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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

Tty successors amd-assigns; “Lemder™):
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 “Lean”) 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
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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;

(©) 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;

® 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 ail 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;

(2) 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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) 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 peraining 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 ali right under any Organizational
Agreements pertaining to such rights; and

f)] (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),
(it) 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

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 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 i1 - 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 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 111 - 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 3.1  Percentage Ownership. Pledgor owns 100% 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 acttons 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 shail 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 atl 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
I  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
Coliateral 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.

Section4.2  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 4.1(a) and (b) above, and whether or not any judicial action as
contemplated in Sections 4.1(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 oroptions
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.

Section4.3  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
thereafier, 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.

Section4.5  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.

Section4.6 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 shail 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 5.1  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
(10) 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 9-610(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 fumnish 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 fumish 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 (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 7.1  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 permitied 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 assighment 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; (¢) 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; (¢) 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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TRWF, LLC
1755 Wittington Place, Suite 340
Farmers Branch, Texas 75234

ASITS 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 (1II) 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 shail
constitute a single Agreement. The failure of any party hereto to execute this Agreement, or any

counferpart hereof, shall not relieve the other signatories from their obligations hereunder.

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, entirc 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 Temmination. 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 Coliateral 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 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 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 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 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
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
foreciosure or action in leu thereof; or

)] 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 ali 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:

(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 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 Entity Equity Interest
TRWF, LLC IMJAV,LLC 100% of the member interests
in IMJAV LLC
Security Agreement
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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 TRWF, 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:

L. 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, (¢) 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 (1) 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:

“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
carrying a legend.

(8)  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 sharcholder, 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 sharcholder, 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 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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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

iy successors armd assigns; “Lender™):
RECITALS:

A. Pursuant to that certain Letter Loan Agreement of even date herewith between
TRWEF 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 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™):
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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 | attached hereto {(each, a
“Pledged Entity”) as and fo the extent of the pledged Equity Interests described on said
Schedule ! (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

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;

(€) 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;

® 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;

()  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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Q) 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 federa!
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

()] (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

such other arrangements as may be necessary fo 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. 1t 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 wiliful 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 conceming 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 Collatera!l actually in its possession.

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

Section2.1  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). 1f 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,

Section2.2  Termination of Powers. Upon the occurrence of an Event of Default that
is continwing, 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 111 - 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 3.1  Percentage Ownership. Pledgor owns 1% of the member interests in
JMID4, 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 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 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); (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
performance by Pledgor of this Apreement, or if such approval, authorization, or consentis.

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 1V - EVENTS OF DEFAULT AND REMEDIES
1f 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 cnforcement 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 4.1(a) and (b) above, and whether or not any judicial action as
contemplated in Sections 4.1{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 upen 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 sharcholder 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 reccivers or for a committee of
creditors, andfor (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

Security Agreement
JMJ Development, LLC-JIMJAY, LLC 9

App. 147



Case 3:22-cv-02118-X Document 180 Filed 03/10/23 Page 44 of 287 PagelD 4835

property which is or may become a part of the Collateral hereunder; and (iv) execute releases and
negotiate settiements, 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.

Section4.4  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 permifted
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 seftle 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.

Section4.5  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.

Section4.6 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 (i) 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 5.1  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 fo 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 Piedgor at least ten
(10) 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 attomeys’ 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 putchaser 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
Coliateral, 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 (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 7.1  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 ather 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; (¢) 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

ar 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, (1I) 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

counterpart hereof, shall not relieve the other signatories from their obligations hereunder.

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
temedies 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, entirc 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 1§ 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 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 D4ER 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 D4ER 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 closing, the consideration for exercise of the option shall be thatallof the

indebtedness evidenced by the Loan shall be deemed satisfied in consideration of the transfer and
conveyance of the D4FR Property to Lender.

(©) 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 shail
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 (hereinafier 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
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: (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:

(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 Parc 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 Parc 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:
IMJAV,LLC
Security Apreement
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Schedule 1
Pledgor Pledged Entity Equity Interest
JMJAV, LLC JMID4, LLC 1% of the member interests in
IMID4, LLC
Security Agreement
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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

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:

l. 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 (1) 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

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 wiil 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.

