collection of information is estimated to average 1 hour per response, including the time for_ . 
reviewing instructions, searching existing data sources, gathering and maintaining the data needed, and completing and r7v1ewing 
the collection of information. Response to this request for information is required in order to receive the benefits to be derive_d. 
This agency may not collect this information, and you are not required to complete this form unless it displays a currently valid 0MB 
control number. 

Privacy Act Notice: The United States Department of Housing and Urban Development, Federal Housing Administration, is 
authorized to solicit the information requested in the form by virtue of Title 12, United States Code, Section 1701 et seq., and 
regulations promulgated thereunder at Title 12, Code of Federal Regulations While no assurance of confidentiality 1s pledged to 
respondents, HUD qenerallv discloses this data onlv in response to a Freedom of Information Act request. 

us $19,021,200.00 

NOTE 
(MULTISTATE) 

HUD Project No. 113-35683 
HUD Project Name: Bellwether Ridge Apartments 

As of October 1, 2017 

FOR VALUE RECEIVED, the undersigned, D4DS LLC, a Texas limited liability 
company ("Borrower") jointly and severally (if more than one) promises to pay to the 
order of Greystone Servicing Corporation, Inc., a Georgia corporation, the principal sum 
of Nineteen Million Twenty One Thousand Two Hundred Dollars (US $19,021,200.00) 
("Loan"), with interest on the unpaid principal balance at the Interest Rate.* 

As used herein, "Interest Rate" means the annual rate of Three and 70/100 per 
centum (3.70%).* 

1. Defined Terms. As used in this Note, (a) the term "Lender" means the 
holder of this Note, (b) the term "Indebtedness" means the principal of, interest on, 
and all other amounts due at any time under this Note, the Security Instrument or any 
other Loan Document, including prepayment premiums, late charges, default interest, 
and advances under Section 13 of the Security Instrument to protect the security of the 
Security Instrument; (c) the term "Security Instrument" has the meaning set forth in 
Section 4 of this Note; and (d) the term "Program Obligations" means (1) all 
applicable statutes and any regulations issued by the Secretary pursuant thereto that 
apply to the Project, including all amendments to such statutes and regulations, as they 
become effective, except that changes subject to notice and comment rulemaking shall 
become effective only upon completion of the rulemaking process, and (2) all current 
requirements in HUD handbooks and guides, notices, and mortgagee letters that apply 
to the Project, and all future updates, changes and amendments thereto, as they 
become effective, except that changes subject to notice and comment rulemaking shall 
become effective only upon completion of the rulemaking process, and provided that 
such future updates, changes and amendments shall be applicable to the Project only 
to the extent that they interpret, clarify and implement terms in this Note rather than add 

Previous editions are obsolete Note HUD-94001M (06/14) 
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or delete provisions from such document. Handbooks, guides, notices, and mortgagee 
letters are available on HUD's official website: 
(http://www.hud.gov/offices/adm/hudclips/index.cfm or a successor location to that site). 

The definition of any capitalized term or word used herein can be found in this Note 
and, if not found in this Note, then found in the Regulatory Agreement between 
Borrower and HUD and/or the Security Instrument. 

2. Address for Payment. All payments due under this Note shall be 
payable in immediately available funds at 419 Belle Air Lane, Warrenton, VA 20186, or 
such other place as may be designated by written notice to Borrower from or on behalf 
of Lender. 

3. Payment of Principal and Interest. Principal and interest shall be paid 
as follows: 

(a) Interest only at the Interest Rate on such amount of principal as may be 
advanced from time to time, computed from the date of such advance, shall be payable 
monthly commencing on November 1, 2017 and on the first day of each month 
thereafter up to and including June 1, 2019 ("Last Interest Only Payment Date"). 
Thereafter, consecutive monthly installments of principal and interest at the Interest 
Rate, each in the amount of Seventy Five Thousand Nine Hundred Eighty Five and 
23/100 Dollars (US $75,985.23), shall be payable on the first day of each month 
beginning on July 1, 2019 ("Amortization Commencement Date"), until the entire 
unpaid principal balance evidenced by this Note is fully paid. Notwithstanding the 
foregoing, in the event that any principal under this Note is advanced after the Last 
Interest Only Payment Date, for the period commencing on the Amortization 
Commencement Date and continuing through the first day of the month following the 
date on which the final advance of principal is made, the monthly installments of 
principal and interest shall be reduced, as determined by the Lender, to equal the sum 
of (i) interest accrued on this Note (at the Interest Rate) on the outstanding principal 
balance during the prior month plus (ii) the principal payment due under the original 
amortization schedule used in determining the monthly principal and interest payment 
amount set forth above. In any event, the balance of the principal (if any) remaining 
unpaid, plus accrued interest shall be due and payable on June 1, 2059 or on any 
earlier date on which the unpaid principal balance of this Note becomes due and 
payable, by acceleration or otherwise ("Maturity Date"). 

(b) Solely for the purpose of calculating interest due, any regularly scheduled 
monthly installment of principal and interest that is received by Lender before the date it 
is due shall be deemed to have been received on the due date. 

4. Security. The Indebtedness is secured by, among other things, a 
mortgage, deed to secure debt or deed of trust dated as of the date of this Note 
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("Security Instrument"), and reference is made to the Security Instrument for other 

rights of Lender as to collateral for the Indebtedness. 

5. Application of Payments. If at any time Lender receives, from Borrower 

or otherwise, any amount applicable to the Indebtedness that is less than all amounts 

due and payable at such time, Lender shall apply that payment to amounts then du~ 

and payable in the manner and in the order set forth in Section 7(a)(3) of the Security 

Instrument. Neither Lender's acceptance of an amount that is less than all amounts 

then due and payable nor Lender's application of such payment in the manner 

authorized shall constitute or be deemed to constitute either a waiver of the unpaid 

amounts or an accord and satisfaction. Notwithstanding the application of any such 

amount to the Indebtedness, Borrower's obligations under this Note shall remain 

unchanged. 

6. Acceleration. If a Monetary Event of Default occurs and is continuing for 

a period of thirty (30) days, the entire unpaid principal balance, any accrued interest 

and all other amounts payable to Lender under this Note and any other Loan Document 

shall at once become due and payable, at the option of Lender, without any prior notice 

to Borrower. If a Covenant Event of Default occurs and the Indebtedness is 

accelerated as set forth in the Security Instrument, the entire unpaid principal balance, 

any accrued interest, and all other amounts payable to Lender under this Note and any 

other Loan Document shall at once become due and payable. Lender may exercise 

this option to accelerate regardless of any prior forbearance. Upon Lender's exercise 

of any right of acceleration under this Note, Borrower shall pay to Lender, in addition to 

the entire unpaid principal balance of this Note outstanding at the time of the 

acceleration, all accrued interest and all other sums due Lender under the Loan 

Documents. 

7. Late Charge. If any monthly amount payable under this Note or under 

the Security Instrument or any other Loan Document is not received by Lender within 

ten (10) days after the amount is due, Borrower shall pay to Lender, immediately and 

without demand by Lender, a late charge equal to two percent of the unpaid principal 

and interest due in such month. Borrower acknowledges that its failure to make timely 

payments will cause Lender to incur additional expenses in servicing and processing 

the Loan, and that it is extremely difficult and impractical to determine those additional 

expenses. Borrower agrees that the late charge payable pursuant to this Section 

represents a fair and reasonable estimate, taking into account all circumstances 

existing on the date of this Note, of the additional expenses Lender will incur by reason 

of such late monthly payment. 

8. Exculpation; Remedies. 

(a) Except for personal liability expressly provided for in this Note or in the 

Security Instrument or in the Regulatory Agreement, the execution of this Note shall 

impose no personal liability upon Borrower and those parties listed in the Section 50 

Addendum to the Regulatory Agreement for payment of the Indebtedness evidenced 
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thereby, and in the Event of Default, the holder of the Note shall look solely to the 
Mortgaged Property in satisfaction of the Indebtedness and will not seek or obtain any 
deficiency or personal judgment against Borrower and those parties listed in the Section 
50 Addendum to the Regulatory Agreement, except such judgment or decree as may 
be necessary to foreclose or bar its interest in the Mortgaged Property and all other 
property mortgaged, pledged, conveyed or assigned to secure payment of the 
Indebtedness; provided, that nothing in this Section 8 of this Note and no action so 
taken shall operate to impair any obligation of Borrower under the Regulatory 
Agreement. 

(b) Notwithstanding Section 8(a) above, Borrower shall be liable to Lender 
for any loss or damage suffered by Lender as a result of (1) failure of Borrower to pay 
to Lender, upon demand after an Event of Default, all Rents to which Lender is entitled 
under Section 3(a) of the Security Instrument and the amount of all security deposits 
collected from tenants with existing Leases; (2) failure of Borrower to apply all 
insurance proceeds and condemnation proceeds as required by Sections 19 and 20 of 
the Security Instrument; (3) failure of Borrower to comply with Section 15 of the Security 
Instrument relating to the delivery of books and records, statements, schedules and 
reports; (4) Borrower's acquisition of any property or operation of any business not 
permitted by Section 33 of the Security Instrument; (5) a transfer or the granting of a 
lien or encumbrance that is an Event of Default under Sections 17 and 21 of the 
Security Instrument, other than a transfer consisting solely of the involuntary removal or 
involuntary withdrawal of a general partner in a limited partnership or a manager in a 
limited liability company; or (6) fraud or written material misrepresentation by Borrower 
or any officer, director, general partner, member, manager or employee of Borrower in 
connection with the Loan Application for or creation of the Indebtedness or any request 
for any action or consent by Lender. These damages shall be paid only from the 
available proceeds of an appropriate insurance policy or from Surplus Cash or other 
escrow accounts. 

(c) Notwithstanding Section 8(a) above, Borrower shall provide complete redress 
as set forth in Section 45(c) of the Security Instrument and shall indemnify and hold 
harmless the lndemnitees as set forth in Section 48 of the Security Instrument. 

9. Voluntary and Involuntary Prepayments. 

(a) This Note contains a prepayment restriction and prepayment 
premium charge acceptable to HUD as to term, amount, and conditions, which are set 
forth in the attached Rider 1. In the event of a default, pursuant to Program 
Obligations, HUD may override any lockout or any prepayment premium, or 
combination thereof, in Rider 1 on the last day of any calendar month during any year in 
which the prepayment premium is greater than one percent (1%) in order to facilitate a 
partial or full refinancing of the Mortgaged Property and avoid a mortgage insurance 
claim. 
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(b) Any application by Lender of any collateral or other security to th1e 
repayment of any portion of the unpaid principal balance of this Note prior to the 
Maturity Date and in the absence of acceleration shall be deemed to be a partial 
prepayment by Borrower, requiring the payment to Lender by Borrower of a prepayment 
premium in the amount provided for in Section 9(a) or in Rider 1, as applicable. 

(c) Notwithstanding the provisions of subsections (a) and (b) above: (1) any 
payment made, other than as a result of acceleration, within 30 days of the Maturity 
Date shall not be considered a prepayment, (2) any payment made in accordance with 
Sections 19(f) or 20(b) of the Security Instrument shall not be considered a 
prepayment, (3) no prepayment premium shall be payable with respect to any reduction 
in the original principal amount of the Loan, or any prepayment, resulting from any cost 
certification or other report required by HUD pursuant to Program Obligations, or (4) any 
payment made pursuant to Section 13 of this Note shall not be considered a 
prepayment. 

(d) Any permitted or required prepayment of less than the unpaid principal 
balance of this Note shall not extend or postpone the due date of any subsequent 
monthly installments or change the amount of such installments, unless Lender agrees 
otherwise in writing. 

(e) Borrower acknowledges tha1t the provisions of this Note relating to 
prepayment restrictions and prepayment premiums are a material part of the 
consideration for the Loan, and acknowledges that the terms of this Note are in other 
respects more favorable to Borrower as a result of the Borrower's voluntary agreement 
to such provisions. 

(f) If the Indebtedness is paid in full while insured under the provisions of the 
National Housing Act, as amended, the Borrower shall pay to the Lender such adjusted 
mortgage insurance premium as may be required by Program Obligations. 

(g) All payments to reduce the principal balance hereunder, other than 
regularly scheduled payments of principal, shall be made to Lender in immediately 
available funds. Payments received after 2:00pm Eastern Time will be deeme!d to have 
been received on the next Business Day. 

1 O. Costs and Expenses. Borrower shall pay all expenses and costs, 
including reasonable fees and out-of-pocket expenses of attorneys and expert 
witnesses and costs of investigation and litigation (including appellate), incurred by 
Lender as a result of any default under this Note or in connection with efforts to collect 
any amount due under this Note, or to enforce the provisions of any of the other Loan 
Documents, including those incurred in p,ost-judgment collection efforts and in any 
bankruptcy proceeding (including any action for relief from the automatic stay of any 
bankruptcy proceeding) or judicial or non-judicial foreclosure proceeding. 
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11. Forbearance. Any forbearance by Lender in exercising any right or 
remedy under this Note, the Security Instrument, or any other Loan Document, or 
otherwise afforded by applicable law, shall not be a waiver of or preclude the exercise 
of any other right or remedy. The acceptance by Lender of payment of all or any part of 
the Indebtedness after the due date of such payment, or in an amount that is less than 
the required payment, shall not be a waiver of Lender's right to require prompt payment 
when due of all other payments on account of the Indebtedness or to exercise any right 
or remedy for any failure to make prompt payment. Enforcement by Lender of any 
security for the Indebtedness shall not constitute an election by Lender of remedies so 
as to preclude the exercise of any other right or remedy available to Lender. 

12. Waivers. Presentment, demand, notice of dishonor, protest, notice of 
acceleration, notice of intent to demand or accelerate payment or maturity, presentment 
for payment, notice of nonpayment, grace, and diligence in collecting the Indebtedness 
are waived by Borrower. 

13. Loan Charges. If any applicable law limiting the amount of interest or 
other charges permitted to be collected from Borrower in connection with the Loan is 
interpreted so that any interest or other charge provided for in any Loan Document, 
whether considered separately or together with other charges provided for in any Loan 
Document, violates that law, and Borrower is entitled to the benefit of that law, that 
interest or charge is hereby reduced to the extent necessary to eliminate that violation. 
The amounts, if any, previously paid to Lender in excess of the permitted amounts shall 
be applied by Lender to reduce the Indebtedness. For the purpose of determining 
whether any applicable law limiting the amount of interest or other charges permitted to 
be collected from Borrower has been violated, all Indebtedness that constitutes interest, 
as well as all other charges made in connection with the Indebtedness that constitute 
interest, shall be deemed to be allocated and spread ratably over the stated term of the 
Note. Unless otherwise required by applicable law, such allocation and spreading shall 
be effected in such a manner that the rate of interest so computed is uniform 
throughout the stated term of this Note. 

14. Commercial Purpose. Borrower represents that the Indebtedness is 
being incurred by Borrower solely for the purpose of carrying on a business or 
commercial enterprise, and not for personal, family or household purposes. 

15. Counting of Days. Except where otherwise specifically provided, any 
reference in this Note to a period of "days" means calendar days, not Business Days. 

16. Governing Law; Consent to Jurisdiction and Venue. 
(a) This Note and the Security Instrument, if it does not itself expressly 

identify the law that is to apply to it, shall be governed by the laws of the jurisdiction in 
which the Land is located ("Property Jurisdiction"}, except so long as the Loan is 
insured or held by HUD, federal law will apply to HUD's rights and remedies where state 
or local laws are preempted by federal law. 
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(b) Borrower agrees that any controversy arising under or in relation to this 

Note or the Security Instrument shall be litigated exclusively in the Property Jurisdiction 

except as, so long as the Loan is insured or held by HUD and solely as to rights and 

remedies of HUD, federal jurisdiction may be appropriate pursuant to any federal 

requirements. The state courts, and with respect to HUD's rights and remedies, federal 

courts and Governmental Authorities in the Property Jurisdiction, shall have exclusive 

jurisdiction over all controversies which shall arise under or in relation to this Note, any 

security for the Indebtedness, or the Security Instrument. Borrower irrevocably 

consents to service, jurisdiction, and venue of such courts for any such litigation and 

waives any other venue to which it might be entitled by virtue of domicile, habitual 

residence or otherwise. 

17. Rules of Construction. The captions and headings of the Sections of 

this Note are for convenience only and shall be disregarded in construing this Note. 

Any reference in this Note to a "Section" shall, unless otherwise explicitly provided, be 

construed as referring, respectively, to a Section of this Note. Use of the singular in this 

Note includes the plural and use of the plural includes the singular. As used in this 

Note, the term "including" means "including, but not limited to." 

18. Notices. All notices, demands and other communications required or 

permitted to be given by Lender to Borrower or Borrower to Lender pursuant to this 

Note shall be given in accordance with Section 31 of the Security Instrument. 

19. Federal Remedies. In addition to any rights and remedies set forth in the 

Regulatory Agreement between Borrower and HUD, HUD has rights and remedies 

under federal law so long as HUD is the insurer or holder of the Loan, including but not 

limited to the right to foreclose pursuant to the Multifamily Mortgage Foreclosure Act of 

1981 , as amended, 12 U.S.C. § 3701 , et seq. , as amended, when HUD is the holder of 

the Note. 

20. Termination of HUD Rights and Remedies. At such time as HUD no 

longer insures or holds th is Note, (a) all rights and responsibilities of HUD shall 

conclude, all mortgage insurance and references to mortgage insurance premiums, all 

references to HUD, GNMA and Program Obligations and related terms and provisions 

shall cease, and all rights and obligations of HUD shall terminate; (b) all obligations and 

responsibilities of Borrower to HUD shall likewise terminate; and (c) all obligations and 

responsibilities of Lender to HUD shall likewise terminate; provided, however, nothing 

contained in this Section 20 shall in any fashion discharge Borrower from any 

obligations to HUD under the Regulatory Agreement or Program Obligations or Lender 

from any obligations to HUD under Program Obligations, which occurred prior to 

termination of the Contract of Insurance or Regulatory Agreement, as applicable. The 

provisions of this Section 20 shall be given effect automatically upon the termination of 

the Contract of Insurance or the transfer of this Note and the Security Instrument by 

HUD to another party, provided that upon the request of Borrower, Lender or the party 

to whom the Note or the Security Instrument has been transferred, at no cost to HUD, 
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HUD shall execute such documents as may be reasonably requested to confirm the 

provisions of this Section 20. 

21 . WAIVER OF TRIAL BY JURY. BORROWER AND LENDER EACH 

(a) AGREES NOT TO ELECT A TRIAL BY JURY WITH RESPECT TO ANY ISSUE 

ARISING OUT OF THIS NOTE OR THE RELATIONSHIP BETWEEN THE PARTIES 

AS LENDER AND BORROWER THAT IS TRIABLE OF RIGHT BY A JURY AND 

(b) WAIVES ANY RIGHT TO TRIAL BY JURY WITH RESPECT TO SUCH ISSUE TO 

THE EXTENT THAT ANY SUCH RIGHT EXISTS NOW OR IN THE FUTURE. THIS 

WAIVER OF RIGHT TO TRIAL BY JURY IS SEPARATELY GIVEN BY EACH PARTY, 

KNOWINGLY AND VOLUNTARILY WITH THE BENEFIT OF COMPETENT LEGAL 

COUNSEL. 

See Rider 1 to Note containing modifications to the Note, attached hereto and 

incorporated herein by this reference. 
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IN WITNESS WHEREOF, Borrower has signed and delivered this Note or has 
caused this Note to be signed and delivered by its duly authorized representative as of 
the date first above written. 

D4DS LLC, 
a Texas limited liability company 
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NOTE (Multistate) 

State of Texas 

D4DS LLC 

To 

Greystone Servicing Corporation. Inc. 

Project No.: 113-35683 

Initially endorsed for insurance under §221 (d)(4) of the National Housing Act, as 
amended, and regulations published thereunder in effect on August 11. 2017 to the 
extent of advances approved by HUD. 

By: !/J---1! C:--µ/ Date: October lit, , 2017 

Print Name: Ke.v\n® l. . . er 
Title: 

1fll(.t-,:)r 

At final endorsement, a total sum of$ / 8, /;OB, I OD. ~ c - has been approved for 
insurance hereunder by HUD. ' 

By:~· 
Print Name: ,/J1:~/"'s 
Title: Authorized Representative 
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RIDER 1 TO NOTE 
From 

D40S LLC 
TO 

Greystone Servicing Corporation, Inc. 
In the original principal sum of $19,021,200.00 

1. This Rider 1 to Note (this "Rider") is attached to and made a part of the Note 
from 040S LLC, a Texas limited liability company (the "Borrower"}, to Greystone 
Servicing Corporation, Inc., a Georgia corporation (the "Lender") dated as of October 1, 
2017 (the "Note"). 

2. Borrower shall not have the right to prepay the indebtedness evidenced hereby 
in whole or in part at any time prior to July 1, 2019. Borrower shall have the right, on or 
after July 1, 2019, to prepay the indebtedness evidenced hereby in whole on the last 
day of any calendar month after such date during the term hereof, upon at least thirty 
(30) days prior written notice to the holder of this Note, which notice shall specify the 
date on which the prepayment is to be made, the principal amount of such prepayment 
and the total amount to be paid. In the event of any prepayment of principal at any time 
on or after July 1, 2019, the Borrower shall concurrently pay to the holder of this Note a 
prepayment premium equal to the following designated percentages of the amount of 
principal of this Note to be so prepaid with respect to any prepayment which occurs 
during the following indicated time periods: 

Time of Prepayment 

from July 1, 2019 through June 30, 2020 

from July 1, 2020 through June 30, 2021 

from July 1, 2021 through June 30, 2022 

from July 1, 2022 through June 30, 2023 

from July 1, 2023 through June 30, 2024 

from July 1, 2024 through June 30, 2025 

from July 1, 2025 through June 30, 2026 

from July 1, 2026 through June 30, 2027 

from July 1, 2027 through June 30, 2028 

from July 1, 2028 through June 30, 2029 

from July 1, 2029 and thereafter 

FHA# 113-35683 Rider 1 to Note 

Prepayment 
Premium 

10% 

10% 

8% 

7% 

6% 

5% 

4% 

3% 

2% 

1% 

None 

Bellwether Ridge Apartments 
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Notwithstanding any partial prepayment of principal made pursuant to the privilege of 
prepayment set forth in this Note, the Borrower shall not be relieved of its obligations to 
make scheduled monthly installments of principal and interest as and when such 
payments are due and payable under this Note. 

The Borrower has executed this Rider to Note on the date first above written. 

BORROWER: 

040S LLC, 
a Texas limited liability company 

By: ~ 

~ Bart n, 

END OF RIDER 1 

FHA# 113-35683 Rider 1 to Note Bellwether Ridge Apartments 
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a --. .~ •v CORPORATION 
Georgia corporation , INC., 

p A Y TO THE ORDER OF: 

WITHOUT RECOU RSE: GREYSTONE SERVlClNG CORPORATION, lNC. 

BY: £ 4', 2 \ ~~~::.1----

Leslie F. DomhtY_ ~ 
S enior Vice President 
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ELECTRONICALLY RECORDED 201700300652 
10/24/2017 10:12:24 AM DT 1/51 

0MB Approval No.2502-0598 
(Exp. 06/30/2017) 

Public Reporting Burden for this collection of information is estimated to average .75 hours per response, including the time for 
reviewing instructions, searching existing data sources, gathering and maintaining the data needed, and completing and reviewing 
the collection of information. Response to this request for information is required in order to receive the benefits to be derived. 
This agency may not collect this information, and you are not required to complete this form unless it displays a currently valid 0MB 
control number. 

Privacy Act Notice: The United States Department of Housing and Urban Development, Federal Housing Administration, is 
authorized to solicit the information requested in the form by virtue of Title 12, United States Code, Section 1701 et seq., and 
regulations promulgated thereunder at Title 12, Code of Federal Regulations. While no assurance of confidentiality is pledged to 
respondents, HUD qenerallv discloses this data only in response to a Freedom of Information Act request. 

2ZZ8c:t:>5S- 30 
Recording Requested by: 
Thomas Kelly Derryberry 
Peaseley & Derryberry PLC 
504 Autumn Springs Ct, Suite 26 
Franklin, TN 37067 

After Recording return to: 
Leslie F. Dominy 
Greystone Servicing Corporation, Inc. 
419 Belle Air Lane 
Warrenton, VA 20186 

MULTIFAMILY DEED OF TRUST 
ASSIGNMENT OF LEASES AND RENTS 

AND SECURITY AGREEMENT 

(Texas) 

HUD Project Number: 113-35683 
Project Name: Bellwether Ridge Apartments 

NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON, YOU MAY REMOVE 
OR STRIKE ANY OR ALL OF THE FOLLOWING INFORMATION FROM THIS INSTRUMENT BEFORE 
IT IS FILED FOR RECORD IN THE PUBLIC RECORDS: YOUR SOCIAL SECURITY NUMBER OR 
YOUR DRIVER'S LICENSE NUMBER. 
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MULTIFAMILY 
DEED OF TRUST, 

ASSIGNMENT OF LEASES AND RENTS AND 
SECURITY AGREEMENT 

2 

THIS MULTIFAMILY DEED OF TRUST, ASSIGNMENT OF LEASES AND RENTS, 
AND SECURITY AGREEMENT, WHICH, FOR AS LONG AS THE LOAN IS INSURED 
OR HELD BY HUD, SHALL BE DEEMED TO BE THE MORTGAGE AS DEFINED BY 
PROGRAM OBLIGATIONS ("Security Instrument"), is made as of this 1st day of 
October, 2017 among D4DS LLC, a Texas limited liability company, a Limited Liability 
Company organized and existing under the laws of State of Texas, whose address 
is1755 Wittington Place, Suite 340, Dallas, TX 75234, as granter, truster and borrower 
(Borrower), to Thomas Kelly Derryberry, as trustee (Trustee), a person whose address 
is 504 Autumn Springs Ct, Suite 26, Franklin, TN 37067, for the benefit of Greystone 
Servicing Corporation, Inc., as beneficiary and as Lender (Lender), a corporation 
organized and existing under the laws of State of Georgia, whose address is 419 Belle 
Air Lane, Warrenton, VA 20186. 

Borrower, in consideration of the Indebtedness and the trust created by this 
Security Instrument, irrevocably grants, conveys and assigns to Trustee and Trustee's 
successors and assigns, in trust, with power of sale, the Mortgaged Property, including 
the Land located in Dallas County, State of Texas and described in Exhibit A attached 
to this Security Instrument, to have and to hold the Mortgaged Property unto Trustee 
and Trustee's successors and assigns. 

THIS SECURITY INSTRUMENT IS EXECUTED TO SECURE TO LENDER the 
repayment of the Indebtedness evidenced by Borrower's Note payable to Lender dated 
as of the date of this Security Instrument, and maturing on June 1, 2059, in the principal 
amount of Nineteen Million Twenty One Thousand Two Hundred Dollars (US 
$19,021,200.00) ("Loan"), and all renewals, extensions and modifications of the 
Indebtedness, and the performance of the covenants and agreements of Borrower 
contained in this Security Instrument and the Note. 

Borrower represents and warrants that Borrower is lawfully seized of the 
Mortgaged Property and has the right, power and authority to mortgage, grant, convey 
and assign the Mortgaged Property, and that the Mortgaged Property is unencumbered 
except for easements and restrictions listed in a schedule of exceptions to coverage in 
any title insurance policy issued to Lender contemporaneously with the execution and 
recordation of this Security Instrument and insuring Lender's interest in the Mortgaged 
Property. Borrower covenants that Borrower shall warrant and defend generally such 
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3 

title to the Mortgaged Property against all claims and demands, subject to said 
easements and restrictions. 

Covenants. Borrower and Lender covenant and agree as follows: 

1. DEFINITIONS. The definition of any capitalized term or word used herein can be 
found in this Security Instrument, and then if not found in this Security Instrument, then 
found in the Regulatory Agreement between Borrower and HUD, and/or in the Note. 
The following terms, when used in this Security Instrument (including when used in the 
above recitals), shall have the following meanings: 

(a) "Borrower" means all entities identified as "Borrower" in the first 
paragraph of this Security Instrument, together with any successors and assigns Uointly 
and severally). Borrower shall include any entity taking title to the Mortgaged Property 
whether or not such entity assumes the Note. Whenever the term "Borrower" is used 
herein, the same shall be deemed to include the obliger of the debt secured by the 
Security Instrument, and so long as the Note is insured or held by HUD shall also be 
deemed to be the mortgagor as defined by Program Obligations. 

(b) "Building Loan Agreement" means the HUD-approved form of the 
agreement between Borrower and Lender setting forth the terms and conditions for a 
construction loan. 

(c) "Business Day" is defined in Section 31. 

(d) "Claim" is defined in Section 48(m). 

(e) "Collateral Agreement" means any separate agreement between 
Borrower and Lender for the purpose of establishing replacement reserves for the 
Mortgaged Property, establishing an account to assure the completion of repairs or 
Improvements specified in that agreement, or any other agreement or agreements 
between Borrower and Lender which provide for the establishment of any other fund, 
reserve or account including but not limited to those reserves and escrows required by 
HUD. 

(f) "Contract of Insurance" is defined in 24 C.F.R. Part 207, Subpart B. 

(g) "Environmental Inspections" is defined in Section 48(h). 

(h) "Event of Default" means the occurrence of any event listed in 
Section 22. 
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(i) "Fixtures" means all property or goods that become so related or attached to 
the Land or the Improvements that an interest arises in them under real property law, 
whether acquired now or in the future, excluding all tenant owned goods and property, 
and including but not limited to: machinery, equipment, engines, boilers, incinerators, 
installed building materials; systems and equipment for the purpose of supplying or 
distributing heating, cooling, electricity, gas, water, air, or light; antennas, cable, wiring 
and conduits used in connection with radio, television, computers, security, fire 
prevention, or fire detection or otherwise used to carry electronic signals; telephone 
systems and equipment; elevators and related machinery and equipment; fire detection, 
prevention and extinguishing systems and apparatus; security and access control 
systems and apparatus; plumbing systems; water heaters, ranges, stoves, microwave 
ovens, refrigerators, dishwashers, garbage disposals, washers, dryers and other 
appliances; light fixtures, awnings, storm windows and storm doors; pictures, screens, 
blinds, shades, curtains and curtain rods; mirrors; cabinets, paneling, rugs and floor and 
wall coverings; fences, trees and plants; swimming pools; playground and exercise 
equipment and classroom furnishings and equipment. 