H 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 cetrtificate 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 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 shail 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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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

T T ter):
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 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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(@)  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 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

Dastribution 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;

6] to the extent permitted by applicable law, Pledgor’s rights, if any, in any
Pledged Entity pursvant 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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)] 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

)] (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.

() “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

such other arrangements as may be necessary to give control of any Investment Properly 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 aeting 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 conceming 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 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 I1I - REPRESENTATIONS, WARRANTIES AND
COVENANTS OF PLEDGOR

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

Section3.1  Percentage Ownership. Pledgor owns 99% of the member interests in
JMID4 LLC. Piedgor 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 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 THEREOQOF) 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 Apreements. 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, (i) 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 Apreement, or if such approval, authorization, or copsent 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 1V - EVENTS OF DEFAULT AND REMEDIES
If an Event of Default shall occur;

Section4.]  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

()  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.

Section4.2  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 4.1(a) and (b) above, and whether or not any judicial action as
contemplated in Sections 4.1(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 proposat
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 drafis, 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
thereafler, 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.

Section4.5S  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.

Section4.6 UCC Rights. Lender may exercise all of the rights and remedies of a
secured party under the UCC.

Section4.7  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.

Section4.9  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. 1f 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
(10) 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 9-610(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 thercof 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 (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 VIl - 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, Efc. 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 Coliateral (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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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 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

counterpart hercoi, shall not reheve the other signatories from their obligations hereunder.

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 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,
uniess 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 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, (i) 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 concemning 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 ali 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
JMIJAV 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 D4ER 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
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

(D 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: (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:

(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 Parc 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 Parc 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 WHEREOQF, 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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Schedule 1
Pledgor Pledged Entity Eqguity Interest
ENOCH INVESTMENTS, JMID4, LLC 99% of the member interests in
LLC IMID4, LLC
Security Agreement
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Exhihit 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 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;

1. 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, (¢) 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 Apreements.

(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

Security Agreement
IMJ Development, LLC-Enoch Investments, LLC i

App. 192



Case 3:22-cv-02118-X Document 180 Filed 03/10/23 Page 89 of 287 PagelD 4880

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 (1) 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.

(¢)  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,

H 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:

Amended and Restated Security Agreement
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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 arising or occurring, directly or indirectly, prior to
Lender’s (or its designee’s, successor’s or assign’s) becoming a shareholder, member or pariner,
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).

IThe remainder of this page is intentionally left blank.}
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ASSIGNMENT OF PLEDGE AND SECURITY AGREEMENT

THAT JMJ DEVELOPMENT, LLC, a Texas limited liability company, ("Assignor"), for
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"), ali 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 (1%) of the
member interests in IMJD4 LLC;

(b) Pledge and Security Agreement dated December __, 2017, executed by TRWF, LLC
to JMJ Development, LLC, granting a security interest in one percent (100%) of the
member interests in JIMJAV LLC;

(c) 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;

(d) Amended and Restated Pledge and Security Agreement dated December __ , 2017,
executed by JIMJAV, LLC to JMJ Development, LLC, granting a security interest in
one percent (1%) of the member interests in IMJD4 LLC;

(¢) Amended and Restated Pledge and Security Agreement dated December __ , 2017,
executed by TRWF, LLC to JMJ Development, LL.C, granting a security interest in one
percent (100%) of the member interests in JMJAV LLC; and

() 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.

Assignment of Pledge and Security Agreement
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FIRST AMENDMENT TO
PROMISSORY NOTE

THIS FIRST AMENDMENT TO PROMISSORY NOTE (the “Amendment™),
dated as of October 1, 2019, is entered into by JMJ Development, LLC, a Texas limited liability
company (the “Borrower”) and Southern Propertics Capital LTD, a British Virgin Island
company (the “Lender™).

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

WHEREAS, the Borrower and Lender desire to atnend 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:

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

ARTICLE V
ASSET MANAGEMENT AND FEES

51 Asset Management. Lender shall be responsible for providing Assct Management
services (the “Services™), which includes direction to property management to ¢nsure that the Real
Estate (also referred to in this Note as the “Property”) performs in a manner consistent with the
other propertics 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.