U) "Governmental Authority" means any board, commission, department 
or body of any municipal, county, state, tribal or federal governmental unit, including 
any U.S. territorial government, and any public or quasi-public authority, or any 
subdivision of any of them, that has or acquires jurisdiction over the Mortgaged 
Property, including the use, operation or improvement of the Mortgaged Property. 

(k) "HUD" means the United States Department of Housing and Urban 
Development acting by and through the Secretary in the capacity as insurer or holder of 
the Loan under the authority of the National Housing Act, as amended, the Department 
of Housing and Urban Development Act, as amended, or any other federal law or 
regulation pertaining to the Loan or the Mortgaged Property. 

(I) "Impositions" and "Imposition Deposits" are defined in Section 8(a). 

(m) "Improvements" means the buildings, structures, and alterations now 
constructed or at any time in the future constructed or placed upon the Land, including 
any future replacements and additions. 

(n) "Indebtedness" means the principal, interest on, and all other amounts 
due at any time under the Note, this Security Instrument, and any other Loan Document 
including prepayment premiums, late charges, default interest, and advances as 
provided in Section 13 to protect the security of this Security Instrument. 
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(o) "lndemnitees" is defined in Section 48(k). 

(p) "Land" means the estate in realty described in Exhibit A. 

(q) "Leases" means all present and future leases, subleases, licenses, 
concessions or grants or other possessory interests now or hereafter in force, whether 
oral or written, covering or affecting the Mortgaged Property, or any portion of the 
Mortgaged Property (including but not limited to proprietary leases, non-residential 
leases or occupancy agreements if Borrower is a cooperative housing corporation), and 
all modifications, extensions or renewals. (Ground leases that create a leasehold 
interest in the Land and where the Borrower's leasehold is security for the Loan are not 
included in this definition.) 

(r) "Lender" means the entity identified as "Lender" in the first paragraph of 
this Security Instrument, or any subsequent holder of the Note, and whenever the term 
"Lender" is used herein, the same shall be deemed to include the obligee, or the 
beneficiary of this Security Instrument, and so long as the Loan is insured or held by 
HUD, shall also be deemed to be the mortgagee as defined by Program Obligations. 

(s) "Lien" is defined in Section 17. 

(t) "Loan" is defined in the opening paragraphs of this Security Instrument. 

(u) "Loan Application" is defined in Section 41. 

(v) "Loan Documents" means the Note, this Security Instrument, the 
Regulatory Agreement and all other agreements, instruments and documents which are 
now existing or are in the future required by, delivered to and/or assigned to Lender 
and/or HUD in connection with or related to the Loan, as such documents may be 
amended from time to time. 

(w) "Mortgaged Property" means all of Borrower's present and future right, 
title and interest in and to all of the following whether now held or later acquired: 

(1) the Land; 

(2) the Improvements; 

(3) the Fixtures; 

(4) the Personalty; 

Previous editions are obsolete HUD MF Security Instrument HUD-94000M (06/14) 

Case 3:22-cv-02118-X   Document 180   Filed 03/10/23    Page 198 of 287   PageID 4989



App.303

6 

(5) all current and future rights, including air rights, development rights, 
zoning rights and other similar rights or interests, easements, 
tenements, rights-of-way, strips and gores of land, streets, alleys, 
roads, sewer rights, waters, watercourses, and appurtenances 
related to or benefiting the Land or the Improvements, or both, and 
all rights-of-way, streets, alleys and roads which may have been or 
may in the future be vacated; 

(6) all insurance policies covering the Mortgaged Property, and all 
proceeds paid or to be paid by any insurer of the Land, the 
Improvements, the Fixtures, the Personalty or any other part of the 
Mortgaged Property, whether or not Borrower obtained such 
insurance policies pursuant to Lender's requirement; 

(7) all awards, payments and other compensation made or to be made 
by any Governmental Authority with respect to the Land, the 
Improvements, the Fixtures, the Personalty or any other part of the 
Mortgaged Property, including any awards or settlements resulting 
from condemnation proceedings or the total or partial taking of the 
Land, the Improvements, the Fixtures, the Personalty or any other 
part of the Mortgaged Property under the power of eminent domain 
or otherwise and including any conveyance in lieu thereof; 

(8) all contracts, options and other agreements for the sale of the 
Land, the Improvements, the Fixtures, the Personalty or any other 
part of the Mortgaged Property entered into by Borrower now or in 
the future, including cash or securities deposited to secure 
performance by parties of their obligations; 

(9) all proceeds (cash or non-cash), liquidated claims or other 
consideration from the conversion, voluntary or involuntary, of any 
of the Mortgaged Property and the right to collect such proceeds, 
liquidated claims or other consideration; 

(10) all Rents and Leases; 

(11) all earnings, royalties, instruments, accounts, accounts receivable, 
supporting obligations, issues and profits from the Land, the 
Improvements or any other part of the Mortgaged Property, and all 
undisbursed proceeds of the Loan and, if Borrower is a cooperative 
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(13) all refunds or rebates of Impositions by any Governmental Authority 
or insurance company (other than refunds applicable to periods 
before the real property tax year in which this Security Instrument is 
dated); 

(14) all forfeited tenant security deposits under any Lease; 

(15) all names under or by which any of the above Mortgaged Property 
may be operated or known, and all trademarks, trade names, and 
goodwill relating to any of the Mortgaged Property; 

(16) all deposits and/or escrows held by or on behalf of Lender under 
Collateral Agreements; and 

(17) all awards, payments, settlements or other compensation resulting 
from litigation involving the Project. 

Notwithstanding items numbered (1) through (17) above, Borrower may hold non­
project funds in separate, segregated accounts, specifically labeled as non-project 
funds, which are not part of the Mortgaged Property. These accounts may hold those 
assets owned or received by Borrower, through equity contributions, gifts, or loan 
proceeds, that were not required by HUD to become part of the Mortgaged Property 
and were not made a part of the Mortgaged Property by Borrower and funds released 
from the Mortgaged Property in compliance with Program Obligations (such as Surplus 
Cash and loan repayments). 

(x) "Note" means the Note executed by Borrower described in this Security 
Instrument, including all schedules, riders, allonges and addenda, as such Note may be 
amended from time to time. 

(y) "Notice" is defined in Section 31. 

(z) "O&M Program" is defined in Section 48(b). 

(aa) "Personalty" means all equipment, inventory, and general intangibles. 
The definition of "Personalty" includes furniture, furnishings, machinery, building 
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materials, appliances, goods, supplies, tools, books, records (whether in written or 
electronic form), computer equipment (hardware and software) and other tangible or 
electronically stored personal property (other than Fixtures) that are owned, leased or 
used by Borrower now or in the future in connection with the ownership, management 
or operation of the Land or the Improvements or are located on the Land or in the 
Improvements, and any operating agreements relating to the Land or the 
Improvements, and any surveys, plans and specifications and contracts for 
architectural, engineering and construction services relating to the Land or the 
Improvements, choses in action and all other intangible property and rights relating to 
the operation of, or used in connection with, the Land or the Improvements, including all 
certifications, approvals and governmental permits relating to any activities on the Land. 
Intangibles shall also include all cash and cash escrow funds related to the Project, 
such as but not limited to: Reserve for Replacement accounts, bank accounts, residual 
receipts accounts, and investments. 

(bb) "Principal" is defined in 24 C.F.R. 200.215, or any successor regulation. 

(cc) "Project" and "Project Assets" mean the Mortgaged Property. 

(dd) "Program Obligations" means (1) all applicable statutes and any 
regulations issued by the Secretary pursuant thereto that apply to the Project, including 
all amendments to such statutes and regulations, as they become effective, except that 
changes subject to notice and comment rulemaking shall become effective only upon 
completion of the rulemaking process, and (2) all current requirements in HUD 
handbooks and guides, notices, and mortgagee letters that apply to the Project, and all 
future updates, changes and amendments thereto, as they become effective, except 
that changes subject to notice and comment rulemaking shall become effective only 
upon completion of the rulemaking process, and provided that such future updates, 
changes and amendments shall be applicable to the Project only to the extent that they 
interpret, clarify and implement terms in this Security Instrument rather than add or 
delete provisions from such document. Handbooks, guides, notices, and mortgagee 
letters are available on HUD's official website: 
(http://www.hud.gov/offices/adm/hudclips/index.cfm, or a successor location to that 
site). 

(ee) "Property Jurisdiction" is defined in Section 30(a). 

(ff) "Regulatory Agreement" means the agreement between the Borrower 
and HUD establishing Borrower's obligations in the operation of the Mortgaged Property 
and the rights and powers of HUD. 
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(gg) "Remedial Work" is defined in Section 48(i). 

(hh) "Rents" means all rents (whether from residential or non-residential 
space), revenues, issues, profits, (including carrying charges, maintenance fees, and 
other cooperative revenues, and fees received from leasing space on the Mortgaged 
Property), and other income of the Land or the Improvements, gross receipts, 
receivables, parking fees, laundry and vending machine income and fees and charges 
for food and other services provided at the Mortgaged Property, whether now due, past 
due, or to become due, residual receipts, and escrow accounts, however and whenever 
funded and wherever held. 

(ii) "Taxes" means all taxes, assessments, vault rentals and other charges, if 
any, general, special or otherwise, including all assessments for schools, public 
betterments and general or local improvements, which are levied, assessed or imposed 
by any public authority or quasi-public authority, and which, if not paid, could become a 
lien on the Land or the Improvements. 

UD "Waste" means a failure to keep the Mortgaged Property in decent, safe 
and sanitary condition and in good repair. During any period in which HUD insures this 
Loan or holds a security interest on the Mortgaged Property, Waste is committed when, 
without Lender's and HUD's express written consent, Borrower: 

(1) physically changes the Mortgaged Property, whether negligently or 
intentionally, in a manner that reduces its value; 

(2) fails to maintain and repair the Mortgaged Property in accordance 
with Program Obligations; 

(3) fails to pay before delinquency any Taxes secured by a lien having 
priority over this Security Instrument; 

(4) materially fails to comply with covenants in the Note, this Security 
Instrument or the Regulatory Agreement respecting physical care, 
maintenance, construction, abandonment, demolition, or insurance 
against casualty of the Mortgaged Property; or 

(5) retains possession of Rents to which Lender or its assigns have the 
right of possession under the terms of the Loan Documents. 
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2. UNIFORM COMMERCIAL CODE SECURITY AGREEMENT. 

This Security Instrument is also a security agreement under the Uniform 
Commercial Code for any of the Mortgaged Property which, under applicable law, may 
be subject to a security interest under the Uniform Commercial Code, whether acquired 
now or in the future, and all products and cash proceeds and non-cash proceeds 
thereof (collectively, "UCC Collateral"), and Borrower hereby grants to Lender a 
security interest in the UCC Collateral. Borrower hereby authorizes Lender to file 
financing statements, continuation statements and amendments, in such form as 
Lender may require to perfect or continue the perfection of this security interest. 
Borrower agrees to enter into any agreements, in form as Lender may require, that the 
Uniform Commercial Code requires to perfect and continue perfection of Lender's 
security interest in the portion of UCC Collateral that requires Lender control to attain 
such perfection. Borrower shall pay all filing costs and all costs and expenses of any 
record searches for financing statements that Lender may require. Without the prior 
written consent of Lender, Borrower shall not create or permit to exist any other lien or 
security interest in any of the UCC Collateral. Except for such UCC filings disclosed to 
Lender and HUD that are to be released in connection with the financing of the Loan or 
that are otherwise consented to in writing by Lender and HUD, Borrower represents and 
warrants to Lender that no UCC filings have been made against Borrower, the Project 
or the Project Assets prior to the initial or initial/final endorsement of the Note by HUD, 
and Borrower has taken and shall take no action that would give rise to such UCC 
filings, except for any UCC filings in connection with the acquisition of any Personalty 
that has been approved in writing by HUD. Borrower also represents and warrants to 
Lender that it has not entered into, and will not enter into, any agreement with any party 
other than Lender in conjunction with the present Loan transaction that allows for the 
perfection of a security interest in any portion of the UCC Collateral. Borrower will 
promptly notify Lender of any change in its business or principal location, name, or 
other organizational change that would require a filing under the UCC to continue 
perfection of Lender's interest, and hereby authorizes Lender to file, and will assist 
Lender in filing, any forms necessary to continue the effectiveness of existing financing 
statements or for perfection of Lender's security interest. If an Event of Default has 
occurred and is continuing, Lender shall have the remedies of a secured party under 
the Uniform Commercial Code, in addition to all remedies provided by this Security 
Instrument or existing under applicable law. In exercising any remedies, Lender may 
exercise its remedies against the UCC Collateral separately or together, and in any 
order, without in any way affecting the availability of Lender's other remedies. This 
Security Instrument constitutes a fixture filing financing statement with respect to any 
part of the Mortgaged Property which is or may become a Fixture and which shall be 
filed in the local real estate records. 
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3. ASSIGNMENT OF RENTS; APPOINTMENT OF RECEIVER; LENDER IN 
POSSESSION. 

(a) As part of the consideration for the Indebtedness, Borrower absolutely 
and unconditionally assigns and transfers to Lender all Rents. It is the intention of 
Borrower to establish a present, absolute and irrevocable transfer and assignment to 
Lender of all Rents and to authorize and empower Lender to collect and receive all 
Rents without the necessity of further action on the part of Borrower. Promptly upon 
request by Lender, Borrower agrees to execute and deliver such further assignments as 
Lender may from time to time require. Borrower and Lender intend this assignment of 
Rents to be immediately effective and to constitute an absolute present assignment and 
not an assignment for additional security only, provided that prior to an Event of Default, 
Borrower is entitled to Rents. For purposes of giving effect to this absolute assignment 
of Rents, and for no other purpose, Rents shall not be deemed to be a part of the 
Mortgaged Property. However, if this present, absolute and unconditional assignment 
of Rents is not enforceable by its terms under the laws of the Property Jurisdiction, then 
the Rents shall be included as a part of the Mortgaged Property and it is the intention of 
Borrower that in this circumstance this Security Instrument create and perfect a lien on 
Rents in favor of Lender, which lien shall be effective as of the date of this Security 
Instrument. 

(b) After the occurrence of an Event of Default, Borrower authorizes Lender 
to collect, sue for and compromise Rents and directs each tenant (whether residential 
or non-residential) of the Mortgaged Property to pay all Rents to, or as directed by, 
Lender. However, until the occurrence of an Event of Default, Lender hereby grants to 
Borrower a revocable license to collect and receive all Rents for use in accordance with 
the provisions of this Security Instrument (and the Regulatory Agreement during the 
period of its applicability), to hold all Rents in trust for the benefit of Lender and to apply 
all Rents to pay the installments of interest and principal then due and payable under 
the Note and the other amounts then due and payable under this Security Instrument, 
including Imposition Deposits, and to pay the current costs and expenses of managing, 
operating and maintaining the Mortgaged Property, including utilities, Taxes and 
insurance premiums (to the extent not included in Imposition Deposits), tenant 
improvements and other capital expenditures. So long as no Event of Default has 
occurred and is continuing, the Rents remaining after application pursuant to the 
preceding sentence may be retained by Borrower free and clear of, and released from, 
Lender's rights with respect to Rents under this Security Instrument, unless otherwise 
restricted by the terms of the Regulatory Agreement during the period of its applicability. 
From and after the occurrence of an Event of Default, and without the necessity of 
Lender entering upon and taking and maintaining control of the Mortgaged Property 
directly, or by a receiver, Borrower's license to collect Rents shall automatically 
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terminate and Lender shall without Notice be entitled to all Rents as they become due 
and payable, including Rents then due and unpaid. Borrower shall pay to Lender upon 
demand all Rents to which Lender is entitled. At any time on or after the date of 
Lender's demand for Rents, Lender may give, and Borrower hereby irrevocably 
authorizes Lender to give, Notice to all tenants of the Mortgaged Property instructing 
them to pay all Rents to Lender. No tenant shall be obligated to inquire further as to the 
occurrence or continuance of an Event of Default, and no tenant shall be obligated to 
pay to Borrower any amounts which are actually paid to Lender in response to such a 
Notice. Any such Notice by Lender shall be delivered to each tenant personally, by mail 
or by delivering such demand to each rental unit. Borrower shall not interfere with and 
shall cooperate with Lender's collection of such Rents. 

(c) Borrower represents and warrants to Lender that Borrower has not 
executed any prior assignment of Rents, that Borrower has not performed, and 
Borrower covenants and agrees that it shall not perform, any acts and has not 
executed, and shall not execute, any instrument that would prevent Lender from 
exercising its rights under Section 3, and that at the time of execution of this Security 
Instrument there has been no anticipation or prepayment of any Rents for more than 
two months prior to the due dates of such Rents. Borrower shall not collect or accept 
payment of any Rents more than two months prior to the due dates of such Rents 
(other than collections in connection with transactions as approved by HUD). 

(d) If an Event of Default has occurred and is continuing, Lender may, 
regardless of the adequacy of Lender's security or the solvency of Borrower and even in 
the absence of Waste (but only with the prior written approval of HUD in the event of 
Covenant Defaults), enter upon and take and maintain full control of the Mortgaged 
Property in order to perform all acts that Lender in its discretion determines to be 
necessary or desirable for the operation and maintenance of the Mortgaged Property, 
including the execution, cancellation or modification of Leases, the collection of all 
Rents, the making of repairs to the Mortgaged Property and the execution or 
termination of contracts providing for the management, operation or maintenance of the 
Mortgaged Property, for the purposes of enforcing the assignment of Rents pursuant to 
Section 3(a), protecting the Mortgaged Property or the security of this Security 
Instrument, or for such other purposes as Lender in its discretion may deem necessary 
or desirable. Alternatively, if an Event of Default has occurred and is continuing, 
regardless of the adequacy of Lender's security, without regard to Borrower's solvency 
and without the necessity of giving prior Notice (oral or written) to Borrower, Lender may 
apply to any court having jurisdiction for the appointment of a receiver for the 
Mortgaged Property to take any or all of the actions set forth in the preceding sentence. 
If Lender elects to seek the appointment of a receiver for the Mortgaged Property at any 
time after an Event of Default has occurred and is continuing, Borrower, by its execution 
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of this Security Instrument, expressly consents to the appointment of such receiver, 
including the appointment of a receiver ex parte if permitted by applicable law. Lender 
or the receiver, as the case may be, shall be entitled to receive a reasonable fee for 
managing the Mortgaged Property. Immediately upon appointment of a receiver or 
immediately upon Lender's entering upon and taking possession and control of the 
Mortgaged Property, Borrower shall surrender possession of the Mortgaged Property to 
Lender or the receiver, as the case may be, and shall deliver to Lender or the receiver, 
as the case may be, all documents, records (including records on electronic or 
magnetic media), accounts, surveys, plans, and specifications relating to the Mortgaged 
Property and all security deposits and prepaid Rents. In the event Lender takes 
possession and control of the Mortgaged Property, Lender may exclude Borrower and 
its representatives from the Mortgaged Property. Borrower acknowledges and agrees 
that the exercise by Lender of any of the rights conferred under Section 3 shall not be 
construed to make Lender a lender-in-possession of the Mortgaged Property so long as 
Lender, or authorized agent of Lender, has not entered into actual possession of the 
Land and Improvements. 

(e) If Lender enters the Mortgaged Property, Lender shall be liable to account 
only to Borrower and only for those Rents actually received. Lender shall not otherwise 
be liable to Borrower, anyone claiming under or through Borrower or anyone having an 
interest in the Mortgaged Property, by reason of any act or omission of Lender under 
Section 3, and Borrower hereby releases and discharges Lender from any such liability 
to the fullest extent permitted by law. 

(f) If the Rents are not sufficient to meet the costs of taking control of and 
managing the Mortgaged Property and collecting the Rents, any funds expended by 
Lender for such purposes shall become an additional part of the Indebtedness as 
provided in Section 13; provided that Lender shall have the right, but no obligation to 
make any such advances; and provided further that so long as the Loan is insured by 
HUD, no such advances by Lender shall become an additional part of the Indebtedness 
unless such advances receive the prior written approval of HUD. 

(g) Any entering upon and taking of control of the Mortgaged Property by 
Lender or the receiver, as the case may be, and any application of Rents as provided in 
this Security Instrument shall not cure or waive any Event of Default or invalidate any 
other right or remedy of Lender under applicable law or provided for in this Security 
Instrument. 
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4. ASSIGNMENT OF LEASES; LEASES AFFECTING THE MORTGAGED 
PROPERTY. 

(a) As part of the consideration for the Indebtedness, Borrower absolutely 
and unconditionally assigns and transfers to Lender all of Borrower's right, title and 
interest in, to and under the Leases, including Borrower's right, power and authority to 
modify the terms of any such Lease, or extend or terminate any such Lease. It is the 
intention of Borrower to establish a present, absolute and irrevocable transfer and 
assignment to Lender of all of Borrower's right, title and interest in, to and under the 
Leases. Borrower and Lender intend this assignment of the Leases to be immediately 
effective and to constitute an absolute present assignment and not an assignment for 
additional security only. For purposes of giving effect to this absolute assignment of the 
Leases, and for no other purpose, the Leases shall not be deemed to be a part of the 
Mortgaged Property. However, if this present, absolute and unconditional assignment 
of the Leases is not enforceable by its terms under the laws of the Property Jurisdiction, 
then the Leases shall be included as a part of the Mortgaged Property and it is the 
intention of Borrower that in this circumstance this Security Instrument create and 
perfect a lien on the Leases in favor of Lender, which lien shall be effective as of the 
date of this Security Instrument. 

(b) Until Lender gives Notice to Borrower of Lender's exercise of its rights 
under this Section 4, Borrower shall have all rights, power and authority granted to 
Borrower under any Lease (except as otherwise limited by this Section or any other 
provision of this Security Instrument), including the right, power and authority to modify 
the terms of any Lease or extend or terminate any Lease. Upon the occurrence of an 
Event of Default and throughout its continuation, the permission given to Borrower 
pursuant to the preceding sentence to exercise all rights, power and authority under 
Leases shall automatically terminate. Borrower shall comply with and observe 
Borrower's obligations under all Leases, including Borrower's obligations pertaining to 
the maintenance and disposition of tenant security deposits. 

(c) Borrower acknowledges and agrees that the exercise by Lender, either 
directly or by a receiver, of any of the rights conferred under this Section 4 shall not be 
construed to make Lender a lender-in-possession of the Mortgaged Property so long as 
Lender, or an authorized agent of Lender, has not entered into actual possession of the 
Land and the Improvements. The acceptance by Lender of the assignment of the 
Leases pursuant to Section 4(a) shall not at any time or in any event obligate Lender to 
take any action under this Security Instrument or to expend any money or to incur any 
expenses. Lender shall not be liable in any way for any injury or damage to person or 
property sustained by any person or persons, firm or corporation in or about the 
Mortgaged Property unless Lender is a lender-in-possession. Prior to Lender's actual 
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entry into and taking possession of the Mortgaged Property, Lender shall not (1) be 
obligated to perform any of the terms, covenants and conditions contained in any Lease 
(or otherwise have any obligation with respect to any Lease); (2) be obligated to appear 
in or defend any action or proceeding relating to the Lease or the Mortgaged Property; 
or (3) be responsible for the operation, control, care, management or repair of the 
Mortgaged Property or any portion of the Mortgaged Property. The execution of this 
Security Instrument by Borrower shall constitute conclusive evidence that all 
responsibility for the operation, control, care, management and repair of the Mortgaged 
Property is and shall be that of Borrower, prior to such actual entry and taking of 
possession. 

(d) Upon delivery of Notice by Lender to Borrower of Lender's exercise of 
Lender's rights under this Section 4 at any time after the occurrence of an Event of 
Default, and without the necessity of Lender entering upon and taking and maintaining 
control of the Mortgaged Property directly, by a receiver, or by any other manner or 
proceeding permitted by the laws of the Property Jurisdiction, Lender immediately shall 
have all rights, powers and authority granted to Borrower under any Lease, including 
the right, power and authority to modify the terms of any such Lease, or extend or 
terminate any such Lease. 

(e) Borrower shall, promptly upon Lender's request, deliver to Lender an 
executed copy of each residential Lease then in effect. All Leases for residential 
dwelling units shall be acceptable to Lender and shall comply with Program Obligations. 

(f) Borrower shall not enter into any Lease for any portion of the Mortgaged 
Property for non-residential use except with the prior written consent of Lender, and 
Lender's prior written approval of the Lease agreement, consistent with Program 
Obligations. Borrower shall not modify the terms of, or extend or terminate, any Lease 
for non-residential use (including any Lease in existence on the date of this Security 
Instrument) without the prior written consent of Lender. Borrower shall, without request 
by Lender, deliver an executed copy of each non-residential Lease to Lender promptly 
after such Lease is signed. 

All non-residential Leases, including renewals or extensions of existing Leases, shall 
specifically provide that (i) such Leases are subordinate to the lien of this Security 
Instrument, except when approved in writing by Lender in accordance with Program 
Obligations, and (ii) the tenant shall, upon receipt after the occurrence of an Event of 
Default of a written request from Lender, pay all Rents payable under the Lease to 
Lender. 
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(g) Borrower shall not receive or accept Rent under any Lease (whether 
residential or non-residential) for more than two months in advance. 

5. PAYMENT OF INDEBTEDNESS; PERFORMANCE UNDER LOAN 
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DOCUMENTS; PREPAYMENT PREMIUM. Borrower shall pay the Indebtedness when 
due in accordance with the terms of the Note and this Security Instrument and shall 
perform, observe and comply with all other provisions of the Note and this Security 
Instrument. Borrower shall pay a prepayment premium in connection with certain 
prepayments of the Indebtedness, including a payment made after Lender's exercise of 
any right of acceleration of the Indebtedness, as provided in the Note. 

6. EXCULPATION. Except for personal liability expressly provided for in 
this Security Instrument or in the Note or in the Regulatory Agreement, the execution of 
the Note shall impose no personal liability upon Borrower or those parties listed in the 
Section 50 Addendum to the Regulatory Agreement for payment of the Indebtedness 
evidenced thereby, and in the Event of Default, the holder of the Note shall look solely 
to the Mortgaged Property in satisfaction of the Indebtedness and will not seek or 
obtain any deficiency or personal judgment against Borrower or those parties listed in 
the Section 50 Addendum to the Regulatory Agreement, except such judgment or 
decree as may be necessary to foreclose or bar its interest in the Mortgaged Property 
and all other property mortgaged, pledged, conveyed or assigned to secure payment of 
the Indebtedness; provided, that nothing in this Section 6 of this Security Instrument 
and no action so taken shall operate to impair any obligation under the Regulatory 
Agreement of Borrower or those parties listed in the Section 50 Addendum to the 
Regulatory Agreement. 

7. DEPOSITS FOR TAXES, INSURANCE AND OTHER CHARGES. 

(a) Borrower shall pay to and deposit with Lender, together with and in 
addition to the monthly payments of interest or of principal and interest payable under 
the terms of the Note on the first day of each month after the commencement of 
amortization under the Note, and continuing until the debt secured hereby is paid in full, 
the following sums: 

(1) an amount sufficient to provide Lender with funds to pay the next 
mortgage insurance premium if this Security Instrument and the Note are 
insured by HUD, or a monthly service charge, if they are held by HUD, as 
follows: 

Previous editions are obsolete 

(i) If and so long as the Note is insured under the provisions 
of the National Housing Act, as amended, an amount sufficient to 
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accumulate in the hands of Lender one month prior to its due date 
the annual mortgage insurance premium; or 

(ii) If and so long as the Note and this Security Instrument 
are held by HUD, a monthly service charge in an amount equal to 
the lesser of the amount permitted by law or the amount set forth in 
Program Obligations computed for each successive year beginning 
with the first day of the month following the date of this Security 
Instrument, or the first day of the month following assignment, if the 
Note and this Security Instrument are assigned to HUD without 
taking into account delinquencies or prepayment; and 

(2) a sum equal to the ground rents, if any, next due, plus the premiums that 
will next become due and payable on policies of fire and other property 
insurance covering the premises covered hereby, plus water rates, Taxes, 
municipal/government utility charges and special assessments next due 
on the premises covered hereby (all as estimated by Lender) less all 
sums already paid therefore divided by the number of months to the date 
when such ground rents, premiums, water rates, Taxes, municipal/utility 
charges and special assessments will become delinquent, such sums to 
be held by Lender in trust to pay said ground rents, premiums, water 
rates, Taxes, and special assessments; and 

(3) all payments and deposits mentioned in the two preceding subsections of 
this Section and all payments to be made under the Note shall be added 
together and the aggregate amount thereof shall be paid each month in a 
single payment or deposit to be applied by Lender to the following items in 
the order set forth: 

Previous editions are obsolete 

(i) mortgage insurance premium charges under the Contract 
of Insurance; 

(ii) ground rents, if Lender has required them to be escrowed 
with Lender, Taxes, special assessments, water rates, 
municipal/government utility charges, fire and other 
property insurance premiums; 

(iii) interest on the Note; and 

(iv) amortization of the principal of the Note. 
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(b) Borrower shall pay to and deposit with Lender all other escrows and 
deposits, including any Reserve for Replacements. 

(c) Borrower shall deposit with Lender such amounts as may be required by 
any Collateral Agreement and shall perform all other obligations of Borrower under 
each Collateral Agreement. Collateral Agreement deposits shall be held in an 
institution (which may be Lender, if Lender is such an institution) whose deposits or 
accounts are insured or guaranteed by a federal agency and in accordance with 
Program Obligations. 

8. IMPOSITION DEPOSITS. 

(a) In the event Borrower fails to pay any sums provided for in this Security 
Instrument, Lender, at its option, may pay the same. Any excess funds accumulated 
under Section 7(a) remaining after payment of the items therein mentioned, shall be 
credited to subsequent monthly payments of the same nature required thereunder; but 
if any such item shall exceed the estimate therefore, or if Borrower shall fail to pay any 
other governmental or municipal charge, Borrower shall forthwith make good the 
deficiency or pay the charge before the same become delinquent or subject to interest 
or penalties and in default thereof Lender may pay the same. All sums paid or 
advanced by Lender and any sums which Lender may be required to advance to pay 
mortgage insurance premiums shall be added to the Indebtedness and shall bear 
interest from the date of payment at the rate specified in the Note and shall be due and 
payable on demand. In case of termination of the Contract of Insurance by prepayment 
of the Indebtedness in full or otherwise (except as hereinafter provided), accumulations 
under Section 7(a) not required to pay sums due under Section 7(a)(3) shall be 
credited to Borrower. If the Mortgaged Property is sold under foreclosure or is 
otherwise acquired by Lender after an Event of Default, any remaining balance of the 
accumulations under Section 7(a) shall be credited to the principal under the Note as of 
the date of the commencement of foreclosure proceedings or as of the date the 
Mortgaged Property is otherwise acquired; and accumulations under Section 7 shall be 
likewise credited unless required to pay sums due HUD under Section 7(a)(3). The 
amounts deposited under Section 7 and Section 8 are collectively referred to in this 
Security Instrument as the "Imposition Deposits". The obligations of Borrower for 
which the Imposition Deposits are required are collectively referred to in this Security 
Instrument as "Impositions". The amount of the Imposition Deposits shall be 
sufficient to enable Lender to pay applicable Impositions before the last date upon 
which such payment may be made without any penalty or interest charge being added. 
Lender shall maintain records indicating how much of the monthly Imposition Deposits 

and how much of the aggregate Imposition Deposits held by Lender are held for the 
purpose of paying Taxes, insurance premiums and each other obligation of Borrower 
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for which Imposition Deposits are required. Any waiver by Lender of the requirement 
that Borrower remit Imposition Deposits to Lender may be revoked by Lender, in 
Lender's discretion, at any time upon Notice to Borrower. 

(b) Imposition Deposits shall be held in accounts insured or guaranteed by a 
federal agency and in accordance with Program Obligations. Lender shall apply the 
Imposition Deposits to pay Impositions so long as no Event of Default has occurred and 
is continuing. Unless required by Program Obligations, Lender shall not be required to 
pay Borrower any interest, earnings or profits on the Imposition Deposits with the 
exception of the Reserve for Replacement account or residual receipts account (if any). 
Borrower hereby pledges and grants to Lender a security interest in the Imposition 

Deposits as additional security for all of Borrower's obligations under this Security 
Instrument and the Note. Any amounts deposited with Lender under Section 7 shall not 
be trust funds, nor shall they operate to reduce the Indebtedness. 

(c) If Lender receives a bill or invoice for an Imposition, Lender shall pay the 
Imposition from the Imposition Deposits held by Lender. Lender shall have no 
obligation to pay any Imposition to the extent it exceeds Imposition Deposits then held 
by Lender. Lender may pay an Imposition according to any bill, statement or estimate 
from the appropriate public office or insurance company without inquiring into the 
accuracy of the bill, statement or estimate or into the validity of the Imposition. 

(d) If at any time the amount of the Imposition Deposits held by Lender (other 
than the Reserve for Replacement or residual receipts, if any) for payment of a specific 
Imposition exceeds the amount reasonably deemed necessary by Lender plus one­
sixth of such estimate, the excess shall be credited against future installments of 
Imposition Deposits. If at any time the amount of the Imposition Deposits held by 
Lender for payment of a specific Imposition is less than the amount reasonably 
estimated by Lender to be necessary plus one-sixth of such estimate, Borrower shall 
pay to Lender the amount of the deficiency within 15 days after Notice from Lender. 

9. REGULATORY AGREEMENT. Borrower and HUD have executed a 
Regulatory Agreement, which is being recorded simultaneously with this Security 
Instrument, and is incorporated in and made a part of this Security Instrument. Upon 
Default of the Regulatory Agreement and at the direction of HUD, Lender shall declare 
the whole of the Indebtedness to be due and payable. 

10. APPLICATION OF PAYMENTS. If at any time Lender receives, from 
Borrower or otherwise, any amount applicable to the Indebtedness which is less than all 
amounts due and payable at such time, Lender must apply that payment to amounts 
then due and payable in the manner and in the order set forth in Section 7(a)(3). 
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Neither Lender's acceptance of an amount that is less than all amounts then due and 
payable nor Lender's application of such payment in the manner authorized shall 
constitute or be deemed to constitute either a waiver of the unpaid amounts or an 
accord and satisfaction. Notwithstanding the application of any such amount to the 
Indebtedness, Borrower's obligations under this Security Instrument and the Note shall 
remain unchanged. 

11. COMPLIANCE WITH LAWS. Borrower shall comply with all applicable: 
laws; ordinances; regulations; requirements of any Governmental Authority; lawful 
covenants and agreements recorded against the Mortgaged Property; so long as the 
Loan is insured or held by HUD, the Regulatory Agreement, and Program Obligations 
including lead-based paint maintenance requirements of 24 C.F.R. Part 35, subpart G, 
and any successor regulations; including but not limited to those of the foregoing 
pertaining to: health and safety; construction of Improvements on the Mortgaged 
Property; fair housing; civil rights; zoning and land use; Leases; and maintenance and 
disposition of tenant security deposits; and, with respect to all of the foregoing, all 
subsequent amendments, revisions, promulgations or enactments. Borrower shall at all 
times maintain records sufficient to demonstrate compliance with the provisions of this 
Section 11. Borrower shall take appropriate measures to prevent, and shall not engage 
in or knowingly permit, any illegal activities at the Mortgaged Property, including those 
that could endanger tenants or visitors, result in damage to the Mortgaged Property, 
result in forfeiture of the Mortgaged Property, or otherwise impair the lien created by 
this Security Instrument or Lender's interest in the Mortgaged Property. Borrower 
represents and warrants to Lender that no portion of the Mortgaged Property has been 
or will be purchased with the proceeds of any illegal activity. 

12. USE OF PROPERTY. Unless permitted by applicable law and approved 
by Lender, Borrower shall not (a) allow changes in the use for which all or any part of 
the Mortgaged Property is being used at the time this Security Instrument was 
executed, (b) convert any individual dwelling units or common areas to commercial use, 
(c) initiate or acquiesce in a change in the zoning classification of the Mortgaged 
Property that results in any change in permitted use that was in effect at the time of 
initial/final endorsement, (d) establish any condominium or cooperative regime with 
respect to the Mortgaged Property, (e) materially change any unit configurations or 
change the number of units in the Mortgaged Property, (f) combine all or any part of the 
Mortgaged Property with all or any part of a tax parcel which is not part of the 
Mortgaged Property, (g) subdivide or otherwise split any tax parcel constituting all or 
any part of the Mortgaged Property, or (h) so long as the Note is insured or held by 
HUD, permit the Mortgaged Property to be used as transient housing or as a hotel in 
violation of Section 513 of the National Housing Act, as amended. 
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13. PROTECTION OF LENDER'S SECURITY. 

(a) If Borrower fails to perform any of its obligations under this Security 
Instrument, Note or Regulatory Agreement, or if any action or proceeding is 
commenced which purports to affect the Mortgaged Property, Lender's security or 
Lender's rights under this Security Instrument, including eminent domain, insolvency, 
Waste, code enforcement, civil or criminal forfeiture, enforcement of Hazardous 
Materials Laws, fraudulent conveyance or reorganizations or proceedings involving a 
bankrupt or decedent, then Lender at Lender's option may make such appearances, 
advance such sums and take such actions as Lender reasonably deems necessary to 
perform such obligations of Borrower and to protect Lender's interest, including (1) 
payment of fees and out-of-pocket expenses of attorneys (including fees for litigation at 
all levels), accountants, inspectors and consultants, (2) entry upon the Mortgaged 
Property to make repairs or secure the Mortgaged Property, (3) procurement of the 
insurance required by Section 19, and (4) payment of amounts which Borrower has 
failed to pay under Section 16 or any other Section of this Security Instrument. 

(b) Any amounts advanced by Lender for taxes, special assessments, water 
rates, which are liens prior to the Security Instrument, insuring the Project and 
mortgage insurance premiums, paid after an Event of Default, shall be added to, and 
become part of the Indebtedness, and shall be immediately due and payable and shall 
bear interest from the date of the advance until paid at the Interest Rate specified in the 
Note. So long as the Loan is insured or held by HUD, Lender does not have any 
obligation to make advances except as required under Program Obligations, and any 
advance by Lender other than as required by Program Obligations requires prior written 
HUD approval before such advance can be added to the Indebtedness. 

(c) Nothing in Section 13 shall require Lender to incur any expense or take 
any action to protect its security. 

14. INSPECTION. Upon reasonable notice, Lender, its agents, 
representatives, and designees, may make or cause to be made entries upon and 
inspections of the Mortgaged Property (including any environmental inspections and 
tests) during normal business hours, or at any other reasonable time. 

15. BOOKS AND RECORDS; FINANCIAL REPORTING. 

(a) Borrower shall keep and maintain at all times at the Mortgaged Property 
or the management agent's offices, and upon Lender's request shall make available at 
the Mortgaged Property, complete and accurate books of account and records 
(including copies of supporting bills and invoices) adequate to reflect correctly the 
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operation of the Mortgaged Property, and copies of all written contracts, Leases, and 
other instruments which affect the Mortgaged Property. The books, records, contracts, 
Leases and other instruments shall be subject to examination and inspection at any 
reasonable time by Lender. 

(b) If an Event of Default has occurred and is continuing, Borrower shall, at 
Borrower's expense, deliver to Lender upon written demand all books and records 
relating to the Mortgaged Property or its operation, which shall be maintained at the 
Mortgaged Property. 

(c) Borrower authorizes Lender to obtain a credit report on Borrower, at 
Borrower's expense, at any time. 

(d) Within 120 days after the end of each fiscal year of Borrower, Borrower 
shall furnish to Lender a statement of income and expenses of Borrower's operation of 
the Mortgaged Property for that fiscal year, a statement of changes in financial position 
of Borrower relating to the Mortgaged Property for that fiscal year and, when requested 
by Lender, a balance sheet showing all assets and liabilities of Borrower relating to the 
Mortgaged Property as of the end of that fiscal year. If Borrower's fiscal year is other 
than the calendar year, Borrower must also submit to Lender a year-end statement of 
income and expenses within 120 days after the end of the calendar year. Lender also 
may require that any statements, schedules or reports required to be delivered to 
Lender under this Section 15 be audited at Borrower's expense by independent 
certified public accountants acceptable to Lender. If Borrower fails to provide in a 
timely manner the statements, schedules and reports required by this Section 15, 
Lender shall have the right to have Borrower's books and records audited, at 
Borrower's expense, by independent certified public accountants selected by Lender in 
order to obtain such statements, schedules and reports, and all related costs and 
expenses of Lender shall become immediately due and payable and shall become an 
additional part of the Indebtedness. Notwithstanding the foregoing, however, so long as 
the Loan is insured or held by HUD, Borrower's obligation under this subsection (d) 
shall be satisfied by the delivery to Lender, concurrently with its delivery to HUD, of a 
copy of the annual financial statement required to be delivered to HUD in accordance 
with the Regulatory Agreement. 

(e) Borrower shall deliver to Lender, within 15 days, copies of all operating 
budgets, capital budgets, and other records or documents concerning the Mortgaged 
Property or Borrower, reasonably requested by Lender. 
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16. TAXES; OPERATING EXPENSES. 

(a) Subject to the provisions of Section 16(c) and Section 16(d), Borrower 
shall pay, or cause to be paid, all Taxes when due and before the addition of any 
interest, fine, penalty or cost for nonpayment. 

(b) Subject to the provisions of Section 16(c), Borrower shall pay the 
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expenses of operating, managing, maintaining and repairing the Mortgaged Property 
(including insurance premiums, utilities, repairs and replacements) before the last date 
upon which each such payment may be made without any penalty or interest charge 
being added. 

(c) As long as no Event of Default exists and Borrower has timely delivered to 
Lender any bills or premium notice that it has received, Borrower shall not be obligated 
to pay Taxes, insurance premiums or any other individual Imposition to the extent that 
sufficient Imposition Deposits are held by Lender for the purpose of paying that specific 
Imposition. If an Event of Default exists, Lender may exercise any rights Lender may 
have with respect to Imposition Deposits without regard to whether Impositions are then 
due and payable; provided that so long as the Loan is insured by HUD, Lender's 
exercise of its rights shall be subject to Program Obligations pertaining to claims for 
mortgage insurance benefits. Lender shall have no liability to Borrower for failing to pay 
any Impositions to the extent that any Event of Default has occurred and is continuing, 
insufficient Imposition Deposits are held by Lender at the time an Imposition becomes 
due and payable or Borrower has failed to provide Lender with bills and premium notice 
as provided above. 

(d) Borrower, at its own expense, and, so long as the Loan is insured or held 
by HUD, in accordance with the Regulatory Agreement, may contest by appropriate 
legal proceedings, conducted diligently and in good faith, the amount or validity of any 
Imposition other than insurance premiums, if (1) Borrower notifies Lender of the 
commencement or expected commencement of such proceedings, (2) the Mortgaged 
Property is not in danger of being sold or forfeited, (3) Borrower deposits with Lender 
reserves sufficient to pay the contested Imposition, if requested by Lender, and (4) 
Borrower furnishes whatever additional security is required in the proceedings or is 
reasonably requested by Lender, which may include the delivery to Lender of the 
reserves established by Borrower to pay the contested Imposition. 

(e) Borrower shall promptly deliver to Lender a copy of all Notices of, and 
invoices for, Impositions, and if Borrower pays any Imposition directly, Borrower shall 
promptly furnish to Lender receipts evidencing such payments. 
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17. LIENS; ENCUMBRANCES. (a) Borrower shall not permit the grant, 
creation or existence of any mortgage, deed of trust, deed to secure debt, security 
interest or other lien or encumbrance ("Lien") on the Mortgaged Property ( other than 
the lien of this Security Instrument, any tax liens which are imposed before payment is 
due, or any inferior liens which are approved in writing by HUD and Lender), whether 
voluntary, involuntary or by operation of law, and whether or not such Lien has priority 
over the lien of this Security Instrument. (b) Borrower shall not repay any HUD­
approved inferior Lien from proceeds of the Loan nor from Project Assets other than 
from Surplus Cash (as defined in the Regulatory Agreement) or residual receipts, 
except, with the prior written approval of HUD, in the case of an inferior Lien created in 
an operating loss loan insured pursuant to Section 223(d) of the Act or a supplement 
loan insured pursuant to Section 241 of the Act. 

18. PRESERVATION, MANAGEMENT AND MAINTENANCE OF 
MORTGAGED PROPERTY. Borrower (a) shall not commit Waste, (b) shall not 
abandon the Mortgaged Property, (c) shall restore or repair promptly, in a good and 
workmanlike manner, any damaged part of the Mortgaged Property to the equivalent of 
its original condition, or such other condition as Lender may approve in writing, whether 
or not litigation or insurance proceeds or condemnation awards are available to cover 
any costs of such restoration or repair, (d) shall keep the Mortgaged Property in decent, 
safe, and sanitary condition and good repair, including the replacement of Personalty 
and Fixtures with items of equal or better function and quality, all in accordance with 
Program Obligations, (e) shall provide for qualified management of the Mortgaged 
Property by a residential rental property manager, (f) shall give Notice to Lender of and, 
unless otherwise directed in writing by Lender, shall appear in and defend, any action or 
proceeding that could impair the Mortgaged Property, Lender's security or Lender's 
rights under this Security Instrument, (g) shall not (and shall not permit any tenant or 
other person to) remove, demolish or alter the Mortgaged Property or any part of the 
Mortgaged Property except that Borrower may dispose of obsolete or deteriorated 
Fixtures or Personalty if the same are replaced with like items of the same or greater 
quality or value, or make minor alterations which do not impair the Mortgaged Property, 
and (h) so long as the Loan is insured or held by HUD, shall not expend any Project 
funds except from permissible withdrawals of Surplus Cash and except for Reasonable 
Operating Expenses and necessary repairs without the prior written approval of HUD. 
So long as the Loan is insured or held by HUD, all expenses incurred by Borrower in 
connection with the Mortgaged Property shall be incurred in compliance with Program 
Obligations. 
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19. PROPERTY AND LIABILITY INSURANCE. 

(a) Borrower shall keep the Mortgaged Property insured at all times against 
such hazards as Lender may from time to time require, which insurance shall include 
but not be limited to coverage against loss by fire and allied perils, general boiler and 
machinery coverage, builders all-risk and business income coverage. Lender's 
insurance requirements may change from time to time throughout the term of the 
Indebtedness. If Lender so requires, such insurance shall also include sinkhole 
insurance, mine subsidence insurance, earthquake insurance, and, if the Mortgaged 
Property does not conform to applicable zoning or land use laws, building ordinance or 
law coverage. If any of the Improvements are located in an area identified by the 
Federal Emergency Management Agency ( or any successor to that agency) as an area 
having special flood hazards, Borrower shall maintain flood insurance covering such 
Improvements and any machinery, equipment, Fixtures and furnishings contained 
therein that are funded, in whole or in part, with Loan proceeds in an amount at least 
equal to its development or project cost (less estimated land cost) or to the maximum 
limit of coverage made available with respect to the particular type of property under the 
National Flood Insurance Act of 1968, as amended, or its successor statute, whichever 
is less, provided that the amount of flood insurance need not exceed the outstanding 
principal balance of the Note, and flood insurance need not be maintained beyond the 
term of the Note. If Lender determines that flood insurance has not been obtained in 
the required amount, Lender must notify Borrower of Borrower's obligations to obtain 
the proper flood insurance. If Borrower does not obtain such insurance within 45 days 
of the date of this notification, Lender shall purchase such flood insurance on behalf of 
Borrower and may charge Borrower for the cost of premiums and fees incurred by 
Lender in purchasing the flood insurance. 

(b) All premiums on insurance policies required under Section 19(a) shall be 
paid in the manner provided in Section 7, unless Lender has designated in writing 
another method of payment. All such policies shall also be in a form approved by 
Lender. All policies of property damage insurance shall include a non-contributing, non­
reporting mortgage clause in a form approved by Lender, and in favor of Lender (and 
HUD, as their interests appear) and shall name as loss payee Lender, its successors 
and assigns. Lender shall have the right to hold the original policies or duplicate 
original policies of all insurance required by Section 19(a). Borrower shall promptly 
deliver to Lender a copy of all renewal and other notices received by Borrower with 
respect to the policies and all receipts for paid premiums. At least 30 days prior to the 
expiration date of a policy, Borrower shall deliver to Lender evidence of continuing 
coverage in form satisfactory to Lender. 
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(c) Borrower shall maintain at all times commercial general liability insurance, 
workers' compensation insurance and such other liability, errors and omissions and 
fidelity insurance coverages as Lender may from time to time require, or shall require 
any appropriate party to maintain at all times commercial general liability insurance, 
workers' compensation insurance and such other liability, errors and omissions and 
fidelity insurance coverages as Lender may from time to time require or such other 
insurance coverage as required by Program Obligations. 

(d) All insurance policies and renewals of insurance policies required by this 
Section 19 shall be in such amounts and for such periods as Lender may from time to 
time require, and shall be issued by insurance companies satisfactory to Lender and in 
accordance with Program Obligations. Lender shall have the right to effect insurance in 
the event Borrower fails to comply with this Section. 

(e) Borrower shall comply with all insurance requirements and shall not permit 
any condition to exist on the Mortgaged Property that would invalidate any part of any 
insurance coverage that this Security Instrument requires Borrower to maintain. 

(f) In the event of loss, Borrower shall give immediate written Notice to the 
insurance carrier and to Lender. Borrower hereby authorizes and appoints Lender as 
attorney-in-fact for Borrower to make proof of loss, to adjust and compromise any 
claims under policies of property damage insurance, to appear in and prosecute any 
action arising from such property damage insurance policies, to collect and receive the 
proceeds of property damage insurance, and to deduct from such proceeds Lender's 
expenses incurred in the collection of such proceeds. This power of attorney is coupled 
with an interest and therefore is irrevocable. Borrower shall notify Lender of any 
payment received from any insurer. Lender shall (1) hold the balance of such proceeds 
to be used to reimburse Borrower for the cost of restoring and repairing the Mortgaged 
Property to the equivalent of its original condition or to a condition approved by Lender, 
or (2) apply the balance of such proceeds to the payment of the Indebtedness, whether 
or not then due. No amount applied to the reduction of the principal amount of the 
Indebtedness in accordance with this Section 19(f) shall be considered an optional 
prepayment as the term is used in this Security Instrument and the Note secured 
hereby, nor relieve Borrower from continuing to make regular monthly payments in the 
amount required by the Note. To the extent Lender determines to apply insurance 
proceeds to restoration, Lender shall do so in accordance with Lender's then-current 
policies relating to the restoration of casualty damage on similar multifamily properties; 
provided that so long as the Loan is insured or held by HUD, insurance proceeds shall 
be applied as approved by HUD and in accordance with Program Obligations pursuant 
to Section 19(g) below. 
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(g) Lender shall not exercise its option to apply insurance proceeds to the 
payment of the Indebtedness if all of the following conditions are met: (1) no Event of 
Default (or any event which, with the giving of Notice or the passage of time, or both, 
would constitute an Event of Default) has occurred and is continuing; (2) Lender 
determines, in its discretion, that there will be sufficient funds to complete the 
restoration; (3) Lender determines, in its discretion, that the rental income from the 
Mortgaged Property after completion of the restoration will be sufficient to meet all 
operating costs and other expenses, Imposition Deposits, deposits to reserves and loan 
repayment obligations relating to the Mortgaged Property; and (4) Lender determines, 
in its discretion, that the restoration will be completed before the earlier of (A) one year 
before the maturity date of the Note or (B) one year after the date of the loss or 
casualty. Further, so long as the Loan is insured by HUD, Lender may not exercise its 
option to apply insurance proceeds to the payment of the Indebtedness without the 
prior written approval of HUD. In seeking this approval, Lender shall provide evidence 
acceptable to HUD that there has been a total loss of the Mortgaged Property such that 
complete restoration is improbable. If HUD fails to give its approval to the use or 
application of such funds within 60 days after the written request by Lender, Lender 
may use or apply such funds for any of the purposes specified herein without the 
approval of HUD. 

(h) If the Mortgaged Property is sold at a foreclosure sale or Lender or HUD 
acquire title to the Mortgaged Property, Lender and HUD, as applicable, shall 
automatically succeed to all rights of Borrower in and to any insurance policies and 
unearned insurance premiums and in and to the proceeds of property damage 
insurance resulting from any damage to the Mortgaged Property prior to such sale or 
acquisition. 

20. CONDEMNATION. 

(a) Borrower shall promptly notify Lender of any action or proceeding relating 
to any condemnation or other taking, or conveyance in lieu thereof, of all or any part of 
the Mortgaged Property, whether direct or indirect condemnation. Borrower shall 
appear in and prosecute or defend any action or proceeding relating to any 
condemnation unless otherwise directed by Lender in writing. Borrower authorizes and 
appoints Lender as attorney-in-fact for Borrower to commence, appear in and 
prosecute, in Lender's or Borrower's name, any action or proceeding relating to any 
condemnation and to settle or compromise any claim in connection with any 
condemnation. This power of attorney is coupled with an interest and therefore is 
irrevocable. However, nothing contained in this Section 20 shall require Lender to incur 
any expense or take any action. Borrower hereby transfers and assigns to Lender all 
right, title and interest of Borrower in and to any award or payment with respect to (1) 
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any condemnation, or any conveyance in lieu of condemnation, and (2) any damage to 
the Mortgaged Property caused by governmental action that does not result in a 
condemnation. 

(b) All awards of compensation in connection with condemnation for public 
use of or a taking of any of the Mortgaged Property shall be paid to Lender to be 
applied (1) to fees, costs and expenses (including reasonable attorneys' fees) incurred 
by Lender; and (2) to the amount due under the Note secured hereby in (i) amounts 
equal to the next maturing installment or installments of principal and (ii) with any 
balance to be credited to the next payment due under the Note. After payment to 
Lender of all fees, costs and expenses (including reasonable attorneys' fees) incurred 
by Lender under this Section 20, all awards of damages in connection with any 
condemnation for public use of or damage to the Mortgaged Property, shall be paid to 
Lender to be applied to an account held for and on behalf of Borrower, which account 
shall, at the option of Lender, either be applied to the amount due under the Note as 
specified in the preceding sentence, or be disbursed for the restoration. No amount 
applied to the reduction of the principal amount due in accordance with this 
Section 20(b) shall be considered an optional prepayment as the term is used in this 
Security Instrument and the Note secured hereby, nor relieve Borrower from making 
regular monthly payments commencing on the first day of the first month following the 
date of receipt of the award. Lender is hereby authorized in the name of Borrower to 
execute and deliver necessary releases or approvals or to appeal from such awards. 

21. TRANSFERS OF THE MORTGAGED PROPERTY OR INTERESTS IN 
BORROWER. 

(a) So long as the Loan is insured or held by HUD, Borrower shall not, without 
the prior written approval of HUD, convey, assign, transfer, pledge, hypothecate, 
encumber or otherwise dispose of the Mortgaged Property or any interest therein or 
permit the conveyance, assignment or transfer of any interest in Borrower (if the effect 
of such conveyance, assignment or transfer is the creation or elimination of a Principal), 
unless permitted by Program Obligations. Lender may charge Borrower a fee, in 
accordance with Program Obligations, for Lender's additional responsibilities related to 
Borrower's actions in this Section 21. Borrower need not obtain the prior written 
approval of HUD for: (1) a conveyance of the Mortgaged Property at a judicial or non­
judicial foreclosure sale under this Security Instrument, (2) inclusion of the Mortgaged 
Property in a bankruptcy estate by operation of law under the United States Bankruptcy 
Code, or (3) acquisition of an interest by inheritance or by Court decree. 

(b) If the Loan is no longer insured or held by HUD, Borrower shall not 
convey, assign, transfer, pledge, hypothecate, encumber or otherwise dispose of the 
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Mortgaged Property or any interest therein or permit the conveyance, assignment or 
transfer of any interest in Borrower without the prior written approval of Lender in its 
sole discretion. 

22. EVENTS OF DEFAULT. The occurrence of any one or more of the 
following shall constitute either a Monetary Event of Default or a Covenant Event of 
Default under this Security Instrument: 

(a) Monetary Event of Default: Any failure by Borrower to pay or deposit 
when due any amount required by the Note or Section 7(a) or (b) of this Security 
Instrument. 

(b) Covenant Events of Default shall include: 

(1) fraud or material misrepresentation or material omission by 
Borrower, any of its officers, directors, trustees, general partners, 
members, managers or any guarantor in connection with (i) the 
Loan Application for or creation of the Indebtedness, (ii) any 
financial statement, rent roll, or other report or information provided 
to Lender during the term of the Indebtedness, or (iii) any request 
for Lender's consent to any proposed action under this Security 
Instrument or the Note; 

(2) the commencement of a forfeiture action or proceeding, whether 
civil or criminal, which, in Lender's reasonable judgment, could 
result in a forfeiture of the Mortgaged Property or otherwise 
materially impair the lien created by this Security Instrument or 
Lender's interest in the Mortgaged Property; 

(3) any material failure by Borrower to perform or comply with any of its 
obligations under this Security Instrument (other than those 
specified in Section 22(a) and Section 22(b)(1) and (b)(2)), as and 
when required, which continues for a period of 30 days after Notice 
of such failure by Lender to Borrower. However, no such Notice 
shall apply in the case of any such material failure which could, in 
Lender's judgment, absent immediate exercise by Lender of a right 
or remedy under this Security Instrument, result in harm to Lender 
or impairment of the Note or this Security Instrument; and, 

(4) so long as the Loan is insured or held by HUD, any failure by 
Borrower to perform any of its obligations as and when required 

Previous editions are obsolete HUD MF Security Instrument HUD-94000M (06/14) 

Case 3:22-cv-02118-X   Document 180   Filed 03/10/23    Page 222 of 287   PageID 5013



App.327

30 

under the Regulatory Agreement, which failure continues beyond 
the applicable cure period, if any, specified in the Regulatory 
Agreement; however, Violations under the terms of the Regulatory 
Agreement may only be treated as a default under this Security 
Instrument if HUD instructs Lender to treat them as such. 

(c) Lender shall deliver to the Principal(s) of Borrower, Notice, as provided in 
Section 31, within five (5) Business Days in each case where Lender has 
delivered Notice to Borrower of an Event of Default, in order to provide the 
Principal(s) an opportunity to cure either a Monetary Event of Default or a 
Covenant Event of Default. 

23. REMEDIES CUMULATIVE. Each right and remedy provided in this 
Security Instrument is distinct from all other rights or remedies under this Security 
Instrument, the Note, or so long as the Loan is insured or held by HUD, HUD's 
remedies under the Regulatory Agreement or afforded by applicable law, and each 
shall be cumulative and may be exercised concurrently, independently, or successively, 
in any order. 

24. FORBEARANCE. 

(a) So long as the Loan is insured by HUD, Lender shall not without obtaining 
the prior written consent of HUD, take any of the following actions: extend the time for 
payment of all or any part of the Indebtedness; reduce the payments due under this 
Security Instrument or the Note; release anyone liable for the payment of any amounts 
under this Security Instrument or the Note; accept a renewal of the Note; modify the 
terms and time of payment of the Indebtedness; join in any extension or subordination 
agreement; release any Mortgaged Property; take or release other or additional 
security; modify the rate of interest or period of amortization of the Note or change the 
amount of the monthly installments payable under the Note; and otherwise modify this 
Security Instrument or the Note. However, if the Contract of Insurance has been 
terminated, Lender may (but shall not be obligated to) agree with Borrower to any of the 
aforementioned actions in this Section and Lender shall not have to give Notice to or 
obtain the consent of any guarantor or third-party obligor. 

(b) Any forbearance by Lender in exercising any right or remedy under the 
Note, this Security Instrument, or any other Loan Document or otherwise afforded by 
applicable law, shall not be a waiver of or preclude the exercise of any right or remedy. 
The acceptance by Lender of payment of all or any part of the Indebtedness after the 
due date of such payment, or in an amount that is less than the required payment, shall 
not be a waiver of Lender's right to require prompt payment when due of all other 

Previous editions are obsolete HUD MF Security Instrument HUD-94000M (06/14) 

Case 3:22-cv-02118-X   Document 180   Filed 03/10/23    Page 223 of 287   PageID 5014



App.328

31 

payments on account of the Indebtedness or to exercise any right or remedy for any 
failure to make prompt payment. Enforcement by Lender of any security for the 
Indebtedness shall not constitute an election by Lender of remedies so as to preclude 
the exercise of any other right available to Lender. Lender's receipt of any proceeds or 
awards under Section 19 and Section 20 shall not operate to cure or waive any Event of 
Default. 

25. LOAN CHARGES. If any applicable law limiting the amount of interest or 
other charges permitted to be collected from Borrower in connection with the Loan is 
interpreted so that any interest or other charge provided for in any Loan Document, 
whether considered separately or together with other charges provided for in any Loan 
Document, violates that law, and Borrower is entitled to the benefit of that law, that 
interest or charge is hereby reduced to the extent necessary to eliminate that violation. 
The amounts, if any, previously paid to Lender in excess of the permitted amounts shall 
be applied by Lender to reduce the principal of the Indebtedness. For the purpose of 
determining whether any applicable law limiting the amount of interest or other charges 
permitted to be collected from Borrower has been violated, all Indebtedness that 
constitutes interest, as well as all other charges made in connection with the 
Indebtedness that constitute interest, shall be deemed to be allocated and spread 
ratably over the stated term of the Note. Unless otherwise required by applicable law, 
such allocation and spreading shall be effected in such a manner that the rate of 
interest so computed is uniform throughout the stated term of the Note. 

26. WAIVER OF STATUTE OF LIMITATIONS. To the extent permitted by 
law, Borrower hereby waives the right to assert any statute of limitations as a bar to the 
enforcement of the lien of this Security Instrument or to any action brought to enforce 
any of the Loan Documents. 

27. WAIVER OF MARSHALLING. Notwithstanding the existence of any other 
security interests in the Mortgaged Property held by Lender or by any other party, 
Lender shall have the right to determine the order in which any or all of the Mortgaged 
Property shall be subjected to the remedies provided in this Security Instrument and the 
Note or applicable law. Lender shall have the right to determine the order in which any 
or all portions of the Indebtedness are satisfied from the proceeds realized upon the 
exercise of such remedies. Borrower and any party who now or in the future acquires a 
security interest in the Mortgaged Property and who has actual or constructive notice of 
this Security Instrument waives any and all right to require the marshalling of assets or 
to require that any of the Mortgaged Property be sold in the inverse order of alienation 
or that any of the Mortgaged Property be sold in parcels or as an entirety in connection 
with the exercise of any of the remedies permitted by applicable law or provided in this 
Security Instrument. 
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28. FURTHER ASSURANCES. Borrower shall execute, acknowledge, and 
deliver, at its sole cost and expense, all further acts, deeds, conveyances, assignments, 
estoppel certificates, financing statements, transfers and assurances as Lender may 
require from time to time in order to better assure, grant, and convey to Lender the 
rights intended to be granted, now or in the future, to Lender under this Security 
Instrument and the Note. 

29. ESTOPPEL CERTIFICATE. Within ten (10) days after a request from 
Lender, Borrower shall deliver to Lender a written statement, signed and acknowledged 
by Borrower, certifying to Lender or any person designated by Lender, as of the date of 
such statement, (a) that the Note, (so long as the Loan is insured by HUD, the 
Regulatory Agreement) and this Security Instrument are unmodified and in full force 
and effect (or, if there have been modifications, that the Note, (so long as the Loan is 
insured by HUD, the Regulatory Agreement) and this Security Instrument are in full 
force and effect as modified and setting forth such modifications); (b) the unpaid 
principal balance of the Note; (c) the date to which interest under the Note has been 
paid; (d) that Borrower is not in default in paying the Indebtedness or in performing or 
observing any of the covenants or agreements contained in this Security Instrument, 
and the Note and (so long as the Loan is insured or held by HUD, the Regulatory 
Agreement) (or, if Borrower is in default, describing such default in reasonable detail); 
(e) whether or not there are then existing any setoffs or defenses known to Borrower 
against the enforcement of any right or remedy of Lender under the Note, (so long as 
the Loan is insured or held by HUD, the Regulatory Agreement) and this Security 
Instrument; and (f) any additional facts requested by Lender. 

30. GOVERNING LAW; CONSENT TO JURISDICTION AND VENUE. 

(a) This Security Instrument and the Note, if it does not itself expressly 
identify the law that is to apply to it, shall be governed by the laws of the jurisdiction in 
which the Land is located ("Property Jurisdiction"), except so long as the Loan is 
insured or held by HUD and solely as to rights and remedies of HUD as such local or 
state laws may be preempted by federal law. 

(b) Borrower agrees that any controversy arising under or in relation to the 
Note or this Security Instrument shall be litigated exclusively in the Property Jurisdiction 
except as, so long as the Loan is insured or held by HUD and solely as to rights and 
remedies of HUD, federal jurisdiction may be appropriate pursuant to any federal 
requirements. The state courts, and with respect to HU D's rights and remedies, federal 
courts, and Governmental Authorities in the Property Jurisdiction shall have exclusive 
jurisdiction over all controversies which shall arise under or in relation to the Note, any 
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security for the Indebtedness, or this Security Instrument. Borrower irrevocably 
consents to service, jurisdiction, and venue of such courts for any such litigation and 
waives any other venue to which it might be entitled by virtue of domicile, habitual 
residence or otherwise. 

31. NOTICE. 

(a) All notices, demands and other communications ("Notice") under or 

33 

concerning this Security Instrument shall be in writing. Each Notice shall be addressed 
to the intended recipients at their respective addresses set forth in this Security 
Instrument, and shall be deemed given on the earliest to occur of (1) the date when the 
Notice is received by the addressee; (2) the first Business Day after the Notice is 
delivered to a recognized overnight courier service, with arrangements made for 
payment of charges for next Business Day delivery; or (3) the third Business Day after 
the Notice is deposited in the United States mail with postage prepaid, certified mail, 
return receipt requested. As used in this Section 31, the term ("Business Day") 
means any day other than a Saturday or a Sunday, a federal holiday or holiday in the 
state where the Project is located or other day on which the federal government or the 
government of the state where the Project is located is not open for business. When 
not specifically designated as a Business Day, the term "day" shall refer to a calendar 
day. Failure of Lender to send Notice to Borrower or its Principal(s) shall not prevent 
the exercise of Lender's rights or remedies under this Security Instrument or under the 
Loan Documents. 

(b) Any party to this Security Instrument may change the address to which 
Notices intended for it are to be directed by means of Notice given to the other party in 
accordance with this Section 31. Each party agrees that it shall not refuse or reject 
delivery of any Notice given in accordance with this Section 31, that it shall 
acknowledge, in writing, the receipt of any Notice upon request by the other party and 
that any Notice rejected or refused by it shall be deemed for purposes of this Section 31 
to have been received by the rejecting party on the date so refused or rejected, as 
conclusively established by the records of the U.S. Postal Service or the courier service. 
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(c) Any Notice under the Note which does not specify how Notice is to be 
given shall be given in accordance with this Section 31. 

BORROWER: 
D4DS LLC 
Attn: Timothy Barton 
1755 Wittington Place, Suite 340 
Dallas, TX 75234 

PRINCIPAL(S): 
Timothy Barton 
1755 Wittington Place, Suite 340 
Dallas, TX 75234 

LENDER: 
Greystone Servicing Corporation, Inc. 
Attn: General Counsel 
419 Belle Air Lane 
Warrenton, VA 20186 

TLB 2012 Irrevocable Trust 
Attn: Saskya Bedoya 
1755 Wittington Place, Suite 340 
Dallas, TX 75234 

34 

32. SALE OF NOTE; CHANGE IN SERVICER. The Note or a partial interest 
in the Note (together with this Security Instrument) may be sold one or more times 
without prior Notice to Borrower. A sale may result in a change of the loan servicer. 
There also may be one or more changes of the loan servicer unrelated to a sale of the 
Note. If there is a sale or transfer of all or a partial interest in the Note or a change of 
the loan servicer, Lender shall be responsible for ensuring that Borrower is given Notice 
of the sale, transfer and/or change. Any loan servicer, including any loan servicer 
resulting from any changes mentioned above, must be approved by HUD in accordance 
with Program Obligations. 

33. SINGLE ASSET BORROWER. Until the Indebtedness is paid in full or 
unless otherwise approved in writing by HUD so long as the Loan is insured or held by 
HUD, (a) Borrower shall be a single purpose entity and shall maintain the assets of the 
Mortgaged Property in segregated accounts and (b) Borrower (1) shall not acquire any 
real or personal property other than the Mortgaged Property and personal property 
related to the operation and maintenance of the Mortgaged Property, and so long as 
the Loan is insured or held by HUD, except pursuant to the Regulatory Agreement and 
Program Obligations and (2) shall not own or operate any business other than the 
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management and operation of the Mortgaged Property, and so long as the Loan is 
insured or held by HUD, except pursuant to the Regulatory Agreement and Program 
Obligations. 

34. SUCCESSORS AND ASSIGNS BOUND. This Security Instrument shall 
bind, and the rights granted by this Security Instrument shall inure to, the respective 
successors and assigns of Lender and Borrower. 

35. JOINT AND SEVERAL LIABILITY. If more than one person or entity 

35 

signs this Security Instrument as Borrower, the obligations of such persons and entities 
shall be joint and several. 

36. RELATIONSHIP OF PARTIES; NO THIRD-PARTY BENEFICIARY. 

(a) The relationship between Lender and Borrower shall be solely that of 
creditor and debtor, respectively, and nothing contained in this Security Instrument shall 
create any other relationship between Lender and Borrower. Borrower agrees that it is 
not a third-party beneficiary to the Contract of Insurance between HUD and Lender, as 
more fully set forth in 24 C.F.R. Part 207, Subpart B. 

(b) No creditor of any party to this Security Instrument and no other person 
(the term "person" includes, but is not limited to, any commercial or governmental entity 
or institution) shall be a third-party beneficiary of this Security Instrument, the Note, or 
so long as the Loan is insured or held by HUD, the Regulatory Agreement. Without 
limiting the generality of the preceding sentences, (1) any servicing arrangement 
between Lender and any loan servicer for loss sharing or interim advancement of funds 
shall constitute a contractual obligation of such loan servicer that is independent of the 
obligation of Borrower for the payment of the Indebtedness, (2) Borrower shall not be a 
third-party beneficiary of any servicing arrangement, and (3) no payment by the loan 
servicer under any servicing arrangement shall reduce the amount of the Indebtedness. 

37. SEVERABILITY; AMENDMENTS. The invalidity or unenforceability of 
any provision of this Security Instrument shall not affect the validity or enforceability of 
any other provision, and all other provisions shall remain in full force and effect. This 
Security Instrument contains the entire agreement among the parties as to the rights 
granted and the obligations assumed in this Security Instrument. This Security 
Instrument may not be amended or modified except by a writing signed by the party 
against whom enforcement is sought. 

38. RULES OF CONSTRUCTION. The captions and headings of the 
Sections of this Security Instrument are for convenience only and shall be disregarded 
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in construing this Security Instrument. Any reference in this Security Instrument to an 
"Exhibit" or a "Section" shall, unless otherwise explicitly provided, be construed as 
referring, respectively, to an Exhibit attached to this Security Instrument or to a 
Section of this Security Instrument. All Exhibits attached to or referred to in this 
Security Instrument are incorporated by reference into this Security Instrument. Use of 
the singular in this Security Instrument includes the plural and use of the plural includes 
the singular. As used in this Security Instrument, the term "including" means 
"including, but not limited to." 

39. LOAN SERVICING. All actions regarding the servicing of the Note, 
including the collection of payments, the giving and receipt of Notice, inspections of the 
Mortgaged Property, inspections of books and records, and the granting of consents 
and approvals, may be taken by the HUD-approved loan servicer unless Borrower 
receives Notice to the contrary. If Borrower receives conflicting Notices regarding the 
identity of the loan servicer or any other subject, any such Notice from Lender shall 
govern; provided that so long as the Loan is insured or held by HUD, if Borrower 
receives conflicting Notice regarding the identity of the loan servicer or any other 
subject, any such Notice from Lender shall govern unless there is a Notice from HUD 
and, in all cases, any Notice from HUD governs notwithstanding any Notice from any 
other party. 

40. DISCLOSURE OF INFORMATION. To the extent permitted by law, 
Lender may furnish information regarding Borrower or the Mortgaged Property to third 
parties with an existing or prospective interest in the servicing, enforcement, evaluation, 
performance, purchase or securitization of the Indebtedness, including but not limited to 
trustees, master servicers, special servicers, rating agencies, and organizations 
maintaining databases on the underwriting and performance of multifamily mortgage 
loans. 

41. NO CHANGE IN FACTS OR CIRCUMSTANCES. Borrower certifies that 
all information in the application for the Loan submitted to Lender (the "Loan 
Application") and in all financial statements, rent rolls, reports, certificates and other 
documents submitted in connection with the Loan Application are complete and 
accurate in all material respects and that there has been no material adverse change in 
any fact or circumstance that would make any such information incomplete or 
inaccurate. The submission of false or incomplete information shall be a Covenant 
Event of Default. 

42. ESTOPPEL. The Lender is not the agent of HUD. Any action by Lender 
in exercising any right or remedy under this Security Instrument shall not be a waiver or 
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preclude the exercise by HUD of any right or remedy which HUD might have under the 
Regulatory Agreement or other Program Obligations. 

43. ACCELERATION; REMEDIES. If a Monetary Event of Default occurs 
and is continuing for a period of thirty (30) days, Lender, at Lender's option, may 
declare the Indebtedness to be immediately due and payable without further demand, 
and may invoke the power of sale and any other remedies permitted by applicable law 
or provided in this Security Instrument or in the Note. Following a Covenant Event of 
Default, Lender, at Lender's option, but so long as the Loan is insured or held by HUD, 
only after receipt of the prior written approval of HUD, may declare the Indebtedness to 
be immediately due and payable without further demand, and may invoke the power of 
sale and any other remedies permitted by applicable law or provided in this Security 
Instrument or in the Note. Borrower acknowledges that the power of sale granted in 
this Security Instrument may be exercised by Lender without prior judicial hearing. 
Lender shall be entitled to collect all costs and expenses incurred in pursuing such 
remedies, including reasonable attorneys' fees (including but not limited to appellate 
litigation), costs of documentary evidence, abstracts and title reports. 

44. FEDERAL REMEDIES. In addition to any rights and remedies set forth in 
the Regulatory Agreement, HUD has rights and remedies under federal law so long as 
HUD is the insurer or holder of the Loan, including but not limited to the right to 
foreclose pursuant to the Multifamily Mortgage Foreclosure Act of 1981, 12 U.S.C. 3701 
et seq., as amended, when HUD is the holder of the Note. 

45. REMEDIES FOR WASTE. In addition to any other rights and remedies 
set forth in the Note and this Security Instrument or those available under applicable 
law, including exemplary damages where permitted, the following remedies for Waste 
by Borrower are available to Lender as necessary to give complete redress to Lender 
for Lender's loss or damage: 

(a) the exercise of the remedies available to Lender during the existence of a 
Covenant Event of Default, as set forth in Section 43 of this Security Instrument; 

(b) an injunction prohibiting future Waste or requiring correction of Waste 
already committed, but only to the extent that Waste has impaired or threatens to 
impair Lender's security; and 

(c) recovery of damages, limited by the amount of Waste, to the extent that 
Waste has impaired Lender's security. So long as the Loan is insured or held by HUD, 
any recovery of damages by Lender or HUD for Waste shall be applied, at the sole 
discretion of HUD, (1) to fees, costs and expenses (including reasonable attorneys' 
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fees) incurred by Lender; (2) to remedy Waste of the Mortgaged Property, (3) to the 
Indebtedness or (4) for any other purpose designated by HUD. 

46. TERMINATION OF HUD RIGHTS AND REFERENCES. At such time as 
HUD no longer insures or holds the Note, (a) all rights and responsibilities of HUD shall 
conclude, all mortgage insurance and references to mortgage insurance premiums, all 
references to HUD, GNMA and Program Obligations and related terms and provisions 
shall cease, and all rights and obligations of HUD shall terminate; (b) all obligations and 
responsibilities of Borrower to HUD shall likewise terminate; and (c) all obligations and 
responsibilities of Lender to HUD shall likewise terminate; provided, however, nothing 
contained in this Section 46, shall in any fashion discharge Borrower from any 
obligations to HUD under the Regulatory Agreement or Program Obligations or Lender 
from any obligations to HUD under Program Obligations, which occurred prior to 
termination of the Contract of Insurance. The provisions of this Section 46 shall be 
given effect automatically upon the termination of the Contract of Insurance or the 
transfer of this Security Instrument by HUD to another party, provided that upon the 
request of Borrower, Lender or the party to whom the Security Instrument has been 
transferred, at no cost to HUD, HUD shall execute such documents as may be 
reasonably requested to confirm the provisions of this Section 46. 

47. CONSTRUCTION FINANCING. The Indebtedness represents funds to 
be used in the construction of certain Improvements on the Land, in accordance with 
the Building Loan Agreement which is incorporated herein by reference to the same 
extent and effect as if fully set forth and made herein (provided, however, that if and to 
the extent that the Building Loan Agreement is inconsistent herewith, this Security 
Instrument shall govern). If the construction of the Improvements to be made pursuant 
to the Building Loan Agreement are not made in accordance with the terms of said 
Building Loan Agreement, or Borrower otherwise defaults under the Building Loan 
Agreement, Lender, after due Notice to Borrower, or any subsequent owner, is hereby 
vested with full and complete authority to enter upon the Land to employ watchmen to 
protect such Improvements from depredation or injury and to preserve and protect the 
Personalty therein, to continue any and all outstanding contracts for the erection and 
completion of said Improvements, to make and enter into any contracts and obligations 
wherever necessary, either in its own name or in the name of Borrower, or other owner, 
and to pay and discharge all debts, obligations, and liabilities incurred thereby. All such 
sums so advanced by Lender (exclusive of advances of the principal of the 
Indebtedness) shall be added to the principal of the Indebtedness secured hereby and 
all shall be secured by this Security Instrument and shall be due and payable on 
demand with interest at the rate provided in the Note, but no such advances shall be 
insured unless same are specifically approved by HUD prior to the making thereof. The 
Indebtedness shall, at the option of Lender or holder of this Security Instrument and the 
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Note, become due and payable on the failure of Borrower, or other owner, to keep and 
perform any of the covenants, conditions and agreements of the Building Loan 
Agreement. This covenant shall be terminated upon the completion of the 
Improvements to the satisfaction of Lender and the making of the final advance as 
provided in the Building Loan Agreement. 

48. ENVIRONMENTAL HAZARDS. 

(a) Definitions: 

(1) "Hazardous Materials" means petroleum and petroleum products 
and compounds containing them, including gasoline, diesel fuel 
and oil; explosives; flammable materials; radioactive materials; 
polychlorinated biphenyls ("PCBs") and compounds containing 
them; lead and lead-based paint; asbestos or asbestos-containing 
materials in any form that is or could become friable; underground 
or above-ground storage tanks, whether empty or containing any 
substance; any substance the presence of which on the Mortgaged 
Property is prohibited by any Governmental Authority; any 
substance that requires special handling; and any other material or 
substance now or in the future defined as a "hazardous substance," 
"hazardous material," "hazardous waste," "toxic substance," "toxic 
pollutant," "contaminant," or "pollutant" within the meaning of any 
Hazardous Materials Law. 

(2) "Hazardous Materials Laws" means all federal, state, and local 
laws, ordinances and regulations and standards, rules, policies and 
other governmental requirements, administrative rulings and court 
judgments and decrees in effect now or in the future and including 
all amendments that relate to Hazardous Materials and apply to 
Borrower or to the Mortgaged Property. Hazardous Materials Laws 
include, but are not limited to, the Comprehensive Environmental 
Response, Compensation and Liability Act, 42 U.S.C. 

Previous editions are obsolete 

Section 9601, et seq., the Resource Conservation and Recovery 
Act, 42 U.S.C. Section 6901, et seq., the Toxic Substance Control 
Act, 15 U.S.C. Section 2601, et seq., the Clean Water Act, 33 
U.S.C. Section 1251, et seq., and the Hazardous Materials 
Transportation Act, 49 U.S.C. Section 5101, et seq., and their state 
analogs. 
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(3) "Environmental Permit" means any permit, license, or other 
authorization issued under any Hazardous Materials Law with 
respect to any activities or businesses conducted on or in relation 
to the Mortgaged Property. 

(b) Except for (1) matters covered by a written program of operations and 
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maintenance approved in writing by Lender ("O&M Program"); (2) matters described in 
paragraph (c) of this Section 48; or (3) (for so long as the Loan is insured or held by 
HUD) matters covered by Program Obligations that may differ from this Section 48 (with 
respect to lead based paint requirements, for example), Borrower shall not cause or 
permit any of the following: 

(i) any occurrence or condition on the Mortgaged Property or any 
other property of Borrower that is adjacent to the Mortgaged 
Property, which occurrence or condition is or may be in violation of 
Hazardous Materials Laws; or 

(ii) any violation of or noncompliance with the terms of any 
Environmental Permit with respect to the Mortgaged Property or 
any property of Borrower that is adjacent to the Mortgaged 
Property. 

The matters described in clauses (i) and (ii) above are referred to collectively in this 
Section 48 as "Prohibited Activities or Conditions." 

(c) Prohibited Activities and Conditions shall not include the safe and lawful 
use and storage of quantities of (1) supplies, cleaning materials and petroleum products 
customarily used in the operation and maintenance of comparable multifamily 
properties; (2) cleaning materials, personal grooming items and other items sold in 
containers for consumer use and used by tenants and occupants of residential dwelling 
units in the Mortgaged Property; and (3) petroleum products used in the operation and 
maintenance of motor vehicles and motor-operated equipment from time to time 
located on the Mortgaged Property's parking areas, so long as all of the foregoing are 
used, stored, handled, transported and disposed of in compliance with Hazardous 
Materials Laws. 

(d) Borrower shall take all commercially reasonable actions (including the 
inclusion of appropriate provisions in any Leases executed after the date of this 
Security Instrument) to prevent its employees, agents, and contractors, and all tenants 
and other occupants from causing or permitting any Prohibited Activities or Conditions. 
Borrower shall not lease or allow the sublease or use of all or any portion of the 
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Mortgaged Property to any tenant or subtenant for nonresidential use by any user that, 
in the ordinary course of its business, would cause or permit any Prohibited Activity or 
Condition. 

(e) If an O&M Program has been established with respect to Hazardous 
Materials, Borrower shall comply in a timely manner with, and cause all employees, 
agents, and contractors of Borrower and any other persons encompassed by the O&M 
Program and present on the Mortgaged Property to comply with the O&M Program. All 
costs of performance of Borrower's obligations under any O&M Program shall be paid 
by Borrower, and Lender's out-of-pocket costs incurred in connection with the 
monitoring and review of the O&M Program and Borrower's performance shall be paid 
by Borrower upon demand by Lender. Any such out-of-pocket costs of Lender which 
Borrower fails to pay promptly shall become an additional part of the Indebtedness as 
provided in Section 13; provided that so long as the Loan is insured by HUD, no 
advances made by Lender under this subsection (e) shall become an additional part of 
the Indebtedness unless such advances receive the prior written approval of HUD and 
provided further that unless approved by HUD, Lender shall have no obligation to make 
any such advances. 

(f) Borrower represents and warrants to Lender that, except as previously 
disclosed by Borrower to Lender in writing: 

(1) Borrower has not at any time engaged in, caused or permitted any 
Prohibited Activities or Conditions; 

(2) to the best of Borrower's knowledge after reasonable and diligent 
inquiry, no Prohibited Activities or Conditions exist or have existed; 

(3) the Mortgaged Property does not now contain any underground 
storage tanks, and, to the best of Borrower's knowledge after 
reasonable and diligent inquiry, the Mortgaged Property has not 
contained any underground storage tanks in the past. If there is an 
underground storage tank located on the Mortgaged Property that 
has been previously disclosed by Borrower to Lender in writing, 
that tank complies with all requirements of Hazardous Materials 
Laws; 

(4) Borrower has complied with all Hazardous Materials Laws, 
including all requirements for notification regarding releases of 
Hazardous Materials. Without limiting the generality of the 
foregoing, Borrower has obtained all Environmental Permits 
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required for the operation of the Mortgaged Property in accordance 
with Hazardous Materials Laws now in effect and all such 
Environmental Permits are in full force and effect; 

(5) no event has occurred with respect to the Mortgaged Property that 
constitutes, or with the passing of time or the giving of Notice would 
constitute, noncompliance with the terms of any Environmental 
Permit; 

(6) to the best of Borrower's knowledge after reasonable and diligent 
inquiry, there are no actions, suits, claims or proceedings, pending 
or threatened, that involve the Mortgaged Property and allege, 
arise out of, or relate to any Prohibited Activity or Condition; and 

(7) Borrower has not received any complaint, order, notice of violation 
or other communication from any Governmental Authority with 
regard to air emissions, water discharges, noise emissions or 
Hazardous Materials, or any other environmental, health or safety 
matters affecting the Mortgaged Property or any other property of 
Borrower that is adjacent to the Mortgaged Property that have not 
previously been resolved legally. 

The representations and warranties in this Section 48 shall be continuing 
representations and warranties that shall be deemed to be made by Borrower 
throughout the term of the Loan, until the Indebtedness has been paid in full. 

(g) Borrower shall promptly notify Lender in writing upon the occurrence of 
any of the following events: 

(1) Borrower's discovery of any Prohibited Activity or Condition; 

(2) Borrower's receipt of or knowledge of any complaint, order, notice 
of violation or other communication from any Governmental 
Authority or other person with regard to present or future alleged 
Prohibited Activities or Conditions or any other environmental, 
health or safety matters affecting the Mortgaged Property or any 
other property of Borrower that is adjacent to the Mortgaged 
Property; and 

(3) any representation or warranty in this Section 48 becoming untrue 
after the date of this Security Instrument. 

Previous editions are obsolete HUD MF Security Instrument HUD-94000M (06/14) 

Case 3:22-cv-02118-X   Document 180   Filed 03/10/23    Page 235 of 287   PageID 5026



App.340

43 

Any such Notice given by Borrower shall not relieve Borrower of, or result in a waiver of, 
any obligation under this Security Instrument, the Note, or any other Loan Document. 

(h) Borrower shall pay promptly the costs of any environmental inspections, 
tests or audits ("Environmental Inspections") required by Lender in connection with 
any foreclosure or deed in lieu of foreclosure, or as a condition of Lender's consent to 
any transfer under Section 21, or required by Lender following a reasonable 
determination by Lender that Prohibited Activities or Conditions may exist. Any such 
costs incurred by Lender (including the fees and out-of-pocket costs of attorneys and 
technical consultants whether incurred in connection with any judicial (appellate or 
otherwise) or administrative process or otherwise) which Borrower fails to pay promptly 
shall become an additional part of the Indebtedness as provided in Section 13; provided 
that so long as the Loan is insured by HUD, no advances made by Lender under this 
subsection (h) shall become an additional part of the Indebtedness unless such 
advances receive the prior written approval of HUD and provided further that unless 
approved by HUD, Lender shall have no obligation to make such further advances. The 
results of all Environmental Inspections made by Lender shall at all times remain the 
property of Lender and Lender shall have no obligation to disclose or otherwise make 
available to any party other than Borrower, and so long as the Loan is insured by HUD, 
to HUD, such results or any other information obtained by Lender in connection with its 
Environmental Inspections. Lender hereby reserves the right, and Borrower hereby 
expressly authorizes Lender, to make available to any party, including any prospective 
bidder at a foreclosure sale of the Mortgaged Property, the results of any Environmental 
Inspections made by Lender with respect to the Mortgaged Property. Borrower 
consents to Lender notifying any party (either as part of a notice of sale or otherwise) of 
the results of any of Lender's Environmental Inspections. Borrower acknowledges that 
Lender cannot control or otherwise assure the truthfulness or accuracy of the results of 
any of its Environmental Inspections and that the release of such results to prospective 
bidders at a foreclosure sale of the Mortgaged Property may have a material and 
adverse effect upon the amount which a party may bid at such sale. Borrower agrees 
that Lender shall have no liability whatsoever as a result of delivering the results of any 
of its Environmental Inspections to any third party, and Borrower hereby releases and 
forever discharges Lender from any and all claims, damages, or causes of action, 
arising out of, connected with or incidental to the results of, the delivery of any of 
Lender's Environmental Inspections. 

(i) If any investigation, site monitoring, containment, clean-up, restoration or 
other remedial work ("Remedial Work") is necessary to comply with any Hazardous 
Materials Law that has or acquires jurisdiction over the Mortgaged Property or the use, 
operation or improvement of the Mortgaged Property under any Hazardous Materials 
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Law, Borrower shall, by the earlier of (1) the applicable deadline required by the 
Hazardous Materials Law or (2) thirty (30) days after Notice from Lender demanding 
such action, begin performing the Remedial Work, and thereafter diligently prosecute it 
to completion, and shall in any event complete the work by the time required by 
applicable Hazardous Materials Law. If Borrower fails to begin on a timely basis or 
diligently prosecute any required Remedial Work, Lender may, at its option, cause the 
Remedial Work to be completed, in which case Borrower shall reimburse Lender on 
demand for the cost of doing so. So long as the Loan is insured by HUD, no advances 
made by Lender under this subsection (i) shall become part of the Indebtedness as 
provided in Section 13 unless such advances receive the prior written approval of HUD 
and provided further that unless approved by HUD, Lender shall have no obligation to 
make any such advances. 

U) Borrower shall cooperate with any inquiry by any Governmental Authority 
and shall comply with any governmental or judicial order which arises from any alleged 
Prohibited Activity or Condition. 

(k) Borrower shall indemnify, and if Borrower is located in a State that 
requires an indemnification agreement separate and apart from this Security 
Instrument, Borrower shall provide said indemnification agreement to Lender, hold 
harmless and defend (1) Lender, (2) any prior owner or holder of the Note, (3) the loan 
servicer, (4) any prior loan servicer, (5) the officers, directors, shareholders, partners, 
employees and trustees of any of the foregoing, and (6) the heirs, legal representatives, 
successors and assigns of each of the foregoing (collectively, "lndemnitees") from and 
against all proceedings, claims, damages, penalties and costs (whether initiated or 
sought by Governmental Authorities or private parties), including fees and out of pocket 
expenses of attorneys and expert witnesses, investigatory fees, and remediation costs, 
whether incurred in connection with any judicial (including appellate) or administrative 
process or otherwise, arising directly or indirectly from any of the following except where 
the Mortgaged Property became contaminated subsequent to any transfer of ownership 
which was approved in writing by Lender (and so long as the Loan is insured or held by 
HUD, by HUD), provided such transferee assumes in writing all obligations of Borrower 
with respect to Prohibited Activities or Conditions: 

(i) any breach of any representation or warranty of Borrower in this 
Section 48; 

(ii) any failure by Borrower to perform or comply with any of its 
obligations under this Section 48; 
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(iii) the existence or alleged existence of any Prohibited Activity or 
Condition; 

(iv) the actual or alleged violation of any Hazardous Materials Law. 

(I) Counsel selected by Borrower to defend lndemnitees shall be subject to 
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the approval of those lndemnitees. However, any lndemnitee may elect to defend any 
claim or legal or administrative proceeding at Borrower's expense. 

(m) Borrower shall not, without the prior written consent of those lndemnitees 
who are named as parties to a claim or legal or administrative proceeding ("Claim"), 
settle or compromise the Claim if the settlement (1) results in the entry of any judgment 
that does not include as an unconditional term the delivery by the claimant or plaintiff to 
Lender of a written release of those lndemnitees, satisfactory in form and substance to 
Lender; or (2) may materially and adversely affect Lender, as determined by Lender in 
its discretion. 

(n) Borrower's obligation to indemnify the lndemnitees shall not be limited or 
impaired by any of the following, or by any failure of Borrower or any guarantor to 
receive Notice of or consideration for any of the following: 

(1) any amendment or modification of any Loan Document; 

(2) any extensions of time for performance required by any Loan 
Document; 

(3) the accuracy or inaccuracy of any representations and warranties 
made by Borrower under this Security Instrument or any other Loan 
Document; 

(4) the release of Borrower or any other person, by Lender or by 
operation of law, from performance of any obligation under any 
Loan Document; 

(5) the release or substitution in whole or in part of any security for the 
Indebtedness; and 

(6) Lender's failure to properly perfect any lien or security interest 
given as security for the Indebtedness. 

(o) Borrower shall, at its own cost and expense, do all of the following: 
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(1) pay or satisfy any judgment or decree that may be entered against 
any lndemnitee or lndemnitees in any legal or administrative 
proceeding incident to any matters against which lndemnitees are 
entitled to be indemnified under this Section 48; 

(2) reimburse lndemnitees for any expenses paid or incurred in 
connection with any matters against which lndemnitees are entitled 
to be indemnified under this Section 48; and 

(3) reimburse lndemnitees for any and all expenses, including fees 
and out-of-pocket expenses of attorneys and expert witnesses, 
paid or incurred in connection with the enforcement by lndemnitees 
of their rights under this Section 48, or in monitoring and 
participating in any legal (including appellate) or administrative 
proceeding. 

(p) In any circumstances in which the indemnity under this Section 48 
applies, Lender may employ its own legal counsel and consultants to prosecute, defend 
or negotiate any claim or legal or administrative proceeding and Lender, with the prior 
written consent of Borrower (which shall not be unreasonably withheld, delayed or 
conditioned), may settle or compromise any action or legal or administrative 
proceeding. Borrower shall reimburse Lender upon demand for all costs and expenses 
incurred by Lender, including all costs of settlements entered into in good faith, and the 
fees and out of pocket expenses of such attorneys (including but not limited to appellate 
litigation) and consultants. 

(q) The provisions of this Section 48 shall be in addition to any and all other 
obligations and liabilities that Borrower may have under applicable law or under other 
Loan Documents, and each lndemnitee shall be entitled to indemnification under this 
Section 48 without regard to whether Lender or that lndemnitee has exercised any 
rights against the Mortgaged Property or any other security, pursued any rights against 
any guarantor, or pursued any other rights available under the Loan Documents or 
applicable law. If Borrower consists of more than one entity, the obligation of those 
entities to indemnify the lndemnitees under this Section 48 shall be joint and several. 
The obligation of Borrower to indemnify the lndemnitees under this Section 48 shall 
survive any repayment or discharge of the Indebtedness, any foreclosure proceeding, 
any foreclosure sale, any delivery of any deed in lieu of foreclosure, and any release of 
record of the lien of this Security Instrument. Notwithstanding anything in Section 48 to 
the contrary, so long as the Loan is insured or held by HUD, indemnification costs and 
reimbursements to Lender or to any or all lndemnitees shall be paid only from the 
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available proceeds of an appropriate insurance policy or from Surplus Cash or other 
escrow accounts. 
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(r) So long as the Loan is insured or held by HUD, all references to Lender in 
this Section 48 shall also be construed to refer to HUD as its interest appears (solely as 
determined by HUD) and all notifications to Lender must also be made to HUD and all 
Lender approvals and exercises of discretion by Lender under this Section 48 must first 
have the prior written approval of HUD, provided, that, so long as the Loan is insured or 
held by HUD, the reference to Lender as an lndemnitee shall be construed to refer to 
HUD, and Borrower's obligations to indemnify HUD as an lndemnitee shall remain in 
effect in accordance with this Section 48, notwithstanding the termination or expiration 
of insurance of the Loan by HUD. 

(s) To the extent any HUD environmental requirements or standards are 
inconsistent or conflict with the provisions of this Section 48, the HUD requirements or 
standards shall control so long as the Loan is insured or held by HUD. 

49. (See Exhibit B) 

ATTACHED EXHIBITS. The following Exhibits are attached to this Security 
Instrument: 

Exhibit A 

Exhibit B 

Previous editions are obsolete 

Description of the Land (required). 

Modifications to Security Instrument 
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IN WITNESS WHEREOF, Borrower has signed and delivered this Security Instrument 
or has caused this Security Instrument to be signed and delivered by its duly authorized 
representative, as a sealed instrument. 

040S LLC, 
a Texas limited liability cr'\...,..,..,.T'ff'r....._ 

ST ATE OF TEXAS 

COUNTY OF l:::tv~ 
§ 
§ 
§ 

The foregoing instrument was acknowledged before me on this _ll_ day of 
~, 20J_1,-by Timothy Barton, President of 040S LLC., a Texas limited liability 
company. 

SASKYA BEDOYA 
Notary Public, State of Texas 

My Commission Expires 
July 21, 2018 Notaa C) 'Li' l 

Printed Name of Notary: __;::~==.....;~kliJ-<l....=----D.'-~ .......... ===,,.. ...... IJ-. _______ _ 

My Commission Expires: _-S_£-<l~v-Q=--"-l _, f)QJ=---="-l:...>.,g __ 
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TRACT 1: 

HUD Project Number: 113-35683 
Project Name: Bellwether Ridge Apartments 

EXHIBIT A 
DESCRIPTION OF THE LAND 

Being all of LOTS 1A1 AND 3A1, BLOCK A, HUNTINGTON RIDGE, an Addition to the 
City of DeSoto, Dallas County, Texas, according to the Plat thereof recorded in 
Instrument Number 201700293233, Official Public Records, Dallas County, Texas. 

TRACT 2: 

Non-exclusive easement right as created and described in Easement Grant executed 
by DeSoto Ridge Apartments, Ltd., as Granter, to Branch Banking and Trust Company, 
as Grantee, dated December 27, 2013, filed December 31, 2013, under Clerk's File No. 
201300390459, Real Property Records, Dallas County, Texas over the following 
described tract of land: 

Lot 2, Block A, Huntington Ridge, an Addition to the City of DeSoto, Dallas County, 
Texas, according to the Map or Plat thereof recorded under Clerk's File No. 
200600427008, Map Records, Dallas County, Texas. 
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EXHIBIT B 
MODIFICATIONS TO SECURITY INSTRUMENT 

The following modifications are made to the text of the Security Instrument of which this 
Exhibit is a part: 

ADDENDUM 
(TEXAS) 

HUD Project Number: 113-35683 
Project Name: Bellwether Ridge Apartments 

The following sections are inserted into the Security Instrument and made a part thereof: 
43. Accelerations/ Remedies: 

If Lender invokes the power of sale, Lender may, by and through the Trustee, or 
otherwise, sell or offer for sale the Mortgaged Property in such portions, order and parcels as 
Lender may determine, with or without having first taken possession of the Mortgaged Property, 
to the highest bidder for cash at public auction. Such sale shall be made at the courthouse 
door of the county in which all or any part of the Land to be sold is situated (whether the parts 
or parcel, if any, situated in different counties are contiguous or not, and without the necessity 
of having any Personalty present at such sale) on the first Tuesday of any month between the 
hours of 10:00 a.m. and 4:00 p.m., after advertising the time, place and terms of sale and that 
portion of the Mortgaged Property to be sold by posting or causing to be posted written or 
printed notice of sale at least twenty-one (21) days before the date of the sale at the courthouse 
door of the county in which the sale is to be made and at the courthouse door of any other 
county in which a portion of the Land may be situated, and by filing such notice with the County 
Clerk(s) of the county(s) in which all or a portion of the Land may be situated, which notice may 
be posted and filed by the Trustee acting, or by any person acting for the Trustee, and Lender 
has, at least twenty-one (21) days before the date of the sale, served written or printed notice of 
the proposed sale by certified mail on each debtor obligated to pay the Indebtedness according 
to Lender's records by the deposit of such notice, enclosed in a postpaid wrapper, properly 
addressed to such debtor at debtor's most recent address as shown by Lender's records, in a 
post office or official depository under the care and custody of the United States Postal Service. 
The affidavit of any person having knowledge of the facts to the effect that such service was 
completed shall be prima facie evidence of the fact of service. 

49. Trustee: 
(a) Trustee may resign by giving of notice of such resignation in writing to Lender. If 

Trustee shall die, resign or become disqualified from acting under this Instrument or shall fail or 
refuse to act in accordance with this Instrument when requested by Lender or if for any reason 
and without cause Lender shall prefer to appoint a substitute trustee to act instead of the 
original Trustee named in this Instrument or any prior successor or substitute trustee, Lender 
shall have full power to appoint a substitute trustee and, if preferred, several substitute trustees 
in succession who shall succeed to all the estate, rights, powers and duties of the original 
Trustee named in this Instrument. Such appointment may be executed by an authorized 
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officer, agent or attorney-in-fact of Lender (whether acting pursuant to a power of attorney or 
otherwise), and such appointment shall be conclusively presumed to be executed with authority 
and shall be valid and sufficient without proof of any action by Lender. 

(b) Any successor Trustee appointed pursuant to this Section shall, without any 
further act, deed or conveyance, become vested with all the estates, properties, rights, powers 
and trusts of the predecessor Trustee with like effect as if originally named as Trustee in this 
Instrument; but, nevertheless, upon the written request of Lender or such successor Trustee, 
the Trustee ceasing to act shall execute and deliver an instrument transferring to such 
successor Trustee, all the estates, properties, rights, powers and trusts of the Trustee so 
ceasing to act, and shall duly assign, transfer and deliver any of the property and monies held 
by the Trustee ceasing to act to the successor Trustee. 

(c) Trustee may authorize one or more parties to act on Trustee's behalf to perform 
the ministerial functions required of Trustee under this Instrument, including the transmittal and 
posting of any notices. 

THE SECURITY INSTRUMENT SHALL BE PREPARED TO CONFORM TO THE 
REQUIREMENTS OF THE LOCAL FILING JURISDICTION IN WHICH THE DOCUMENT IS 
TO BE RECORDED AND FILED. 

Filed and Recorded 
Official Public Records 
John F. Warren, County Clerk 
Dallas County, TEXAS 
10/24/2017 10:12:24 AM 
$226.00 
201700300652 

~~. 
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PROMISSORY NOTE 

$3,800,000.00 October ltf, 2017 

FOR VALUE RECEIVED, JMJ DEVELOPMENT, LLC, a Texas limited liability 
company ("Borrower"), having an address of 1755 Wittington Place, Suite 340, Farmers Branch, 
Texas 75234, hereby promises to pay to the order of SOUTHERN PROPERTIES CAPITAL, 
LTD, a British Virgin Islands corporation (together with its successors and assigns and any 
subsequent holders of this Promissory Note, the "Lender"), as hereinafter provided, the principal 
sum of THREE MILLION EIGHT HUNDRED THOUSAND AND NO/lO0THS 
DOLLARS ($3,800,000.00) or so much thereof as may be advanced or readvanced by Lender 
from time to time hereunder to or for the benefit or account of Borrower, together with interest 
thereon at the Note Rate (as hereinafter defined), and otherwise in strict accordance with the 
terms and provisions hereof. 

ARTICLE ONE 
DEFINITIONS 

1.1 Defined Terms. Any capitalized terms used in this Promissory Note ("Note") are 
defined as they are introduced or in Section 4.22 hereof. All terms used herein, whether or not 
defined hereof, and whether used in singular or plural form. shall be deemed to refer to the object 
of such term whether such is singular or plural in nature, as the context may suggest or require. 

ARTICLE II 
PAYMENT TERMS 

2.1 Payment o[ Principal and Interest. Prior to any Event of Default. as defined in 
Section 2.8 hereof, interest on the principal balance of this Note shall accrue at the rate of five 
percent (5.0%) per annum ("Applicable Rate"). No payments shall be due hereunder until May 
1, 2020 ("Maturity Date"), when the entire remaining unpaid principal balance of this Note and 
any and all accrued but unpaid interest herein shall be due and payable in full. 

2.2 Application. Except as expressly provided herein to the contrary, all payments on 
this Note shall be applied in the following order of priority: (i) the payment or reimbursement of 
any expenses, costs or obligations (other than the outstanding principal balance hereof and 
interest hereon), including, without limitation, any and all fees owed to Lender, for which either 
Borrower shall be obligated or Lender shall be entitled pursuant to the provisions of this Note or 
the other Loan Documents, (ii) the payment of accrued but unpaid interest hereon. and (iii) the 
payment of all or any portion of the principal balance hereof then outstanding hereunder, in the 
direct order of maturity. If an Event of Default exists under this Note or under any of the other 
Loan Documents, then Lender may, at the sole option of Lender, apply any such payments, at 
any time and from time to time, to any of the items specified in clauses (i), (ii) or (iii) above 
without regard to the order of priority otherwise specified in this Section and any application to 
the outstanding principal balance hereof may be made in either direct or inverse order of 
maturity. 
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2.3 Pavments. All payments under this Note made to Lender shall be made on the 
first (1st) day of each month, without offset, in lawful money of the United States of America, 
which shall at the time of payment be legal tender in payment of all debts and dues, public and 
private. Payments by check or draft shall not constitute payment in immediately available funds 
until the required amount is actually received by Lender in full. Payments in immediately 
available funds received by Lender in the place designated for payment on a Business Day prior 
to 12:00 noon Central time at said place of payment shall be credited prior to the close of 
business on the Business Day received, while payments received by Lender on a day other than a 
Business Day or after 12:00 noon Central time on a Business Day shall not be credited until the 
next succeeding Business Day. l f any payment of principal or interest on this Note shall become 
due and payable on a day other than a Business Day, such payment shall be made on the next 
succeeding Business Day. Any sueh extension of time for payment shall be included 111 

computing interest which has accrued and shall be payable in connection with such payment. 

2.4 Complllation Period. Interest on the indebtedness evidenced by this Note shall be 
computed on the basis of a three hundred sixty (360) day year and shall accrue at the Applicable 
Rate on the actual number of days elapsed for any whole month in which interest is being 
calculated, but on the actual number of days for any partial month in which interest is being 
calculated. In computing the number of days during which interest accrues, the day on which 
funds are initially advanced shall be included regardless of the time of day such advance is made, 
and the day on which funds are repaid shall be included unless repayment is credited prior to the 
close of business on the Business Day received. 

2.5 Prepayment. This Note may not be prepaid in part or in full. 

2.6 Unconditional Pavment. Borrower is and shall be obligated to pay all principal, 
interest and any and all other amounts which become payable under this Note or under any of the 
other Loan Documents absolutely and unconditionally and without any abatement, 
postponement, diminution or deduction whatsoever and without any reduction for counterclaim 
or setoff whatsoever. If at any time any payment received by Lender hereunder shall be deemed 
by a court of competent jurisdiction to have been a voidable preference or fraudulent conveyance 
under any Debtor Relief Law, then the obligation to make such payment shall survive any 
cancellation or satisfaction of this Note or return thereof to Borrower and shall not be discharged 
or satisfied with any prior payment thereof or cancellation of this Note, but shall remain a valid 
and binding obligation enforceable in accordance with the terms and provisions hereot'. and such 
payment shall be immediately due and payable upon demand. 

2. 7 Partial or Incomplete Paymenls. Remittances in payment of any part of this Note 
other than in the required amount in immediately available funds at the place where this Note is 
payable shall not, regardless of any receipt or credit issued therefor, constitute payment until the 
required amount is actually received by Lender in full in accordance herewith and shall be made 
and accepted subject to the condition that any check or draft may be handled for collection in 
accordance with the practice of the collecting bank or banks. Acceptance by Lender of any 
payment in an amount less than the full amount then due shall be deemed an acceptance on 
account only, and the failure to pay the entire amount then due shall be and continue to be an 
Event of Default in the payment of this Note. 
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2.8 /n1eres1 on Unpaid lnleresl, Late Pa)llnenl Charges: Defiwlt ln1eres/ Rafe, Etc. In 
the event any payment of interest is not paid on the date when due, interest shall accrue thereon 
as set forth herein on a compounded basis until paid in full. Further, in the event any Monthly 
Payment is not paid within ten (10) days of the date when due, Borrower shall pay a late 
payment charge in an amount equal to five percent (5%) of the late payment in order to offset 
Lender's increased administrative costs resulting from such late payment. For so long as any 
Event of Default exists under this Note or under any of the other Loan Documents, and in 
addition to all other rights and remedies of Lender hereunder, interest shall accrue on the 
outstanding principal balance hereof at the Default Interest Rate, and such accrued interest shall 
be immediately due and payable. Borrower acknowledges that it would be extremely difficult or 
impracticable to determine Lender's actual damages resulting from any late payment or Event of 
Default, and such late charges and accrued interest are reasonable estimates of those damages 
and do not constitute a penalty. Borrower shall also pay an additional $35.00 fee for any check 
which is not honored. 

ARTICLE Ill 
EVENT OF DEFAULT AND REMEDIES 

3.1 Even/ o( Defi1ult. The occurrence or happening, at any time and from time to 
time, of any one or more of the following shall immediately constitute an "Event of Default" 
under this Note: 

(a) Prior to the Maturity Date, by acceleration or otherwise, Borrower shall 
fail, refuse or neglect to pay and satisfy, in full and in the applicable method and manner 
required, any required payment of principal or interest or any other portion of the 
indebtedness evidenced by this Note as and when the same shall become due and payable 
or within five (5) days of such date, whether at the stipulated due date thereof, at a date 
fixed for payment, or immediate/I' on the Maturity Date, by acceleration or otherwise 
Borrower shall fail, refuse or neglect to pay and satisfy in full and in the applicable 
method and manner required, the indebtedness evidenced by this Note; or 

(b) The occurrence of any other default, breach or event of default as defined 
in or under this Note or any other Loan Document that remains uncured under and 
pursuant to the provisions of this Note or any other Loan Document. 

3.2 Remedies. Upon the occurrence of an Event of Default, Lender shall have the 
immediate right, at the sole discretion of Lender and without notice. demand, presentment, notice 
of nonpayment or nonperformance, protest, notice of protest, notice of intent to accelerate, notice 
of acceleration, or any other notice or any other action (ALL OF WHICH BORROWER 
HEREBY EXPRESSLY WAIVES AND RELINQUISHES) (i) to declare the entire unpaid 
balance of the indebtedness evidenced by this Note (including, without limitation. the 
outstanding principal balance hcreot: including all sums advanced or accrued hereunder or under 
any other Loan Document, and all accrued but unpaid interest thereon) at once immediately due 
and payable (and upon such declaration, the same shall be at once immediately due and payable) 
and may be collected forthwith. whether or not there has been a prior demand for payment and 
regardless of the stipulated date of maturity. (ii) to foreclose any liens and security interests 
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securing payment hereof or thereof (including, without limitation, any liens and security interests 
covering any portion of the mortgaged Property), and (iii) to exercise any of Lender's other 
rights, powers, recourses and remedies under this Note, under any other Loan Document, or at 
law or in equity, and the same (a) shall be cumulative and concurrent, (b) may be pursued 
separately, singly, successively, or concurrently against Borrower or others obligated for the 
repayment of this Note or any part hereof, or against any one or more of them, or against the 
mortgaged Property, at the sole discretion of Lender, (c) may be exercised as often as occasion 
therefor shall arise, it being agreed by Borrower that the exercise, discontinuance of the exercise 
of or failure to exercise any of the same shall in no event be construed as a waiver or release 
thereof or of any other right, remedy, or recourse, and (d) are intended to be, and shall be, 
nonexclusive. All rights and remedies of Lender hereunder and under the other Loan Documents 
shall extend to any period atkr the initiation of foreclosure proceedings, judicial or otherwise, 
with respect to the mortgaged Property or any portion thereof. Without limiting the provisions of 
Section 4.18 hereof, if this Note, or any part hereof, is collected by or through an attorney-at-law, 
Borrower agrees to pay all costs and expenses of collection, including, but not limited to, 
Lender's attorneys' fees. whether or not any legal action shall be instituted to enforce this Note 
and whether or not such attorneys' fees shall be related to any bankruptcy proceeding of 
Borrower. 

ARTICLE IV 
GENERAL PROVISIONS 

4.1 No Waiver: Amendment. No failure to accelerate the indebtedness evidenced by 
this Note by reason of an Event of Default hereunder, acceptance of a partial or past due 
payment, or indulgences granted from time to time shall be construed (i) as a novation of this 
Note or as a reinstatement of the indebtedness evidenced by this Note or as a waiver of such right 
of acceleration or of the right of Lender thereafter to insist upon strict compliance with the terms 
of this Note, or (ii) to prevent the exercise ofsueh right of acceleration or any other right granted 
under this Note, under any of the other Loan Documents or by any applicable laws. Borrower 
hereby expressly waives and relinquishes the benefit of any statute or rule of law or equity now 
provided, or which may hereafter be provided, which would produce a result contrary to or in 
conflict with the foregoing. The failure to exercise any remedy available to Lender shall not be 
deemed to be a waiver of any rights or remedies of Lender under this Note or under any of the 
other Loan Documents, or at law or in equity. No extension of the time for the payment of this 
Note or any installment due hereunder, made by agreement with any person now or hereafter 
liable for the payment of this Note. shall operate to release, discharge, modi!'.)', change or affect 
the original liability of Borrower under this Note, either in whole or in part. unless Lender 
specifically, unequivocally and expressly agrees otherwise in writing. This Note may not be 
changed orally, but only by an agreement in writing signed by the party against whom 
enforcement of any waiver, change. or modification is sought. 

4.2 Waivers. EXCEPT AS SPECIFICALLY PROVIDED IN THE LOAN 
DOCUMENTS TO THE CONTRARY, BORROWER AND ANY ENDORSERS OR 
GUARANTORS HEREOF SEVERALLY WAIVE AND RELINQUISH PRESENTMENT FOR 
PAYMENT, DEMAND, NOTICE OF NONPAYMENT OR NONPERFORMANCE, 
PROTEST, NOTICE OF PROTEST, NOTICE OF INTENT TO ACCELERATE, NOTICE OF 
ACCELERATION OR ANY OTHER NOTICES OR ANY OTHER ACTION. BORROWER 
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AND ANY ENDORSERS OR GUARANTORS HEREOF SEVERALLY WAIVE AND 
RELINQUISH, TO THE FULLEST EXTENT PERMITfED BY LAW, ALL RIGHTS TO THE 
BENEFITS OF ANY MORATORIUM, REINSTATEMENT, MARSHALfNG, 
FORBEARANCE, VALUATION, STAY, EXTENSION, REDEMPTION, APPRAISEMENT, 
EXEMPTION AND HOMESTEAD NOW OR HEREAFTER PROVIDED BY THE 
CONSTITUTION AND LAWS OF THE UNITED STATES OF AMERICA AND OF EACH 
STATE THEREOF, BOTH AS TO ITSELF AND IN AND TO ALL OF ITS PROPERTY, 
REAL AND PERSONAL, AGAINST THE ENFORCEMENT AND COLLECTION OF THE 
OBLIGATIONS EVIDENCED BY THIS NOTE OR BY THE OTHER LOAN DOCUMENTS. 

4.3 ln!eres/ Provisions. 

(a) Savings Clause. It is expressly stipulated and agreed to be the intent of 
Borrower and Lender at all times to comply strictly with the applicable Texas law 
governing the maximum rate or amount of interest payable on the indebtedness evidenced 
by this Note (or applicable United States federal law to the extent that it permits Lender 
to contract for, charge, take, reserve or receive a greater amount of interest than under 
Texas law). If the applicable law is ever judicially interpreted so as to render usurious 
any amount (i) contracted for, charged, taken, reserved or received pursuant to this Note, 
any of the other Loan Documents or any other communication or writing by or between 
Borrower and Lender related to the transaction or transactions that are the subject matter 
of the Loan Documents, (ii) contracted for, charged, taken, reserved or received by 
reason of Lender's exercise of the option to accelerate the maturity of this Note, or 
(iii) Borrower will have paid or Lender will have received by reason of any voluntary 
prepayment by Borrower of this Note, then it is Borrower's and Lender's express intent 
that all amounts charged in excess of the Maximum Lawful Rate shall be automatically 
canceled, ab initio, and all amounts in excess of the Maximum Lawful Rate theretofore 
collected by Lender shall be credited on the principal balance of this Note ( or, if this Note 
has been or would thereby be paid in full, refunded to Borrower), and the provisions of 
this Note and the other Loan Documents shall immediately be deemed reformed and the 
amounts thereafter collectible hereunder and thereunder reduced. without the necessity of 
the execution of any new document, so as to comply with the applicable law, but so as to 
permit the recovery of the fullest amount otherwise called for hereunder and thereunder; 
provided, however, if this Note has been paid in full before the end of the stated term of 
this Note, then Borrower and Lender agree that Lender shall, with reasonable promptness 
after Lender discovers or is advised by Borrower that interest was received in an amount 
in excess of the Maximum Lawful Rate. either refund such excess interest to Borrower 
and/or credit such excess interest against this Note then owing by Borrower to Lender. 
Borrower hereby agrees that as a condition precedent to any claim seeking usury 
penalties against Lender, Borrower will provide written notice to Lender, advising 
Lender in reasonable detail of the nature and amount of the violation. and Lender shall 
have sixty (60) days after receipt of such notice in which to correct such usury violation, 
if any, by either refunding such excess interest to Borrower or crediting such excess 
interest against this Note then owing by Borrower to Lender. All sums contracted for, 
charged, taken, reserved or received by Lender for the use, forbearance or detention of 
any debt evidenced by this Note shall, to the extent permitted by applicable law, be 
amortized or spread, using the actuarial method, throughout the stated term of this Note 
(including any and all renewal and extension periods) until payment in full so that the 
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rate or amount of interest on account of this Note does not exceed the Maximum Lawful 
Rate from time to time in effect and applicable to this Note for so long as debt is 
outstanding. Notwithstanding anything to the contrary contained herein or in any of the 
other Loan Documents, it is not the intention of Lender to accelerate the maturity of any 
interest that has not accrued at the time of such acceleration or to collect unearned 
interest at the time of such acceleration. 

4.4 Use o( Funds. Borrower hereby warrants, represents and covenants that (i) the 
loan evidenced by this Note is made to Borrower solely for the purpose of acquiring real 
property for commercial purposes or carrying on a business or commercial enterprise, (ii) all 
proceeds of this Note shall be used only for business and commercial purposes, and (iii) no funds 
disbursed hereunder shall be used for personal, family, agricultural or household purposes. 

4.5 Further Assurnnces and Corrections. From time to time, at the request of Lender, 
Borrower will (i) promptly correct any defect, error or omission which may be discovered in the 
contents of this Note or in any other Loan Document or in the execution or acknowledgment 
thereof; (ii) execute, acknowledge, deliver, record and/or file ( or cause to be executed, 
acknowledged, delivered, recorded and/or filed) such further documents and instruments 
(including, without limitation, further deeds of trust, security agreements, financing statements, 
continuation statements and assignments of rents) and perform such further acts and provide 
such further assurances as may be necessary. desirable. or proper, in Lender's opinion, (A) to 
carry out more effectively the purposes of this Note and the Loan Documents and the 
transactions contemplated hereunder and thereunder, (8) to confirm the rights created under this 
Note and the other Loan Documents, (C) to protect and further the validity, priority and 
enforceability of this Note and the other Loan Documents and the liens and security interests 
created thereby, and (D) to subject to the Loan Documents any property of Borrower intended by 
the terms of any one or more of the Loan Documents to be encumbered by the Loan Documents; 
and (iii) pay all costs in connection with any of the foregoing. 

4.6 Waiver o(Jurv Trial. BORROWER, TO THE FULLEST EXTENT PERMITTED 
BY APPLICABLE LAW, HEREBY KNOWJNGL Y. INTENTIONALLY, IRREVOCABLY, 
UNCONDITIONALLY AND VOLUNTARILY. WITH AND UPON THE ADVICE OF 
COMPETENT COUNSEL, WAIVES, RELINQUISHES AND FOREVER FORGOES THE 
RIGHT TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING BASED UPON. 
ARISING OUT OF, OR IN ANY WAY RELATING TO THIS NOTE OR ANY CONDUCT, 
ACT OR OMISSION OF LENDER OR BORROWER, OR ANY OF THEIR DIRECTORS, 
OFFICERS, PARTNERS, MEMBERS. EMPLOYEES, AGENTS OR ATTORNEYS, OR ANY 
OTHER PERSONS AFFILIATED WITH LENDER OR BORROWER. IN EACH OF THE 
FOREGOING CASES. WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE. 

4.7 Governing Law; Submission to Jurisdiction. This Note is executed and delivered 
as an incident to a lending transaction negotiated and consummated in Dallas County, Texas, 
and shall be governed by and construed in accordance with the laws of the State of Texas. 
Borrower. for itself and its successors and assigns. hereby irrevocably (i} submits to the 
nonexclusive jurisdiction of the state and federal courts in Texas, (ii) waives, to the fullest extent 
permitted by law. any objection that it may now or in the future have to the laying of venue of 
any litigation arising out of or in connection with this Note or any Loan Document brought in the 
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appropriate state or federal court located in Dallas County, Texas, (iii) waives any objection it 
may now or hereafter have as to the venue of any such action or proceeding brought in such 
court or that such court is an inconvenient forum, and (iv) agrees that any legal proceeding 
against any party to any of the Loan Documents arising out of or in connection with any of the 
Loan Documents may be brought in one of the foregoing courts. Borrower hereby agrees that 
service of process upon Borrower may be made by certified or registered mail, return receipt 
requested, at its address specified herein. Nothing herein shall affect the right of Lender to serve 
process in any other manner permitted by law or shall limit the right of Lender to bring any 
action or proceeding against Borrower or with respect to any of Borrower's property in courts in 
other jurisdictions. The scope of each of the foregoing waivers is intended to be all 
encompassing of any and all disputes that may be filed in any court and that relate to the subject 
matter of this transaction, including, without limitation, contract claims, tort claims, breach of 
duty claims, and all other common law and statutory claims. Borrower acknowledges that these 
waivers are a material inducement to Lender's agreement to enter into the agreements and 
obligations evidenced by the Loan Documents that Lender has already relied on these waivers 
and will continue to rely on each of these waivers in related future dealings. The waivers in this 
Section are irrevocable, meaning that they may not be modified either orally or in writing, and 
these waivers apply to any future renewals, extensions, amendments, modifications, or 
replacements in respect of any and all of the applicable Loan Documents. In connection with 
any litigation, this Note may be filed as a written consent to a trial by the court. 

4.8 Counting of Davs. If any time period referenced hereunder ends on a day other 
than a Business Day, such time period shall be deemed to end on the next succeeding Business 
Day. 

4.9 Relationship o( the Parties. Notwithstanding any prior business or personal 
relationship between Borrower and Lender, or any officer, director or employee of Lender, that 
may exist or have existed, the relationship between Borrower and Lender is solely that of debtor 
and creditor, Lender has no fiduciary or other special relationship with Borrower, Borrower and 
Lender are not partners or joint venturers, and no term or condition of any of the Loan 
Documents shall be construed so as to deem the relationship between Borrower and Lender to be 
other than that of debtor and creditor. 

4.10 Successors and Assigns. The terms and provisions hereof shall be binding upon 
and inure to the benefit of Borrower and Lender and their respective heirs, executors, legal 
representatives, successors, successors-in-title and assigns, whether by voluntary action of the 
parties, by operation of law or otherwise, and all other persons claiming by, through or under 
them. The terms "Borrower" and ·"Lender'' as used hereunder shall be deemed to include their 
respective heirs, executors, legal representatives, successors, successors-in-title and assigns, 
whether by voluntary action of the parties. by operation of law or otherwise, and all other 
persons claiming by, through or under them. 

4.11 Joint and Several Liabilitv. If Borrower consists of more than one person or 
entity, each shall be jointly and severally liable to perform the obligations of Borrower under this 
Note. 
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4.12 Time i.~ o{lhe Essence. Time is of the essence with respect to all provisions of 
this Note and the other Loan Documents. 

4.13 Heading.1·. The Article, Section, and Subsection entitlements hereof are inserted 
for convenience of reference only and shall in no way alter, modify, define, limit, amplify or be 
used in construing the text, scope or intent of such Articles, Sections. or Subsections or any 
provisions hereof. 

4.14 Controlling Agreement. In the event of any conflict between the provisions of 
this Note and any of the other Loan Documents, it is the intent of the parties hereto that the 
provisions of this Note shall control. The parties hereto acknowledge that they were represented 
by competent counsel in connection with the negotiation, drafting and execution of this Note and 
the other Loan Documents and that this Note and the other Loan Documents shall not be subject 
to the principle of construing their meaning against the party which drafted same. 

4. I 5 Notices. Unless otherwise expressly provided herein. all notices or other 
communications required or permitted to be given pursuant to this Agreement shall be in writing 
and shall be considered as properly given if (i) mailed by first class United States mail, postage 
prepaid, registered or certified with return receipt requested, (ii) by delivering same in person to 
the intended addressee, (iii) by delivery to a reputable independent third party commercial 
delivery service for same day or next day delivery and providing for evidence of receipt at the 
office of the intended addressee, or (iv) by prepaid telegram, telex, telecopier or telefacsimile 
transmission to the addressee, so long as the same is immediately followed by delivery pursuant 
to one of the methods under (i) through (iii) above. Notice so mailed shall be effective two (2) 
days after its deposit with the United States Postal Service or any successor thereto; notice sent 
by such a commercial delivery service shall be effective one (I) day after delivery to such 
commercial delivery service; notice given by personal delivery shall be effective only if and 
when received by the addressee; and notice given by other means shall be effective only if and 
when received at the otlice or designated place or machine of the intended addressee. For 
purposes of notice, the addresses of the parties shall be as set forth below; provided, however, 
that either party shall have the right to change its address for notice hereunder to any other 
location within the continental United States by the giving of thirty (30) days' prior notice to the 
other party in the manner set forth herein. Electronic mail and internet websites may be used 
only to distribute only routine communications, such as financial statements and other 
information, and to distribute Loan Documents for execution by the parties thereto, and may not 
be used for any other purpose. 

lfto Borrower: 

If to Lender: 
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Attention: Timothy Barton 

Southern Properties Capital, LTD 
I 603 LBJ Freeway, Suite 800 
Dallas, Texas 75234 
Attention: Mr. Steven Shelley 
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4.16 Severnbi/ity. If any provision of this Note or the application thereof to any person 
or circumstance shall, for any reason and to any extent, be invalid or unenforceable, then neither 
the remainder of this Note nor the application of such provision to other persons or 
circumstances nor the other instruments referred to herein shall be affected thereby, but rather 
shall be enforced to the greatest extent permitted by applicable law. 

4.17 Righi of Seto/[: In addition to all liens upon and rights of setoff against the 
money, securities, or other property of Borrower given to Lender that may exist under applicable 
law, Lender shall have and Borrower hereby grants to Lender a lien upon and a right of setoff 
against all money, securities, and other property of Borrower, now or hereafter in possession of 
or on deposit with Lender, whether held in a general or special account or deposit, for safe­
keeping or otherwise, and every such lien and right of setoff may be exercised without demand 
upon or notice to Borrower. No lien or right of setoff shall be deemed to have been waived by 
any act or conduct on the part of Lender, or by any neglect to exercise such right of setoff or to 
enforce such lien, or by any delay in so doing, and every right of setoff and lien shall continue in 
full force and effect until such right of setoff or lien is specifically waived or released by an 
instrument in writing executed by Lender. 

4.18 Cosrs of Collection. If any holder of this Note retains an attorney-at-law in 
connection with any Event of Default or at maturity or to collect, enforce, or defend this Note or 
any part hereof. or any other Loan Document in any lawsuit or in any probate, reorganization, 
bankruptcy or other proceeding, or if Borrower sues any holder in connection with this Note or 
any other Loan Document and does not prevail, then Borrower agrees to pay to each such holder, 
in addition to the principal balance hereof and all interest hereon, all costs and expenses of 
collection or incurred by such holder or in any such suit or proceeding, including, but not limited 
to, reasonable attorneys' fees. 

4.19 (Jend~r. All personal pronouns used herein, whether used in the masculine, 
feminine or neuter gender, shall include all other genders; the singular shall include the plural 
and vice versa. 

4.20 S1aremenl of' Unpaid Balance. At any time and from time to time, Borrower will 
furnish promptly, upon the request of Lender, a written statement or affidavit, in fonn 
satisfactory to Lender, stating the unpaid balance of the indebtedness evidenced by this Note and 
that there are no offsets or defenses against full payment of the indebtedness evidenced by this 
Note and the terms hereof, or if there are any such offsets or defenses, specifying them. 

4.21 Enlire Agreement. THIS NOTE AND THE OTHER LOAN DOCUMENTS 
CONTAIN THE FINAL, ENTIRE AGREEMENT BETWEEN THE PARTIES HERETO 
RELATING TO THE SUBJECT MATTER HEREOF AND THEREOF AND ALL PRIOR 
AGREEMENTS, WHETHER WRITTEN OR ORAL, RELATIVE HERETO AND THERETO 
WHICH ARE NOT CONTAINED HEREIN OR THEREIN ARE SUPERSEDED AND 
TERMINATED HEREBY. AND TIIIS NOTE AND THE OTHER LOAN DOCUMENTS 
MAY NOT BE CONTRADICTED OR VARIED BY EVIDENCE OF PRIOR. 
CONTEMPORANEOUS OR SUBSEQUENT ORAL AGREEMENTS OR DISCUSSIONS OF 

Promi~so1:· Note 
Southem Prnp~tlics-J;\,U Dc\·ctopmcnl. I LC 9 
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THE PARTIES HERETO. THERE ARE NO UNWRJTTEN ORAL AGREEMENTS AMONG 
THE PARTIES HERETO. 

4.22 Definitions. As used in this Promissory Note, the following terms shall have the 
following meanings: 

Business Day: A weekday, Monday through Friday, except a legal holiday or a day on 
which banking institutions in Dallas, Texas, are authorized or required by law to be closed. 
Unless otherwise provided, the term "days" when used herein shall mean calendar days. 

Charges: All fees, charges and/or any other things of value, if any, contracted for, 
charged, taken, received or reserved by Lender in connection with the transactions relating to this 
Note and the other Loan Documents, which are treated as interest under applicable law. 

Debtor Relief Laws: Title 11 of the United States Code, as now or hereafter in effect, or 
any other applicable law, domestic or foreign, as now or hereafter in effect, relating to 
bankruptcy, insolvency. liquidation, receivership, reorganization, arrangement or composition, 
extension or adjustment of debts, or similar laws affecting the rights of creditors. 

Default Interest Rate: A rate per annum equal to the lesser of eighteen percent (18%) or 
the Maximum Lawful Rate. 

Loan Documents: This Note, the Security Instrument, any guaranty agreement, any 
pledge, profit participation agreement, any financing statements, and such other agreements, 
documents and instruments now or hereafter governing, securing or guaranteeing any portion of 
the indebtedness evidenced by this Note or executed by Borrower or any guarantor or indemnitor 
or any other person or entity in connection with the loan evidenced by this Note or in connection 
with the payment of the indebtedness evidenced by this Note or the performance and discharge 
of the obligations related hereto or thereto, together with any and all renewals, modifications, 
amendments, restatements, consolidations. substitutions, replacements, extensions and 
supplements hereof or thereof. 

Promissory Nole 
Sou1hcn1 Prupcrtics•J~tJ Development. I.LC 10 
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Maximum Lawful Rate: The maximum lawful rate of interest which may be contracted 
for, charged, taken, received or reserved by Lender in accordance with the applicable laws of the 
State of Texas (or applicable United States federal law to the extent that such law permits Lender 
to contract for, charge, take, receive or reserve a greater amount of interest than under Texas 
law), taking into account all Charges made in connection with the transaction evidenced by this 
Note and the other Loan Documents. 

PE Accounts: All bank accounts, savings accounts, brokerage accounts and any other 
accounts in the name of or maintained by any of the Pledged Entities and into which any of their 
funds are deposited. 

Pledged Entities: Each of JMJAV LLC and JMJD4 LLC. 

Property: The member interests in certain limited liability companies owned by TRWF 
LLC and by JMJA V LLC, as more particularly described in the Security Instrument, together 
with certain other rights, estates, interests, collateral and benefits now or at any time hereafter 
securing the payment of the indebtedness evidenced by this Note, whether by virtue of the Loan 
Documents or otherwise. 

Security Instrument: The Security Agreement dated as of the date hereof, executed by 
JMJAV LLC for the benefit of JMJ Development, LLC, as beneficiary, relating to and granting a 
security interest in, the Property, which security interest has been assigned to Lender. The 
indebtedness evidenced by this Note and the obligations created hereby are secured by, among 
other things, the Security Instrument and the other Loan Documents. 

[Signature page to.fi>llow] 

Promissory Note 
Southcm l'ropertics-J\IJ Dl!'\'dormcnl. 1.1.C II 
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IN WITNESS WHEREOF, Borrower, intending to be legally bound hereby, has duly 
executed this Note as of the day and year first written above. 

BORROWER: 

JMJ DEVELOPMENT, LLC 
a Texas limited liability comn:•~J:U.1----

l'romissol) Nole 
Sou1hcm l'ropn lics-JMJ Dcvclopmcnl. I.LC 12 
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AMENDED AND RESTATED 

PLEDGE AND SECURITY AGREEMENT 

This AMENDED AND RESTATED PLEDGE AND SECURITY AGREEMENT (as 
amended, modified and supplemented and in effect from time to time, this "Agreement") dated 
as of October _, 2017, is from TRWF LLC, a Delaware limited liability company 
("Pledgor") to JMJ DEVELOPMENT, LLC, a Texas limited liability company (together with 
its successors and assigns, "Lender"). 

RECITALS: 

A. Pursuant to that certain Letter Loan Agreement of even date herewith between 
TRWF LLC, a Delaware limited liability company ("Borrower") and Lender (as amended, 
restated, replaced, supplemented or otherwise modified, the "Loan Agreement"), Lender agreed 
to make a loan in the amount of $3,800,000.00 (the "Loan") to Borrower. Capitalized terms 
used but not otherwise defined herein shall have the meanings given to them in the Loan 
Agreement. 

B. To secure Borrower's obligations under the Loan Documents, Pledgor is required, 
among other things, to pledge, and by this Agreement does pledge, among other things, all of its 
right, title and interest in, to and under the Collateral (as defined below). Pledgor has executed 
and delivered that certain Pledge and Security Agreement dated October _, 2017, and has 
executed this Amended and Restated Pledge and Security Agreement in order to amend and 
restate certain provisions of the Pledge and Security Agreement. 

NOW, THEREFORE, in consideration of the foregoing and in order to induce Lender to 
make the Loan, and for other good and valuable consideration, the receipt and sufficiency of 
which is hereby acknowledged, the parties hereto hereby agree as follows: 

ARTICLE 1- GRANT OF SECURITY INTEREST; COLLATERAL 

Section 1.1 Collateral. As security for the full and punctual payment of the Debt and 
performance of Pledgor's obligations under the Loan Documents and Pledgor's obligations 
under this Agreement (whether at stated maturity, by required prepayment, declaration, 
acceleration, demand or otherwise, including without limitation the payment of amounts that 
would become due but for the operation of the automatic stay under Section 362(a) of the 
Bankruptcy Code, 11 U.S.C. §362(a)), whether allowed or allowable as claims) (collectively, the 
"Secured Obligations"), Pledgor hereby grants, pledges, hypothecates, transfers and assigns to 
Lender a first priority and continuing lien on, and first priority security interest, in, and, in 
furtherance of such grant, pledge, hypothecation, transfer and assignment, hereby transfers and 
assigns to Lender as collateral security, all of Pledgor's right, title, ownership, equity or other 
interests in and to the following, whether now owned or hereafter acquired, now existing or 
hereafter arising and wherever located (collectively, the "Collateral"): 

SecurJty Agreement 

JMJ Devclopmenl, LLC-TRWF LLC 

Page I 
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(a) The legal and beneficial ownership interests in and to (including, without 
limitation, all Equity Interests) the Persons described in Schedule 1 attached hereto (each, a 
"Pledged Entity") as and to the extent of the pledged Equity Interests described on said 
Schedule 1 (collectively, the "Pledged Equity"); 

(b) all rights, privileges, general intangibles, payments intangibles, voting 
rights, authority and power arising from its interest in the Pledged Equity; 

(c) the capital of Pledgor and any and all profits, losses, Distributions (as 
defined below), and allocations attributable to the Pledged Equity as well as the proceeds of any 
Distribution thereof, whether arising under the terms of any Organizational Agreement ( as 
defined below) or otherwise; 

( d) all other payments, if any, due or to become due, to Pledgor and all other 
present or future claims by Pledgor against any Pledged Entity, or in respect of the Pledged 
Equity, under or arising out of (i) any Organizational Agreement, (ii) monies loaned or 
advanced, for services rendered or otherwise, and/or (iii) any other contractual obligations, 
commercial tort claims, supporting obligations, damages, insurance proceeds, condemnation 
awards or other amounts due to Pledgor from any Pledged Entity or with respect to the Pledged 
Equity; 

(e) Pledgor's claims, rights, powers, privileges, authority, options, security 
interests, liens and remedies, if any, under or arising out of the ownership of the Pledged Equity; 

(f) to the extent permitted by applicable law, Pledgor's rights, if any, in any 
Pledged Entity pursuant to any Organizational Agreement, or at law, to exercise and enforce 
every right, power, remedy, authority, option and privilege of Pledgor relating to the Pledged 
Equity, including without limitation, the right to (i) execute any instruments and to take any and 
all other action on behalf of and in the name of Pledgor in respect of the Pledged Equity, (ii) 
exercise any and all voting, consent and management rights of Pledgor in or with respect to any 
Pledged Entity, (iii) exercise any election (including, but not limited to, election of remedies) or 
option or to give or receive any notice, consent, amendment, waiver or approval with respect to 
any Pledged Entity, (iv) enforce or execute any checks, or other instruments or orders of any 
Pledged Entity, and (v) file any claims and to take any action in connection with any of the 
foregoing, together with full power and authority to demand, receive, enforce or collect any of 
the foregoing or any property of any Pledged Entity; 

(g) all Investment Property (as such term is defined in Section 9-102 of the 
UCC (as defined below)) issued by or relating to any Pledged Entity, or otherwise relating to the 
Pledged Equity; 

(h) all additional Equity Interests or other property, securities, or assets now 
existing or hereafter acquired by Pledgor relating to a Pledged Entity, including, without 
limitation, as a result of any consolidation, combinations, mergers, reorganizations, acquisitions, 
exchange offers, recapitalizations of any type, contributions to capital, splits, spin-offs, or similar 
actions or the exercise of options or other rights relating to the Pledged Equity; 

Security Agreement 
JMJ Development, LLC-TRWF LLC 2 
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(i) all partnership certificates, member certificates, stock certificate, or any 
other instrument, note, chattel paper or certificate (including, without limitation, all "certificated 
securities" within the meaning of Section 8-102 of the UCC) (whether or not qualifying as 
Investment Property) representing the Pledged Equity in any Pledged Entity and any interest of 
Pledgor in the entries on the books of any financial intermediary pertaining to such certificates or 
writings, and all options and warrants for the purchase of such Equity Interests now or hereafter 
held in the name of Pledgor (collectively, "Certificated Securities"), and all Certificated 
Securities in any Pledged Entity from time to time acquired by Pledgor in any manner, and any 
interest of Pledgor in the entries on the books of any financial intermediary pertaining to such 
Certificated Securities, and all securities convertible into and options, warrants, dividends, cash, 
instruments and other rights and options from time to time received, receivable or otherwise 
distributed in respect of or in exchange for any or all of such Certificated Securities (including all 
rights to request or cause the issuer thereof to register any or all of the Collateral under federal 
and state securities laws to the maximum extent possible under any agreement for such 
registration rights), and all put rights, tag-along rights or other rights pertaining to the sale or 
other transfer of such Collateral, together in each case with all right under any Organizational 
Agreements pertaining to such rights; and 

U) (i) all "proceeds" (as such term is defined in Section 9-102 of the UCC) of 
any or all of the foregoing (whether cash or non-cash proceeds, including insurance proceeds), 
(ii) whatever is receivable or received when any of the Collateral is sold, collected, exchanged or 
otherwise disposed of, whether such disposition is voluntary or involuntary, and includes, 
without limitation, all rights to payment, including return premiums, with respect to any 
insurance relating thereto and also includes all interest, dividends and other property receivable 
or received on account of any of the Collateral or proceeds thereof, and in any event, shall 
include all Distributions or other income from any of the Collateral, all collections thereon or all 
Distributions with respect thereto, and (iii) all proceeds, products, accessions, rents, profits, 
income, benefits, substitutions and replacements of and to any of the Collateral. The inclusion of 
proceeds in the Collateral does not authorize Pledgor to sell, dispose of or otherwise use the 
Collateral in any manner not specifically authorized hereby. 

Section 1.2 Definitions. As used herein, the following terms shall have the following 
respective meanings: 

(a) "Distributions" means all dividends, distributions, liquidation proceeds, 
cash, profits, instruments and other property and payments or economic benefits or interests to 
which any Pledgor is entitled with respect to the Pledged Equity whether or not received by or 
otherwise distributed to such Pledgor, whether such dividends, distributions, liquidation 
proceeds, cash, profits, instruments and other property and economic benefits are paid or 
distributed by the Pledged Entities in respect of operating profits, sales, exchanges, refinancing, 
condemnations or insured losses of the company's assets, the liquidation ofthe company's assets 
and affairs, management fees, guaranteed payments, repayment of loans, reimbursement of 
expenses or otherwise in respect of or in exchange for any or all of the Pledged Equity. 

(b) "Organizational Agreement" means the partnership agreement, limited 
partnership agreement, operating agreement, limited liability company agreement, articles or 

Security Agreement 
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certificate of organization, by-laws, certificate of fonnation and other organizational or 
governing documents, as applicable, of any Pledged Entity. 

( c) "UCC" means the Unifonn Commercial Code, as in effect from time to 
time in the State of Texas. 

Section 1.3 Perfection of Security Interest. On or before the Closing Date, Pledgor 
shall (a) deliver to Lender Certificated Securities representing all of the Pledged Equity, in fonn 
and content acceptable to Lender, duly endorsed or subscribed in blank, or accompanied by 
appropriate stock powers or other instruments of transfer, pledge or assignment, and enter into 
such other arrangements as may be necessary to give control of any Investment Property to 
Lender within the meaning of Section 8-106 of the UCC, (b) cause each Pledged Entity to 
execute and deliver the Agreement and Acknowledgement attached hereto as Exhibit A (the 
"Acknowledgement"), and (c) promptly take all other actions required to perfect the security 
interest of Lender in the Collateral under applicable law. It is the intention of Pledgor and 
Lender that at all times while the Loan remains outstanding, the Pledged Equity shall constitute 
Investment Property, and, to that end, Pledgor shall take, and shall cause each Pledged Entity to 
take, all necessary action to obtain such classification pursuant to the UCC. 

Section 1.4 Acts of Lender. All of the Collateral at any time delivered to Lender 
pursuant to this Agreement shall be held by Lender subject to the tenns, covenants and 
conditions set forth in the Loan Documents. Neither Lender nor any of Lender's directors, 
officers, agents, employees or counsel shall be liable for any action taken or omitted to be taken 
by such party or parties relative to any of the Collateral, except for such party's or parties' own 
gross negligence or willful misconduct. Lender shall be entitled to rely in good faith upon any 
writing or other document (including, without limitation, any telegram or e-mail) or any 
telephone conversation reasonably believed by it to be genuine and correct and to have been 
signed, sent or made by the proper Person (but Lender shall be entitled to such additional 
evidence of authority or validity as it may, in its sole and absolute discretion request, but it shall 
have no obligation to make any such request), and with respect to any legal matter, Lender may 
rely in acting or in refraining from acting upon the advice of counsel selected by it concerning all 
matters hereunder. 

Section 1.5 Custody of Collateral. Lender shall not have any duty concerning the 
collection or protection of the Collateral or any income thereon or payments with respect thereto, 
or concerning the preservation of any rights pertaining thereto beyond exercising reasonable care 
with respect to the custody of any tangible evidence of the Collateral actually in its possession. 

ARTICLE II - POWERS OF PLEDGOR PRIOR TO AN EVENT OF DEFAULT 

Section 2.1 Distributions; Exercise of Rights. Unless an Event of Default has 
occurred that is continuing, and subject to the terms of the Loan Documents, Pledgor shall be 
entitled to (a) make payment of any cash Distributions allocable to the Collateral to Lender, in 
accordance with the tenns of the promissory note evidencing the Loan, and (b) exercise (but only 
in a manner that will not (i) violate or be inconsistent with the tenns hereof or of any other Loan 
Document or (ii) have the effect of impairing the position or interests of Lender) the voting, 
consent, administration, management and all other powers, rights and remedies of Pledgor with 
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respect to the Collateral under the Organizational Agreements of any Pledged Entity (including 
all other rights and powers thereunder which are pledged hereunder or otherwise). If Pledgor 
shall become entitled to receive or shall receive from any Pledged Entity (A) any non-cash 
Distribution as an addition to, on account of, in substitution of, or in exchange for the Collateral 
or any part thereof, or (B) during the continuance of any Event of Default, any cash 
Distributions, in either case the same shall immediately be remitted to Lender (in the exact form 
received, with Pledgor's endorsement or assignment or other instrument as Lender may deem 
appropriate) to be held as additional Collateral for the Secured Obligations or for application 
thereto, as applicable, and until so remitted, shall be received and held by Pledgor in trust and as 
agent for Lender. 

Section 2.2 Termination of Powers. Upon the occurrence of an Event of Default that 
is continuing, all such powers, rights and remedies of Pledgor, which are conditionally permitted 
pursuant to Section 2.1, shall cease and the provisions of Section 4 hereof shall apply. 

ARTICLE III· REPRESENTATIONS, WARRANTIES AND 
COVENANTS OF PLEDGOR 

Pledgor hereby covenants with Lender, and represents and warrants to Lender, as of the 
Closing Date as follows: 

Section 3. I Percentage Ownership. Pledgor owns I 00% of the member interests in 
JMJAV LLC. Pledgor does not have outstanding any options or rights or other agreements to 
acquire or sell or otherwise transfer all or any portion of any Pledged Equity. 

Section 3.2 Title to Collateral. Pledgor validly acquired and is the legal and beneficial 
owner of the Collateral in which it has granted a security interest, and transferred a collateral 
interest, herein, free and clear of all Liens except such as are created pursuant to this Agreement. 
Pledgor has the legal right to pledge and grant a security interest in the Collateral as herein 
provided without the consent of any other Person, other than any such consent that has been 
obtained. Pledgor will have like title in, and the right to pledge, any other property at any time 
hereafter acquired by Pledgor and pledged to Lender as Collateral hereunder. 

Section 3.3 Defense of Title. Pledgor will defend Lender's right, title and interest in 
and to the Collateral against the claims and demands of all other Persons. 

Section 3.4 No Transfer. Except for the Transfer effected by this Agreement, Pledgor 
will not Transfer the Collateral, or any portion thereof, or suffer or permit any Transfer thereof to 
occur except any made in accordance with the terms of the Loan Agreement. Any Transfer 
made in violation of the foregoing provisions shall be an immediate Event of Default hereunder 
without notice or opportunity to cure and shall be void and of no force and effect. 

Section 3.5 Perfected Security Interest. Giving effect to this Agreement, Lender has, 
with respect to all Collateral owned by Pledgor on the Closing Date, and will have with respect 
to any other property at any time hereafter acquired by Pledgor and pledged to Lender as 
Collateral hereunder, a valid, perfected and continuing first lien upon and security interest in the 
Collateral. 

Security Agreement 
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Section 3.6 No Financing Statements. Except for financing statements filed or to be 
filed in favor of Lender as secured party, or such other financing statements expressly permitted 
with Lender's prior written consent, which may be withheld in Lender's sole discretion, there are 
not now, and will not in the future be, and Pledgor will not execute, any financing statements 
under the UCC covering any or all of the Collateral, and no such financing statements are, or will 
be, filed in any public office. 

Section 3.7 Certificated Securities. Pledgor represents and warrants that all of the 
Pledged Equity is issued in the form of Certificated Securities, Pledgor has delivered to Lender 
all Certificated Securities constituting the Pledged Equity, duly indorsed in blank within the 
meaning of the UCC, and each such Certificated Securities has been in the physical possession of 
Pledgor at all times prior to such delivery to Lender. Pledgor covenants and agrees that it shall 
not permit any Pledged Entity to convert existing Equity Interests, or issue new Equity Interests, 
other than as Certificated Securities. Notwithstanding the foregoing, Pledgor shall promptly 
notify Lender if any Equity Interests with respect to a Pledged Entity (whether now owned or 
hereafter acquired by Pledgor) is not evidenced by a Certificated Security, and shall promptly 
thereafter take all actions required to perfect the security interest of Lender in such Pledged 
Equity under applicable law as required under Section 1.3. Pledgor further agrees to take such 
additional actions as Lender deems necessary or desirable to effect the foregoing and to permit 
Lender to exercise any of its rights and remedies hereunder and agrees to provide an opinion of 
counsel satisfactory to Lender with respect to any such pledge of Equity Interests which are not 
Certificated Securities promptly upon request of Lender. WITHOUT LIMITING THE EFFECT 
OF THE IMMEDIATELY PRECEDING CLAUSE, PLEDGOR HEREBY GRANTS TO 
LENDER AN IRREVOCABLE PROXY TO VOTE THE PLEDGED EQUITY AND TO 
EXERCISE ALL OTHER RIGHTS, POWERS, PRIVILEGES AND REMEDIES TO WHICH 
A HOLDER OF THE PLEDGED EQUITY WOULD BE ENTITLED (INCLUDING 
WITHOUT LIMITATION (A) GIVING OR WITHHOLDING WRITTEN CONSENTS, (B) 
CALLING SPECIAL MEETINGS, (C) VOTING AT SUCH MEETINGS, AND (D) VOTING 
AT ANY TIME OR PLACE) WITH RESPECT TO ANY ACTION, DECISION, 
DETERMINATION OR ELECTION BY THE PLEDGED ENTITIES OR THE HOLDERS OF 
THE RESPECTIVE EQUITY INTERESTS THEREIN THAT THE PLEDGED EQUITY (OR 
ANY NEW OR ADDITIONAL EQUITY INTEREST IN SUCH PLEDGED ENTITY) BE, OR 
CEASE TO BE, A CERTIFICATED SECURITY, AND ALL OTHER MATTERS RELATED 
TO ANY SUCH ACTION, DECISION, DETERMINATION OR ELECTION, WHICH PROXY 
SHALL BE EFFECTIVE AUTOMATICALLY AND WITHOUT THE NECESSITY OF ANY 
ACTION (INCLUDING ANY TRANSFER OF ANY PLEDGED EQUITY ON THE RECORD 
BOOKS OF THE ISSUER THEREOF) BY ANY OTHER PERSON (INCLUDING THE 
ISSUER OF THE PLEDGED EQUITY OR ANY OFFICER OR AGENT THEREOF) AS OF 
THE DATE HEREOF) AND WHICH PROXY SHALL ONLY TERMINATE UPON THE 
PAYMENT AND PERFORMANCE IN FULL OF THE SECURED OBLIGATIONS. THE 
FOREGOING PROXY SHALL INCLUDE THE RIGHT TO SIGN PLEDGOR'S NAME (AS A 
MEMBER, PARTNER OR SHAREHOLDER OF THE PLEDGED ENTITY) TO ANY 
CONSENT, CERTIFICATE OR OTHER DOCUMENT RELATING TO THE PLEDGED 
ENTITY THAT APPLICABLE LAW MAY PERMIT OR REQUIRE, TO CAUSE THE 
PLEDGED EQUITY TO BE VOTED IN ACCORDANCE WITH THE PRECEDING 
SENTENCE. PLEDGOR HEREBY REVOKES ALL OTHER PROXIES AND POWERS OF 
ATTORNEY WITH RESPECT TO THE PLEDGED EQUITY THAT PLEDGOR MAY HA VE 
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APPOINTED OR GRANTED, TO THE EXTENT SUCH PROXIES OR POWERS EXTEND 
TO ANY OF THE MATTERS COVERED BY THE PROXY GRANTED PURSUANT TO 
THIS SECTION 3.7. PLEDGOR WILL NOT GIVE A SUBSEQUENT PROXY OR POWER 
OF ATTORNEY (AND IF GIVEN, WILL NOT BE EFFECTIVE) OR ENTER INTO ANY 
OTHER VOTING AGREEMENT WITH RESPECT TO THE PLEDGED EQUITY WITH 
RESPECT TO ANY OF THE MATTERS COVERED BY THE PROXY GRANTED 
PURSUANT TO THIS SECTION 3.7. THE PROXIES AND POWERS GRANTED BY 
PLEDGOR PURSUANT TO THIS AGREEMENT ARE COUPLED WITH AN INTEREST 
AND ARE GIVEN TO SECURE THE PERFORMANCE OF THE PLEDGOR'S 
OBLIGATIONS UNDER THIS AGREEMENT. 

Section 3.8 Fully Paid and Non-Assessable. All of the Pledged Equity has been duly 
authorized and validly created and is subject to no options to purchase or similar rights of any 
Person. Pledgor is not, and will not become, a party to or otherwise be or become bound by any 
agreement, other than this Agreement and the other Loan Documents, which restricts in any 
manner the rights of any present or future holder of any of the Pledged Equity with respect 
thereto. There are no setoffs, counterclaims or defenses with respect to the Collateral owned by 
Pledgor and no agreement, oral or written, has been made with any other person or party under 
which any deduction or discount may be claimed with respect to such Collateral and Pledgor 
does not know of any fact which would prohibit or prevent such Pledgor assigning or granting a 
security interest in the Collateral. 

Section 3.9 Organizational Agreements. Attached hereto as Exhibit B are true, 
correct, and complete copies of the Organizational Agreements of each Pledged Entity. The 
Organizational Agreements are in full force and effect and have not been modified or amended 
except as attached hereto. Pledgor is not in default of any of its obligations under the 
Organizational Agreements. Pledgor shall not allow any Pledged Entity to (a) amend any 
provision of its Organizational Agreements, (b) dissolve, liquidate, wind-up, merge or 
consolidate with any other entity or (c) Transfer any of its respective assets and properties to any 
Person except as permitted by the Loan Documents. The Organizational Agreements of each 
Pledged Entity provide that (i) all owners of Equity Interests therein are authorized to pledge or 
assign such Equity Interests to Lender, and that such pledge or assignment shall include all 
voting, management and control rights and is not limited to economic rights; (ii) neither the 
exercise by Lender of any right or remedy under the Loan Documents, including, foreclosure of 
the interests, nor the transfer to Lender or its successor or assign of title to any interests in such 
Pledged Entity, shall constitute a default or breach, or give rise to any right of first refusal or 
option to purchase under the Organizational Agreement of such Pledged Entity; (iii) until the 
Debt is paid in full: (A) no owners of Equity Interests in such Pledged Entity shall be entitled to 
withdraw from such Pledged Entity or assign, encumber, or convey any interest in such Pledged 
Entity (except in favor of Lender pursuant to the Loan Documents); (B) no Equity Interests in 
such Pledged Entity shall be created, issued, redeemed, exchanged, diluted or modified; (C) such 
Pledged Entity shall not be dissolved, either voluntarily or as the result of the withdrawal or 
removal of any owners of Equity Interests in such Pledged Entity; and (D) the Organizational 
Agreements of such Pledged Entity shall not be modified or terminated; and (iv) upon realization 
of the Equity Interests by Lender pursuant to the Loan Documents, Lender has the right to 
terminate all non-member managers of such Pledged Entity. 

Secwity Agreement 
JMJ Development, LLC-TRWF LLC 7 

Case 3:22-cv-02118-X   Document 180   Filed 03/10/23    Page 265 of 287   PageID 5056



App.370

Section 3.10 Authority. Enforceability, Etc. The execution, delivery and performance 
of this Agreement by Pledgor will not cause a violation of or a default under the Organizational 
Agreements of Pledgor or any Pledged Entity. The execution and delivery of this Agreement 
and the performance of Pledgor"s obligations hereunder will not conflict with or result in a 
breach of the terms or provisions of any (i) Legal Requirement, (ii) agreement to which any 
Pledgor or any Pledged Entity is a party or by which any of its assets are bound, or (iii) 
judgment. decree, arbitration award, or pending litigation to which Pledgor or any Pledged Entity 
is subject. No approval by. authorization or consent of, or filing with any Governmental 
Authority or any other Person is necessary in connection with the execution, delivery and 
performance by Pledgor of this Agreement, or if such approval, authorization, or consent is 
necessary, it has been obtained. This Agreement constitutes the valid and legally binding 
obligations of Pledgor and is fully enforceable against Pledgor in accordance with its terms, 
subject to the effects of bankruptcy, insolvency, reorganization, moratorium or similar laws 
affecting the enforcement of creditors' rights generally and limitations imposed by general 
principles of equity. The jurisdiction of organization (as such term is defined in the UCC) and 
place of business of Pledgor is set forth in the signature block of Pledgor. No change has been or 
will be made in the jurisdiction of organization or place of business of Pledgor, except upon at 
least thirty (30) days' prior notice to Lender. 

ARTICLE IV - EVENTS OF DEFAULT AND REMEDIES 

If an Event of Default shall occur: 

Section 4.1 Transfer Rights. Lender shall have the right, at any time and from time to 
time, to effect the Transfer of any or all of the Collateral, subject only to the provisions of the 
UCC and any other applicable statute which, in accordance with such statute, cannot be waived, 
in any one or more of the following ways: 

(a) Register in the name of, or transfer to, Lender, a nominee or nominees, or 
designee or designees, of Lender (including, without limitation, deposit any and all of the 
Collateral with any committee, depository, transfer agent, registrar or other designated agency 
upon such terms and conditions as Lender may determine); 

(b) Sell, resell, assign and deliver, in Lender's sole and absolute discretion, 
any or all of the Collateral or any other security for the Secured Obligations (whether in whole or 
in part and at the same or different times) and all right, title and interest, claim and demand 
therein and right of redemption thereof, at public or private sale, for cash or upon credit (by 
Lender only), in accordance with the applicable procedures specified in Section 5 hereof; and 

(c) Proceed by a suit or suits at law or in equity to foreclose all or any part of 
the security interests in the Collateral and sell the Collateral or any portion thereof, under a 
judgment or decree of a court of competent jurisdiction, retaining during the duration of such 
judicial enforcement all other rights with respect to the Collateral, including specifically the 
rights specified hereafter in Section 5 hereof with respect to each Pledged Entity. 

Section 4.2 Voting Rights. Lender may exercise, either by itself or by its nominee or 
designee, in the name of Pledgor, the rights, powers and remedies granted to Lender hereunder 
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and under the other Loan Docwnents in respect of the Collateral at any time prior to effecting the 
Transfer of such Collateral to Lender or its nominee or designee, or any third party purchasers, as 
contemplated in Sections 4.1 (a) and (hl above, and whether or not any judicial action as 
contemplated in Sections 4. l(c) above has been commenced or is continuing prior to a final 
unappealable judgment. Such rights and remedies shall include, without limitation, and Pledgor 
hereby grants to Lender the right to exercise by delivering notice to Pledgor and the applicable 
Pledged Entity, ( a) all voting, consent, managerial and other rights relating to the Pledged 
Equity, whether in Pledgor's name or otherwise, including without limitation the right to appoint 
officers, directors, managers and other similar positions and (b) the right to exercise Pledgor's 
rights, if any, of conversion, exchange, or subscription, or any other rights, privileges or options 
pertaining to any of the Pledged Equity, including, without limitation, the right to exchange, at 
Lender's sole and absolute discretion, any and all of the Pledged Equity upon the merger, 
consolidation, reorganization, recapitalization or other readjustment of such Pledged Entity, all 
without liability, except to account for property actually received by Lender. Pledgor hereby 
irrevocably authorizes and directs each Pledged Entity, on receipt of any such notice (i) to deem 
and treat Lender or its nominee in all respects as a member, partner or shareholder, as applicable, 
(and not merely an assignee of a member, partner or shareholder) of such Pledged Entity, entitled 
to exercise all the rights, powers and privileges (including, without limitation, the right to vote on 
or take any action with respect to such Pledged Entity matters pursuant to the Organizational 
Agreement) thereof, to receive all Distributions, to be credited with the capital account and to 
have all other rights, powers and privileges pertaining to such member, partner or shareholder 
interest, as applicable, to which Pledgor would have been entitled had Pledgor not executed this 
Agreement, and (ii) to file an amendment to the Organizational Agreement of such Pledged 
Entity admitting Lender or such nominee(s) as a member, partner or shareholder in place of 
Pledgor. 

Section 4.3 Power of Attorney. 

( a) Pledgor hereby irrevocably authorizes and empowers Lender, and assigns 
and transfers to Lender, and constitutes and appoints Lender and any of its assigns, its true and 
lawful attorney-in-fact and as its agent with full power of substitution for Pledgor to proceed 
from time to time in Pledgor' s name, in order to more fully vest in Lender the rights and 
remedies provided for herein, in any statutory or non-statutory legal or other proceeding, without 
limitation, any bankruptcy proceeding, affecting Pledgor, any Pledged Entity or the Collateral. 

(b) Lender and any of its assigns, or their respective nominees, may, to the 
extent permitted by applicable law, either pursuant to such power-of-attorney or otherwise, take 
any action and exercise and execute any instrument that it determines necessary or advisable to 
accomplish the purposes of this Agreement, including without limitation: (i) execute and file 
proof of claim with respect to any or all of the Collateral against any Pledged Entity and vote 
such claims with respect to all or any portion of such Collateral (A) for or against any proposal 
or resolution, (B) for a trustee or trustees or for a receiver or receivers or for a committee of 
creditors, and/or (C) for the acceptance or rejection of any proposed arrangement, plan of 
reorganization, composition or extension; (ii) receive, endorse and collect all drafts, checks and 
other instruments for the payment of money made payable to Pledgor representing any interest, 
payment of principal or other distribution payable in respect of the Collateral; (iii) execute 
endorsements, assignments or other instruments of conveyance or transfer in respect of any other 
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property which is or may become a part of the Collateral hereunder; and (iv) execute releases and 
negotiate settlements, as appropriate, including on account of, or in exchange for, any or all of 
the Collateral, or any payment or distribution received by Pledgor, or Lender on Pledgor's 
behalf. 

( c) The foregoing power-of-attorney is irrevocable and coupled with an 
interest, and any similar or dissimilar powers previously given by Pledgor in respect of the 
Collateral or any Pledged Entity to any Person other than Lender are hereby revoked. The 
power-of-attorney granted herein shall terminate automatically upon the termination of this 
Agreement in accordance with the terms hereof. 

Section 4.4 Management Rights. Lender may at such time and from time to time 
thereafter, without notice to, or consent of, Pledgor or any other Person (to the extent permitted 
by law), but without affecting any of the Secured Obligations, in the name of Pledgor or in the 
name of Lender: (a) notify any other party to make payment and performance directly to Lender, 
(b) extend the time of payment and performance of, compromise or settle for cash, credit or 
otherwise, and upon any terms and conditions, any obligations owing to Pledgor, or claims of 
Pledgor under any Organizational Agreement of any Pledged Entity, as applicable, (c) file any 
claims, commence, maintain or discontinue any actions, suits or other proceedings deemed by 
Lender reasonably necessary or advisable for the purpose of collecting upon or enforcing any 
Organizational Agreement of any Pledged Entity, and (d) execute any instrument and do all other 
things deemed reasonably necessary and proper by Lender to protect and preserve and realize 
upon the Collateral or any portion thereof and the other rights contemplated hereby. 

Section 4.5 Right of Substitution. Lender shall have the right, without notice to or 
consent of Pledgor, to become, or to designate its nominee, designee, agent or assignee to 
become, a partner, member, officer or director, as applicable, of any Pledged Entity, in 
substitution of any existing Person serving in such capacity. 

Section 4.6 UCC Rights. Lender may exercise all of the rights and remedies of a 
secured party under the UCC. 

Section 4.7 Lender Self-Help Rights. 

(a) Subject to all applicable Legal Requirements, Lender shall have the right, 
but not the obligation, to take any appropriate action as it, in its reasonable judgment, may deem 
necessary to (i) cure any Event of Default, (ii) cause any term, covenant, condition or obligation 
required under this Agreement or other Loan Document to be promptly performed or observed 
on behalf of Pledgor or (iii) protect the Collateral and any other security obtained pursuant to the 
other Loan Documents. All amounts advanced by, or on behalf of, Lender in exercising its rights 
under this Section 4 (including, without limitation, reasonable legal expenses and disbursements 
incurred in connection therewith), together with interest thereon at the Default Rate from the date 
of any such advance, shall be payable by Pledgor, to Lender upon demand therefor and shall be 
secured by the Collateral. 

(b) Lender shall not be obligated to perform or discharge any obligation of 
Pledgor or any Pledged Entity as a result of this Agreement. The acceptance by Lender of this 
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Agreement shall not at any time or in any event obligate Lender to (i) appear in or defend any 
action or proceeding relating to the Collateral to which it is not a party, or (ii) take any action 
hereunder or thereunder, or expend any money or incur any expenses or perform or discharge 
any obligation, duty or liability under the Collateral. 

Section 4.8 Remedies Cumulative. The obligations of Pledgor under this Agreement 
shall be absolute and unconditional and shall remain in full force and effect without regard to, 
and shall not be released, suspended, discharged, terminated or otherwise affected by, any 
circumstances or occurrence except as specifically provided in this Agreement. The rights, 
powers and remedies of Lender under this Agreement shall be cumulative and not exclusive of 
any other right, power or remedy which Lender may have against Pledgor or any other Person 
pledging collateral pursuant to the other Loan Documents or existing at law or in equity or 
otherwise. Lender's rights, powers and remedies may be pursued singly, concurrently or 
otherwise, at such time and in such order as Lender may determine in Lender's sole and absolute 
discretion. Lender shall have no duty to exercise any of the aforesaid rights, powers and 
remedies and shall not be responsible for any failure to do so or delay in so doing. 

Section 4.9 Notice of Exercise of Remedies. Pledgor hereby waives notice of 
acceptance hereof, and except as otherwise specifically provided herein or required by provision 
of law which may not be waived, hereby waives any and all notices or demands with respect to 
any exercise by Lender of any rights or powers which it may have or to which it may be entitled 
with respect to the Collateral. 

ARTICLE V - SALES OF THE COLLATERAL 

Section 5. I Right to Conduct Partial Sale of Collateral. In connection with any sale of 
the Collateral, Lender may grant options and may impose reasonable conditions such as 
requiring any purchaser to represent that any "securities" constituting any part of the Collateral 
are being purchased for investment only. If all or any of the Collateral is sold at any such sale by 
Lender to a third party upon credit, Lender shall not be liable for the failure of the purchaser to 
purchase or pay for the same and, in the event of any such failure, Lender may resell such 
Collateral. It is expressly agreed that Lender may exercise its rights with respect to less than all 
of the Collateral, leaving unexercised its rights with respect to the remainder of the Collateral; 
provided, however, that such partial exercise shall in no way restrict or jeopardize Lender's right 
to exercise its rights with respect to the remaining Collateral at a later time or times. Pledgor 
hereby waives and releases any and all rights of redemption with respect to the sale of any 
Collateral. 

Section 5.2 Sale Procedures. No demand, advertisement or notice, all of which are 
hereby expressly waived by Pledgor, shall be required in connection with any sale or other 
disposition of all or any part of the Collateral, except that Lender shall give Pledgor at least ten 
(IO) days' prior notice of the time and place of any public sale or of the time and the place at 
which any private sale or other disposition is to be made, which notice Pledgor hereby agrees is 
reasonable. All other demands, advertisements and notices are hereby irrevocably waived by 
Pledgor. The notice of such sale shall (a) in case of a public sale, state the time and place fixed 
for such sale, (b) in case of a sale at a broker's board or on a securities exchange, state the board 
or exchange at which such sale is to be made and the day on which the Collateral, or the portion 
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thereof so being sold, first will be offered for sale at such board or exchange and ( c) in the case 
of a private sale, state the date after which such sale may be consummated. Any such public sale 
shall be held at such time or times within ordinary business hours and at such place or places as 
Lender may fix in the notice of such sale. 

Section 5.3 Adjournment; Credit Sale. Lender shall not be obligated to make any sale 
of the Collateral if it shall determine, in its sole and absolute discretion, not to do so, regardless 
of the fact that notice of sale may have been given, and Lender may without notice or publication 
adjourn any public or private sale, and such sale may, without further notice, be made at the time 
and place to which the same was so adjourned. Upon each public or private sale of all or any 
portion of the Collateral, unless prohibited by any applicable statute which cannot be waived, 
Lender ( or its nominee or designee) may purchase all or any portion of the Collateral being sold, 
free and clear of, and discharged from, any trusts, claims, equity or right of redemption of 
Pledgor, all of which are hereby waived and released to the extent permitted by law, and may 
make payment therefor by credit against any of the Secured Obligations in lieu of cash or any 
other obligations. 

Section 5.4 Expenses of Sale. In the case of any sale, public or private, of any portion 
of or all of the Collateral, Pledgor shall be responsible for the payment of all reasonable costs 
and expenses of every kind for the sale and delivery, including, without limitation, brokers' and 
reasonable attorneys' fees and disbursements and any tax imposed thereon. The proceeds of the 
sale of the Collateral shall be available to cover such costs and expenses, and, after deducting 
such costs and expenses from the proceeds of the sale, Lender shall apply any remaining 
amounts to the payment of the Secured Obligations in such order and priority as determined by 
Lender in its sole and absolute discretion and in accordance with applicable law. 

Section 5.5 No Public Registration of Sale. Pledgor is aware that Section 9-610(c) of 
the UCC may restrict Lender's ability to purchase the Collateral at a private sale. Pledgor is also 
aware that Securities and Exchange Commission (the "SEC") staff personnel have, over a period 
of years, issued various No-Action Letters that describe procedures which, in the view of the 
SEC staff, permit a foreclosure sale of securities to occur in a manner that is public for purposes 
of Part 6 of Article 9 of the UCC, yet not public for purposes of Section 4(2) of the Securities 
Act of 1933 (the "Securities Act"). Pledgor is also aware that Lender may wish to purchase 
certain interests that are sold at a foreclosure sale, and Pledgor believes that such purchases 
would be appropriate in circumstances in which such interests are sold in conformity with the 
principles set forth in such No-Action Letters. Section 9-603 of the UCC permits Pledgor to 
agree on the standards for determining whether Lender has complied with its obligations under 
Section 9-610. Pursuant to Section 9-603 of the UCC, Pledgor specifically agrees that a 
foreclosure sale conducted in conformity with the principles set forth in such No-Action Letters 
(a) shall be considered to be a "public disposition" for purposes of Section 9-61 0(c) of the UCC; 
(b) will be considered commercially reasonable notwithstanding that Lender has not registered or 
sought to register the interests under the Securities Act, even if Pledgor or any Pledged Entity 
agree to pay all costs of the registration process; and (c) shall be considered to be commercially 
reasonable, notwithstanding that Lender purchases such interests at such a sale. 

Section 5.6 Receipt of Sales Proceeds. Upon any sale of the Collateral, or any portion 
thereof, by Lender hereunder (whether by virtue of the power of sale herein granted, pursuant to 
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judicial process or otherwise), the receipt of the proceeds by Lender or the officer making the 
sale shall be a sufficient discharge to the purchaser or purchasers of the Collateral so sold, and 
such purchaser or purchasers shall not be obligated to see to the application of any part of the 
purchase money paid over to Lender or such officer or be answerable in any way for the 
misapplication or non-application thereof. 

Section 5.7 Application of Collateral. All proceeds from the sale of all or any portion 
of the Collateral, and all Distributions now or at any time hereafter received or retained by 
Lender pursuant to the provisions of this Agreement shall be applied by Lender to the 
satisfaction of the Secured Obligations in such order and priority as determined by Lender in its 
sole and absolute discretion and in accordance with applicable law. 

Section 5.8 Preferences. Lender shall have no obligation to marshal any assets in 
favor of Pledgor or any other party or against, or in payment of, any or all of the Secured 
Obligations. To the extent Pledgor makes a payment or payments to Lender, which payment or 
proceeds or any part thereof are subsequently invalidated, declared to be fraudulent or 
preferential, set aside or required to be repaid to a trustee, receiver or any other party under any 
bankruptcy law, state or federal law, common law or equitable cause, then, to the extent of such 
payment or proceeds received, the Secured Obligations intended to be satisfied shall be revived 
and continue in full force and effect, as if such payment or proceeds had not been received by 
Lender. 

ARTICLE VI· SECURITIES ACT 

Section 6.1 Securities Registration. If an Event of Default shall have occurred that is 
continuing and Pledgor shall have received from Lender a written request that Pledgor effect any 
registration, qualification or compliance under any federal or state securities law or laws with 
respect to all or any part of the Collateral, and such registration, qualification and/or compliance 
is required under applicable federal or state securities law or laws, Pledgor as soon as practicable 
and at its sole expense, agrees to use its best efforts to effect (and keep effective) such 
registration, qualification and compliance as required under: (a) applicable federal or state 
securities law or laws and as would permit or facilitate the sale and distribution of such 
Collateral, including, without limitation, registration under the Securities Act, as then in effect 
(or any similar statute then in effect), (b) applicable blue sky or other state securities laws and 
( c) other government requirements. Lender shall furnish to Pledgor such information regarding 
Lender as Pledgor may request in writing and as shall reasonably be required in connection with 
any such registration, qualification or compliance, Pledgor will cause Lender to be kept 
reasonably advised in writing as to the progress of each such registration, qualification or 
compliance and as to the completion thereof, will furnish to Lender such number of 
prospectuses, offering circulars or other documents incident thereto as Lender from time to time 
may reasonably request, and will indemnify Lender and all others participating in the distribution 
of such Collateral against all losses, liabilities, claims or damages caused by any untrue 
statement (or alleged untrue statement) of a material fact contained therein (or in any related 
registration statement, notification or the like) or by any omission (or alleged omission) to state 
therein ( or in any related registration statement, notification or the like) a material fact required 
to be stated therein or necessary to make the statements therein not misleading, except insofar as 
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the swne may have been caused by an untrue statement or omission based upon information 
furnished in writing to Pledgor by Lender expressly for use therein. 

Section 6.2 Private Securities Sale. If at any time when Lender shall determine to 
exercise its right to sell all or any part of the Collateral pursuant to Section 5, and such Collateral 
or the part thereof to be sold shall not, for any reason whatsoever, be effectively registered under 
the Securities Act, as then in effect, Lender may, in its sole and absolute discretion, sell such 
Collateral or part thereof by private sale (for securities law purposes) in such manner and under 
such circumstances as Lender may deem necessary or advisable in order that such sale may 
legally be effected without such registration, provided that at least ten (I 0) days' notice is given 
to Pledgor in accordance with the private sale notice provisions of Section 5 hereof. Without 
limiting the generality of the foregoing, in any such event Lender, in its sole and absolute 
discretion (a) may proceed to make such private sale notwithstanding that a registration 
statement for the purpose of registering such Collateral or part thereof shall have been filed 
under such Securities Act, (b) may approach and negotiate with a single potential purchaser to 
effect such sale and (c) may restrict such sale to a purchaser who will represent and agree that 
such purchaser is purchasing for its own account, for investment, and not with a view to the 
distribution or sale of such Collateral or part thereof. In the event of any such sale, Lender shall 
incur no responsibility or liability for selling all or any part of the Collateral at a price which 
Lender may in good faith deem reasonable under the circumstances, notwithstanding the 
possibility that a substantially higher price might be realized if the sale were deferred until after 
registration under the Securities Act. 

ARTICLE VII - MISCELLANEOUS PROVISIONS 

Section 7.1 Further Assurances. Pledgor hereby agrees to sign and deliver to Lender 
financing statements, continuation statements and other documents, agreements, and instruments, 
in form acceptable to Lender, and do such further acts, as Lender may from time to time 
reasonably request or which are reasonably necessary to establish and maintain a valid and 
perfected security interest in the Collateral (and to pay any filing fees relative thereto) or to 
further assure or confirm Lender's rights hereunder. Without limiting the foregoing, Pledgor 
authorizes Lender, to the extent permitted by law, to file such financing statements and 
amendments thereto and continuations thereof relating to all or any part of the Collateral without 
the signature of Pledgor (including, to the extent permitted by law, to file a photographic or other 
reproduction of this Agreement). 

Section 7.2 No Release, Etc. No delay or omission to exercise any remedy, right or 
power accruing upon a default or an Event of Default shall impair any such remedy, right or 
power or shall be construed as a waiver thereof, but any such remedy, right or power may be 
exercised from time to time and as often as may be deemed expedient. A waiver of any default 
or Event of Default shall not be construed to be a waiver of any subsequent default or Event of 
Default or to impair any remedy, right or power of Lender. Any and all of Lender's rights with 
respect to any Collateral shall continue unimpaired, and Pledgor shall be and remain obligated in 
accordance with the terms hereof, notwithstanding, among other things: (a) any renewal, 
extension, amendment or modification of, or addition or supplement to, or deletion from, this 
Agreement or any other Loan Document or any other instrument or agreement referred to 
therein, or any assignment or transfer of any thereof; (b) any waiver, consent, delay, extension of 
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time, indulgence or other action or inaction under or in respect of this Agreement or any other 
Loan Document; (c) any exercise or non-exercise of any right, remedy, power or privilege under 
or in respect of this Agreement or any other Loan Document; ( d) any sale, exchange, release, 
surrender, or substitution of, or realization upon, any Collateral (except to the extent otherwise 
specifically agreed to by Lender) or any other security held by Lender to secure the Debt; (e) the 
furnishing to or acceptance by Lender of any additional security to secure the Debt; or (f) any 
invalidity, irregularity or unenforceability of all or any part of the Secured Obligations or of any 
security therefor. 

Section 7 .3 Notices. All notices, consents, approvals, demands and requests required 
or permitted hereunder shall be given in the manner set forth in the Loan Agreement. 

Section 7 .4 Governing Law: Submission to Jurisdiction. 

(a) THIS AGREEMENT WAS NEGOTIATED IN THE STATE OF 
TEXAS AND THE LOAN WAS MADE BY LENDER AND ACCEPTED BY PLEDGOR 
IN THE STATE OF TEXAS, WHICH STATE THE PARTIES AGREE HAS A 
SUBSTANTIAL RELATIONSHIP TO THE PARTIES AND TO THE UNDERLYING 
TRANSACTION EMBODIED HEREBY, AND IN ALL RESPECTS, INCLUDING, 
WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, MATTERS OF 
CONSTRUCTION, VALIDITY AND PERFORMANCE, THIS AGREEMENT, THE 
NOTE AND THE OTHER LOAN DOCUMENTS AND THE OBLIGATIONS ARISING 
HEREUNDER AND THEREUNDER SHALL BE GOVERNED BY, AND CONSTRUED 
IN ACCORDANCE WITH, THE LAWS OF THE STATE OF TEXAS APPLICABLE TO 
CONTRACTS MADE AND PERFORMED IN SUCH STATE (WITHOUT REGARD TO 
PRINCIPLES OF CONFLICTS OF LAWS) AND ANY APPLICABLE LAW OF THE 
UNITED STATES OF AMERICA, TO THE FULLEST EXTENT PERMITTED BY 
LAW, PLEDGOR HEREBY UNCONDITIONALLY AND IRREVOCABLE WAIVES 
ANY CLAIM TO ASSERT THAT THE LAW OF ANY OTHER JURISDICTION 
GOVERNS THIS AGREEMENT, THE NOTE AND/OR THE OTHER LOAN 
DOCUMENTS, AND THIS AGREEMENT, THE NOTE AND THE OTHER LOAN 
DOCUMENTS SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE 
WITH THE LAWS OF THE STATE OF TEXAS. 

(b) ANY LEGAL SUIT, ACTION OR PROCEEDING AGAINST 
LENDER OR PLEDGOR ARISING OUT OF OR RELATING TO THIS AGREEMENT 
OR THE OTHER LOAN DOCUMENTS MAY AT LENDER'S OPTION BE 
INSTITUTED IN ANY FEDERAL OR STATE COURT IN THE CITY OF DALLAS, 
COUNTY OF DALLAS, AND PLEDGOR WAIVES ANY OBJECTIONS WHICH IT 
MAY NOW OR HEREAFTER HAVE BASED ON VENUE AND/OR FORUM NON 
CONVENIENS OF ANY SUCH SUIT, ACTION OR PROCEEDING, AND PLEDGOR 
HEREBY IRREVOCABLY SUBMITS TO THE JURISDICTION OF ANY SUCH 
COURT IN ANY SUIT, ACTION OR PROCEEDING. PLEDGOR DOES HEREBY 
DESIGNATE AND APPOINT: 
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TRWFLLC 
17S5 Willington Place, Suite 340 
Farmers Branch, Texas 7S234 

AS ITS AUTHORIZED AGENT TO ACCEPT AND ACKNOWLEDGE ON ITS BEHALF 
SERVICE OF ANY AND ALL PROCESS WHICH MAY BE SERVED IN ANY SUCH 
SUIT, ACTION OR PROCEEDING IN ANY FEDERAL OR STATE COURT IN 
DALLAS, TEXAS, AND AGREES THAT SERVICE OF PROCESS UPON SUCH 
AGENT AT SUCH ADDRESS AND NOTICE OF SUCH SERVICE MAILED OR 
DELIVERED TO PLEDGOR IN THE MANNER PROVIDED HEREIN SHALL BE 
DEEMED IN EVERY RESPECT EFFECTIVE SERVICE OF PROCESS UPON 
PLEDGOR IN ANY SUCH SUIT, ACTION OR PROCEEDING IN THE STATE OF 
TEXAS. PLEDGOR (I) SHALL GIVE PROMPT WRITTEN NOTICE TO LENDER OF 
ANY CHANGED ADDRESS OF ITS AUTHORIZED AGENT HEREUNDER, (II) MAY 
AT ANY TIME AND FROM TIME TO TIME DESIGNATE A SUBSTITUTE 
AUTHORIZED AGENT WITH AN OFFICE IN DALLAS, TEXAS (WHICH 
SUBSTITUTE AGENT AND OFFICE SHALL BE DESIGNATED AS THE PERSON 
AND ADDRESS FOR SERVICE OF PROCESS), AND (111) SHALL PROMPTLY 
DESIGNATE SUCH A SUBSTITUTE IF ITS AUTHORIZED AGENT CEASES TO 
HAVE AN OFFICE IN DALLAS, TEXAS OR IS DISSOLVED WITHOUT LEAVING A 
SUCCESSOR. NOTHING CONTAINED HEREIN SHALL AFFECT THE RIGHT OF 
LENDER TO SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY LAW 
OR TO COMMENCE LEGAL PROCEEDINGS OR OTHERWISE PROCEED 
AGAINST PLEDGOR IN ANY OTHER JURISDICTION. 

Section 7.5 Severability. Wherever possible, each provision of this Agreement shall 
be interpreted in such manner as to be effective and valid under applicable law, but if any 
provision of this Agreement shall be prohibited by or invalid under applicable law, such 
provision shall be ineffective to the extent of such prohibition or invalidity, without invalidating 
the remainder of such provision or the remaining provisions of this Agreement. 

Section 7.6 Modification: Waiver in Writing. No modification, amendment, 
extension, discharge, termination or waiver of any provision of this Agreement, nor consent to 
any departure by Pledgor therefrom, shall in any event be effective unless the same shall be in a 
writing signed by the party against whom enforcement is sought, and then such waiver or 
consent shall be effective only in the specific instance, and for the purpose, for which given. 
Except as otherwise expressly provided herein, no notice to, or demand on Pledgor, shall entitle 
Pledgor to any other or future notice or demand in the same, similar or other circumstances. 

Section 7. 7 Number and Gender. All references to sections and exhibits are to 
sections and exhibits in or to this Agreement unless otherwise specified. Unless otherwise 
specified, the words "hereof," "herein" and "hereunder" and words of similar import when used 
in this Agreement shall refer to this Agreement as a whole and not to any particular provision, 
article, section or other subdivision of this Agreement. Unless otherwise specified, all meanings 
attributed to defined terms herein shall be equally applicable to both the singular and plural 
forms of the terms so defined. Whenever the context may require, any pronouns used herein 
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shall include the corresponding masculine, feminine or neuter forms, and the singular form of 
nouns and pronouns shall include the plural and vice versa. 

Section 7 .8 Headings. Etc. The headings and captions of various paragraphs of this 
Agreement are for the convenience of reference only and are not to be construed as defining or 
limiting, in any way, the scope or intent of the provisions hereof. 

Section 7. 9 Countemarts. This Agreement may be executed in several counterparts, 
each of which counterparts shall be deemed an original instrument and all of which together shall 
constitute a single Agreement. The failure of any party hereto to execute this Agreement, or any 
counterpart hereof, shall not relieve the other signatories from their obligations hereunder. 

Section 7.10 Remedies of Pledgor. Ifa claim or adjudication is made that Lender or its 
agents or nominees, has acted unreasonably, or has unreasonably delayed acting, in any case 
where by law or under this Agreement or the other Loan Documents, Lender or such agent or 
nominee, as the case may be, has an obligation to act reasonably or promptly, Pledgor agrees that 
neither Lender nor its agents, shall be liable for any monetary damages, and Pledgor's sole 
remedies shall be limited to commencing an action seeking injunctive relief or declaratory 
judgment. The parties hereto agree that any action or proceeding to determine whether Lender 
has acted reasonably shall be determined by an action seeking declaratory judgment. 

Section 7 .11 Entire Agreement. This Agreement and the other Loan Documents 
embody the final, entire agreement of Pledgor and Lender with respect to the Secured 
Obligations and supersedes any and all prior commitments, agreements, representations, and 
understandings, whether written or oral, relating to the subject matter hereof. This Agreement is 
intended by Pledgor and Lender as a final and complete expression of the terms of the 
Agreement, and no course of dealing between Pledgor and Lender, no course of performance, no 
trade practices, and no evidence of prior, contemporaneous or subsequent oral agreements or 
discussions or other extrinsic evidence of any nature shall be used to contradict, vary, 
supplement or modify any term of this Agreement. There are no oral agreements between 
Pledgor and Lender. 

Section 7.12 Waiver of Right to Trial by Jury. PLEDGOR HEREBY AGREES NOT 
TO ELECT A TRIAL BY JURY OF ANY ISSUE TRIABLE OF RIGHT BY JURY, AND 
WAIVES ANY RIGHT TO TRIAL BY JURY FULLY TO THE EXTENT THAT ANY SUCH 
RIGHT SHALL NOW OR HEREAFTER EXIST WITH REGARD TO THIS AGREEMENT, 
OR ANY CLAIM, COUNTERCLAIM OR OTHER ACTION ARISING IN CONNECTION 
THEREWITH. THIS W AIYER OF RIGHT TO TRIAL BY JURY IS GIVEN KNOWINGLY 
AND VOLUNTARILY BY PLEDGOR, AND IS INTENDED TO ENCOMPASS 
INDIVIDUALLY EACH INSTANCE AND EACH ISSUE AS TO WHICH THE RIGHT TO A 
TRIAL BY JURY WOULD OTHERWISE ACCRUE. LENDER IS HEREBY AUTHORIZED 
TO FILE A COPY OF THIS PARAGRAPH IN ANY PROCEEDING AS CONCLUSIVE 
EVIDENCE OF THIS WAI VER BY PLEDGOR. 

Section 7.13 Successors and Assigns. This Agreement and all obligations of Pledgor 
hereunder shall be binding upon the successors and assigns of Pledgor, except that Pledgor, 
unless otherwise expressly provided in the Loan Agreement and then only to the extent provided 
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therein, shall not have the right to assign its rights hereunder or any interest herein without the 
prior written consent of Lender. Lender shall have the right to assign its interest in this 
Agreement and all rights and remedies of Lender hereunder shall inure to the benefit of Lender 
and its participants, successors and assigns. Neither this Agreement nor anything set forth herein 
is intended to, nor shall it, confer any rights on any person or entity other than the parties hereto 
and all third party rights are expressly negated. 

Section 7.14 Termination. Upon the indefeasible payment and performance in full of 
the Secured Obligations, this Agreement shall terminate and upon Lender's execution and 
delivery to Pledgor of documents prepared by Pledgor and acceptable to Lender, which shall, 
upon such execution and delivery, terminate Lender's Lien on the Collateral. 

Section 7.15 Conversion Option. Upon thirty (30) days' notice (the "Exercise Notice"), 
Lender shall be entitled to exercise an option to acquire the Collateral from Pledgor for the 
consideration of$) 00.00. 

(a) As a condition to the exercise of such option and the closing thereunder, 
the following conditions shall be satisfied: (i) Lender (or Lender's assignee) shall have received 
approval for a TPA (Transfer of Physical Assets) from HUD for transfer of the ownership of 
D4DS LLC, (ii) all fees owed to Timothy Barton or his affiliates for developer's fees shall have 
been paid in full, and (iii) payment of$ I 00.00 to exercise the option of the transfer by Pledgor 
of the Collateral to Lender or Lender's assignee which will document the transfer of control of 
D4DS LLC. Upon receipt of such notice, Pledgor shall assemble all organizational documents, 
records, tax returns and other information related to each Pledged Entity (the "Pledged Entity 
Documents") for delivery to Lender. Lender shall furnish Pledgor with assignments for the 
absolute transfer and conveyance of the Collateral to Lender, and Pledgor shall execute and 
deliver such assignments to Lender at the closing of the sale, which shall be held on or before the 
thirty (30) days following the Exercise Notice. Such assignments shall contain such terms and 
provisions, including warranties and representations concerning the Collateral, as shall be 
required by and satisfactory to Lender. At the closing, Pledgor shall deliver to Lender all of the 
Pledged Entity Documents. At the closing, the consideration for exercise of the option shall be 
that all of the indebtedness evidenced by the Loan shall be deemed satisfied in consideration of 
the transfer and conveyance of the Collateral to Lender. 

(b) In the alternative, upon receipt of the Exercise Notice, Pledgor may elect 
to transfer to Lender the D4DS Property instead of and in place of the Collateral (the "Project 
Transfer"). In such event, Pledgor shall notify Lender in writing of such election and Lender 
shall have five (5) days within which to consent to the Project Transfer, which consent shall not 
be unreasonably withheld. As a condition to the exercise of the Project Transfer and the closing 
thereunder, the following conditions shall be satisfied: (i) Lender (or Lender's assignee) shall 
have received approval for a TP A (Transfer of Physical Assets) from HUD for transfer of the 
ownership of the D4DS Property, (ii) all fees owed to Timothy Barton or his affiliates for 
developer's fees shall have been paid in full, (iii) payment of $100.00 to exercise the option of 
the transfer by Pledgor of the D4DS Property to Lender or Lender's assignee, and (iv) Each of 
JMJA V LLC and Enoch Investments, LLC, who have executed and delivered Amended and 
Restated Pledge and Security Agreements related to ownership interests in D4DS LLC, shall also 
have elected to transfer the D4DS Property to Pledgor. Upon receipt of such notice, Pledgor 
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shall assemble all documents related to the D4DS Property and other information related to the 
D4DS Property (the "Project Transfer Documents") for delivery to Lender. Lender shall furnish 
Pledgor with deeds and assignments for the absolute transfer and conveyance of the D4DS 
Property to Lender, and Pledgor shall cause D4DS to execute and deliver any and all such deeds 
and assignments to Lender at the closing of the sale, which shall be held on or before the thirty 
(30) days following the Exercise Notice ( or within such time frame as may be necessary to 
obtain the TPA approval. Such deeds and assignments shall contain such terms and provisions, 
including warranties and representations concerning the Collateral, as shall be required by and 
satisfactory to Lender. At the closing, Pledgor shall deliver to Lender all of the Project Transfer 
Documents. At the closing, the consideration for exercise of the option shall be that all of the 
indebtedness evidenced by the Loan shall be deemed satisfied in consideration of the transfer and 
conveyance of the D4DS Property to Lender. 

( c) Notwithstanding any other term or provision of this Section 7. I 5 to the 
contrary, upon exercise of the option and delivery of the Exercise Notice, Pledgor, each of 
JMJA V LLC, and Enoch Investments, LLC, by and through D4DS LLC, as the owner of the 
D4DS Property, shall have the right to transfer and convey the D4DS Property to Lender in lieu 
of any transfer of the Collateral. 

Section 7.16 Liability of Pledgor. Subject to the qualifications below, Lender shall not 
enforce the liability and obligation of Pledgor to perform and observe the obligations contained 
in the Note, this Agreement or the other Loan Documents by any action or proceeding wherein a 
money judgment shall be sought against Pledgor, except that Lender may bring a foreclosure 
action, an action for specific performance or any other appropriate action or proceeding to enable 
Lender to enforce and realize upon its interest under the Note, this Agreement and the other Loan 
Documents, or in the Collateral given to Lender pursuant to the Loan Documents; provided, 
however, that, except as specifically provided herein, any judgment in any such action or 
proceeding shall be enforceable against Pledgor only to the extent of Pledgor' s interest in the 
Collateral given to Lender, and Lender, by accepting the Note, this Agreement and the other 
Loan Documents, agrees that it shall not sue for, seek or demand any deficiency judgment 
against Pledgor in any such action or proceeding under or by reason of or under or in connection 
with the Note, this Agreement or the other Loan Documents. The provisions of this Section shall 
not, however, (i) constitute a waiver, release or impairment of any obligation evidenced or 
secured by any of the Loan Documents; (ii) impair the right of Lender to name Pledgor as a party 
defendant in any action or suit for foreclosure and sale under the Loan Documents; (iii) affect the 
validity or enforceability of or any guaranty made in connection with the Loan or any of the 
rights and remedies of Lender thereunder; or (iv) impair the right of Lender to obtain the 
appointment of a receiver. 

Nothing contained herein shall in any manner or way release, affect or impair the right of 
Lender to recover, and Pledgor shall be fully and personally liable and subject to legal action, for 
any loss, cost, expense, damage, claim or other obligation (including without limitation 
reasonable attorneys' fees and court costs) incurred or suffered by Lender arising out of or in 
connection with the following: 
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fraud or intentional misrepresentation by Pledgor in connection with the Loan or 
the D4DS Loan (hereinafter defined); 

the gross negligence or willful misconduct of Pledgor in connection with the Loan 
or the D4DS Loan; 

material physical waste of the Collateral or the D4DS Property; 

the removal or disposal of any portion of the Collateral or any personal property 
located on the D4DS Property after an Event of Default; 

the misappropriation, misapplication or conversion by Pledgor of (A) any 
insurance proceeds paid by reason of any loss, damage or destruction to the D4DS 
Property, (8) any awards received in connection with a condemnation of all or a portion 
of the D4DS Property, (C) any rents following an Event of Default, or (D) any rents paid 
more than one month in advance; 

failure to pay charges for labor or materials or other charges or judgments that 
can create liens on any portion of the D4DS Property; 

any security deposits, advance deposits or any other deposits collected with 
respect to the D4DS Property which are not delivered to Lender upon a foreclosure of the 
D4DS Property or action in lieu thereof, except to the extent any such security deposits 
were applied in accordance with the terms and conditions of any of the leases for the 
D4DS Property prior to the occurrence of the Event of Default that gave rise to such 
foreclosure or action in lieu thereof; or 

(i) if Pledgor or any affiliate of Pledgor contests, impedes, delays or opposes 
the exercise by Lender of any enforcement actions, remedies or other rights it has under 
or in connection with this Agreement or the other Loan Documents; provided that 
Pledgor shall not be liable to the extent of any applicable loss, damage, cost, expense, 
liability, claim or other obligation arising solely from a defense of Pledgor or any affiliate 
of Pledgor raised in good faith. 

Notwithstanding anything to the contrary in this Agreement, the Note or any of the Loan 
Documents, 

Lender shall not be deemed to have waived any right which Lender may have 
under Section 506(a), 506(b), 111 l(b) or any other provisions of the Bankruptcy Code to 
file a claim for the full amount of the debt secured by the Loan Documents or to require 
that all Collateral shall continue to secure all of the debt owing to Lender in accordance 
with the Loan Documents, and 

the Loan shall be fully recourse to Pledgor 

in the event of: (1) Pledgor or Debtor filing a voluntary petition under the 
Bankruptcy Code or any other Federal or state bankruptcy or insolvency law; (2) 
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the filing of an involuntary petition against Pledgor or Debtor under the 
Bankruptcy Code or any other Federal or state bankruptcy or insolvency law in 
which Pledgor or Debtor colludes with, or otherwise assists such person, or 
solicits or causes to be solicited petitioning creditors for any involuntary petition 
against Pledgor or Debtor from any person; (3) Pledgor or Debtor filing an answer 
consenting to or otherwise acquiescing in or joining in any involuntary petition 
filed against it, by any other person under the Bankruptcy Code or any other 
Federal or state bankruptcy or insolvency law; ( 4) Pledgor or Debtor consenting 
to or acquiescing in or joining in an application for the appointment of a 
custodian, receiver, trustee, or examiner for Pledgor or Debtor or any portion of 
the Property; (5) Pledgor or Debtor making an assignment for the benefit of 
creditors, or admitting, in writing or in any legal proceeding, its insolvency or 
inability to pay its debts as they become due: 

(I) if Pledgor fails to pennit review or inspections of the records related to 
the Collateral, fails to provide financial infonnation, or comply with 
any representation, warranty or covenant set forth in any of the Loan 
Documents (2) if Pledgor fails to obtain Lender's prior written consent 
to any indebtedness or voluntary lien encumbering the Collateral; or 
(4) if Pledgor fails to obtain Lender's prior written consent to any 
transfer of the Collateral. 

For purposes of this Agreement, the following tenns shall have the following meanings: 

"040S Loan" shall mean any loan made to D4DS LLC, and secured by any real property owned 
byD4DS LLC. 

"D4DS Property" means the real property and improvements owned by D4DS LLC, 
including but not limited to the Bellwether Ridge Apartments. 

Section 7 .17 Budget Approval. Pledgor will submit the contract with the general 
contractor (including the budget contained therein) for the construction of the Bellwether Ridge 
Apartments on the D4DS Property to Lender for Lender's prior written approval (the "Approved 
Budget"). Pledgor will not agree to any change orders from the Approved Budget without first 
obtaining Lender's prior written approval. If any change order to the Approved Budget is not 
approved or denied by Lender within five (5) Business Days after submission by Pledgor, it shall 
be deemed approved, so as not to delay construction. 

[Pledgor's Signature Appears on Next Page] 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed 
and delivered by its duly authorized officer on the date first set forth above. 

PLEDGOR: 

TRWFLLC 
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Schedule I 

Pledgor Pledged Entitt Eguitt Interest 

TRWFLLC JMJAVLLC I 00% of the member interests 
inJMJAVLLC 
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Exhibit A 

AGREEMENT AND ACKNOWLEDGMENT 

THE UNDERSIGNED hereby agrees, acknowledges and consents to the execution and 
delivery to JMJ Development, LLC, a Texas limited liability company (together with its 
successors, assignees, and designees for the purposes hereof, "Lender"), of the Pledge and 
Security Agreement to which this Agreement and Acknowledgement is attached (the "Pledge 
Agreement") made by TR WF LLC, a Delaware limited liability company ("Pledgor"), as 
collateral security for the payment and performance of the Secured Obligations described 
therein, and the assignment and pledge thereby to Lender by Pledgor of all of each Pledgor's 
right, title and interest to the Collateral described therein. All capitalized terms used herein not 
otherwise defined herein shall have the meanings ascribed to such terms in the Pledge 
Agreement. 

For good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the undersigned hereby represents, warrants, covenants and agrees for the benefit 
of Lender as follows: 

I. Representations and Warranties. The undersigned represents and warrants that 
(a) the execution and delivery of the Pledge Agreement does not violate any of such 
undersigned's Organizational Agreements or any other agreement to which such undersigned is a 
party or by which any of the property of such undersigned is bound, (b) the undersigned has not 
entered into a control agreement perfecting a security interest in any of the Equity Interests in 
favor of any other party, (c) the Collateral is not subject to any security interest or lien in favor of 
any Person other than Lender and has not been pledged, transferred or assigned to, and is not 
otherwise in the control of, any Person other than Lender, (d) the undersigned does not have any 
present claim, right of offset, or counterclaim against Pledgor under or with respect to the 
Collateral or otherwise under any of the undersigned's Organizational Agreements, (e) Pledgor is 
not in default to the undersigned or otherwise under or in respect of any of their respective 
obligations under any of such undersigned's Organizational Agreements, and (f) all of the 
representations and warranties of Pledgor made in the Pledge Agreement are true, accurate and 
complete in all material respects. 

2. Covenants and Agreements. 

( a) Books and Records. The undersigned (i) shall cause all of its respective 
books and records to reflect the pledge of the Collateral to Lender and agrees not to consent to or 
to permit any transfer thereof or any other action that may be taken by Pledgor that might 
constitute an Event of Default so long as any of the Secured Obligations remain outstanding, (ii) 
agrees that Lender and/or its representatives may, upon reasonable advance notice and at any 
reasonable time during normal business hours, inspect the books, records and properties of such 
undersigned, and (iii) shall deliver to Lender financial statements of each of the Pledged Entities 
and of D4DS LLC, containing such detail and information as Lender may request. 

(b) UCC Matters. The undersigned confirms, agrees and acknowledges that 
(i) all of the Pledged Equity in the undersigned is and shall continue to be certificated securities 
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in registered form within the meaning of, and governed by, Article 8 (including, without 
limitation, Section 8-106) of the UCC, (ii) such Pledged Equity is and shall continue to be 
evidenced by one (I) certificate issued to Pledgor, as its sole member, (iii) that each such 
certificate has been validly issued and is fully paid for, (iv) that each such certificate represents 
and embodies all right, title and interest in and to the Pledged Equity, (v) that each such original 
certificate that has been physically delivered to Lender, was in the physical possession of 
Pledgor at all times prior to such delivery to Lender, and has been duly indorsed in blank within 
the meaning of the UCC, (vi) that each such certificate has not been modified or amended and 
remains in full force and effect, ( vii) that ownership of each such certificate is registered in the 
respective books and records of the undersigned in the name of Pledgor, subject only to the 
pledge thereof in favor of Lender as security for the Secured Obligations, (viii) notwithstanding 
any provisions in the Organizational Agreements, Pledgor is hereby authorized and permitted to 
pledge, assign and grant a security interest in the Collateral in favor of Lender pursuant to the 
Pledge Agreement, (ix) this Agreement and Acknowledgment is intended to, and shall, provide 
Lender with "control" over the Collateral within the meaning of Articles 8 and 9 of the UCC, (x) 
it shall comply with all instructions relating to the Collateral originated by Lender without 
further authorization or consent from Pledgor, the intention of such covenant being to comply 
with Section 8-106(c)(2) of the UCC, and (xi) no Equity Interest other than those represented and 
evidenced by such certificates in the undersigned is valid or will be recognized by the 
undersigned. 

(c) Organizational Agreements. The undersigned shall not suffer or permit its 
Organizational Agreements to be amended or modified without the prior written consent of 
Lender. The representations and warranties set forth in Section 3.9 of the Pledge Agreement are 
true and correct. 

(d) Notices: Defaults. The undersigned shall give Lender a copy of all 
notices, reports or communications received or given pursuant to its Organizational Agreements 
promptly after the same shall have been received or contemporaneously with the giving thereof, 
as the case may be. The undersigned shall permit Lender the right to cure any default by Pledgor 
under the Organizational Agreements, and no notice of any default by Pledgor with respect to the 
Organizational Agreements shall be effective unless and until such notice has been received by 
Lender: provided, however, in no event shall Lender be obligated to cure such default. Lender 
shall have fifteen (15) days in excess of the amount of time to cure any such default as given to 
Pledgor under the Organizational Agreements, as measured from the date notice of such default 
has been received by Lender. 

( e) Proxy. The undersigned acknowledges the powers and proxies granted 
pursuant to Section 3.7 of the Pledge Agreement and agrees that Lender shall have the sole right 
during the term of the Pledge Agreement to vote the Pledged Equity with respect to all such 
matters. 

(f) Restrictive Legend. The undersigned acknowledges and agrees that each 
certificate representing any of the Pledged Equity shall be marked by the undersigned with a 
legend reading as follows: 
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"THE MEMBERSHIP INTERESTS EVIDENCED HEREBY ARE SUBJECT TO AN 
IRREVOCABLE PROXY AGREEMENT (A COPY OF WHICH MAY BE OBTAINED 
FROM THE ISSUER) AND BY ACCEPTING ANY INTEREST IN SUCH MEMBERSHIP 
INTERESTS THE PERSON HOLDING SUCH INTERESTS SHALL BE DEEMED TO 
AGREE TO AND SHALL BECOME BOUND BY ALL OF THE PROVISIONS OF SUCH 
AGREEMENT." 

The undersigned agrees that, during the tenn of the Pledge Agreement, it will not 
remove, and will not pennit to be removed (upon registration of transfer, reissuance or 
otherwise), the legend from any such certificate and will place or cause to be placed the legend 
on any new certificate issued to represent the interests theretofore represented by a certificate 
carrying a legend. 

(g) The undersigned Pledged Entities acknowledge that all of the member 
interest in each of the Pledged Entities has been pledged to Lender in order to secure the Loan 
(as defined in the Pledge Agreement). Pursuant to the tenns of the Loan, payments are to be 
made thereunder from the PE Accounts. The PE Accounts are defined as all bank accounts, 
savings accounts, brokerage accounts and any other accounts in the name of or maintained by 
any of the Pledged Entities and into which any of their funds are deposited. Each of the 
undersigned hereby consents to and agrees to deliver any funds in any of the PE Accounts to 
Lender, as required by the promissory note which evidences the Loan and in accordance with the 
terms thereof. 

3. Events of Default; Sales of Collateral. The undersigned hereby agrees that during 
the continuance of an Event of Default, (a) all Distributions will be made directly to Lender, 
(b) Lender shall have the sole and exclusive right to exercise all voting, consensual and other 
powers of ownership pertaining to the Collateral, (c) Lender may take any reasonable action 
which Lender may deem necessary for the maintenance, preservation and protection of any of 
the Collateral or Lender's security interests therein, including, without limitation, the right to 
declare any or all Secured Obligations to be immediately due and payable without demand or 
notice and the right to transfer any of the Pledged Equity or other Collateral into Lender's name 
or the name of any designee or nominee of Lender, ( d) Lender may dispose of the Collateral in 
accordance with Articles 8 and 9 of the UCC and the provisions of the Pledge Agreement, in 
which case, notwithstanding anything to the contrary in the Organizational Agreements, (i) 
Lender, or its designee or assign, shall automatically be admitted as a shareholder, member or 
partner, as the case may be, of the undersigned and shall be entitled to receive all benefits and 
exercise all rights in connection therewith pursuant to the Organizational Agreements of the 
undersigned, (ii) the undersigned shall recognize Lender (or its designee or assign) as the 
successor in interest to Pledgor, and (iii) notwithstanding any provisions to the contrary in the 
Organizational Agreements, Lender shall not be required to pay any fees or other consideration 
of any type, or execute any documents, or be limited by any requirements or conditions 
whatsoever (regarding Distributions receivable by Lender from the undersigned, Lender's 
financial condition or otherwise), other than any such requirements, if any, that are expressly set 
forth in the Loan Documents. 

4. No Liability. Notwithstanding the security interests of Lender in the Collateral or 
any of its rights hereunder, (a) Lender shall have no obligation or liability whatsoever for matters 
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in connection with the Pledged Equity arising or occurring, directly or indirectly, prior to 
Lender's (or its designee's, successor's or assign's) becoming a shareholder, member or partner, 
as the case may be, of the undersigned, and except to the extent set forth in the Loan Documents, 
Pledgor shall have no liability for matters in connection with the Pledged Equity arising from 
events first occurring after Lender's (or its designee's, successor's or assign's) acquisition 
through foreclosure of the Pledged Equity, and (b) Lender shall not be obligated to perform any 
of the obligations or duties of Pledgor under any of the undersigned's Organizational 
Agreements, or to take any action to collect or enforce any claim for payment due Pledgor 
arising thereunder. 

5. Transfers. The undersigned acknowledges that the security interest of Lender in 
the Collateral and all of Lender's rights and remedies under the Pledge Agreement may be freely 
transferred or assigned by Lender. In the event of any such transfer or assignment, all of the 
provisions of this Agreement and Acknowledgment shall inure to the benefit of the transferees, 
successors, and/or assigns of Lender. The provisions of this Agreement and Acknowledgment 
shall likewise be binding upon any and all permitted transferees, successors and assigns of the 
undersigned. 

6. Further Assurances. The undersigned shall, from time to time, promptly execute 
and deliver such further instruments, documents and agreements, and perform such further acts 
as may be reasonably necessary or proper to carry out and effect the terms of the Pledge 
Agreement and this Agreement and Acknowledgment. 

7. Reliance. This Agreement and Acknowledgment is being given to induce Lender 
to accept the Pledge Agreement and with the understanding that Lender will rely hereon. 

8. Counterparts. This Agreement and Acknowledgment may be executed in 
counterparts. 

9. Miscellaneous. The provisions of Article VII of the Pledge Agreement are hereby 
incorporated herein by this reference (with all references to Pledgor therein deemed to mean and 
refer to the undersigned). 

[The remainder of this page is intentionally left blank.] 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed 
and delivered by its duly authorized officer as of October _, 2017. 

Pledged Entity: 

JMJAVLLC 
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ExhibitB 

Organizational Agreements 
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