53 Termination Fee.

@ 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 Assct
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 of a sale or transfer of the Property to any party other than the Lender, the
obligation to pay the Assct Management Fee shall terminate as of the date of sale or transfer;
provided, however, Lender shall be entitled to receive a payment cqual 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 otherwise defined
in this Note, shall have the meaning ascribed to such terms in the HUD Regulatory Agreement that
governs the HUD insured construction loan obtained by D4FR, LLC for construction of the Project
upon the Property.

First Amendment to Promissory Note - Parc at Windmill Fanms
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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 $£§,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 hercto 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 as amended hereby, all 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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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
Island company (the “Lendcr™).

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

WHEREAS, the Borrower and Lender are parties to that certain Promissory Note,
dated on or about December 14, 2017, in the amount of $7,300,000.00 (the “Original
Promissory Note™); and

WHEREAS, the Borrower and Lendcer 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:

I. Itis 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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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, “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:

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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FIRST AMENDMENT TO AMENDED AND RESTATED
PLEDGE AND SECURITY AGREEMENT

L}

THIS First Amendment (the “Amendment”) to the Amended and Restated Pledge
and Security Agreement (the “Pledge Agreement”) is executed effective October 25, 2019
among TRWF LLC, a Delaware limited liability company (*Pledgor™) and JMIJ
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:

l. 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.

ISignatures on next page]
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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 JMI
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:

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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THIRD AMENDMENT TO
PROMISSORY NOTE

This Third Amendment to the Promissory Note (“Amendment”) is entered into effective as
ofthe 1st day of May, 2020 (“Effcctive Date™), by and between JMJ DEVELOPMENT, LL.C, a

Texas limited liability company (“Borrower”) and SOUTHERN PROPERTIES CAPITAL, LTD,
a British Virgin [slands corporation (“Lender™).

RECITALS

A, Pursuant to a Promissory Note (*‘Note") trom 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 parties desire to amend the Note as more fully described beiow.
AGREEMENTS

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

1. The Maturity Date, as such term is defined in the Note, is changed to November 1, 2020.

2, Except as cxpressly modified and extended hereby, all terms and provisions of the Note aie
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 exiended hereby. Borrower hereby promises to
pay to Lender or its order the Note in acecordance 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 contrary in this Agreement or in the Note, whether now
existing or hercafter 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
otherwise in conneection thereof shall, under no eireuimstances, exceed the maximumn rate of interest
permitted by applicable law. In the event the maturity of the Note is aceelerated by reason of an
elcetion 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 cireumstance, any holder
of the Note ever shall receive interest or any other charges constituting interest, or adjudicated as
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constituting interest, the amount, if any, which would exceed the maxinum ratc of interest permitted
by applicable law shall be applicd to the reduction of the prineipal 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
paymicnt of interest, or if such excessive interest exceeds the unpaid balance of principal thercof and
such other indcbtcdncss, the amount of such excessive interest that exceeds the unpaid balance of
principal thereofand such other indebtedness shall be refunded to the maker. Al 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 ratc on such indebtedness is
uniform through the term thereof.

6. This Agrecment 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 performed 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 courts located in Texas, whether local, state, or federal.
Borrower hereby submits to the jurisdiction of such court(s) and waives any right Borrower may
have to request a change of venue or a removal to another court.

8. This Agrcement represents the final agreement between the parties herein and may not be
contradicted by cvidence 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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FOURTH AMENDMENT TO
PROMISSORY NOTE

'This Fourth Amendment to Promissory Nole (“Amendment”) is entered into effective as of
the Ist day of November, 2020 (“Effective Date™), by and between JMJ DEVELOPMENT, LLC,

a Texas limited liability company (“Borrower”) and SOUTHERN PROPERTIES CAPITAL, L.TD,
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 Amendment”), dated as ol 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 maturity date of the Note was
extended from May 1, 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 1, 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 patties hereby agree as follows:

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

2. Except as expressly modified and extended hereby, ali terms and provisions of the Note are
and shall remain unchanged, and the Note and all loan documents velating 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 AMENDMENT 'TO PROMISSORY NOTE - Page |
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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 ol prior, contemporaneous, or subsequent oral agreements ol the parties.
There are no unwritten oral agrecments between the parties.

{REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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LENDER: SOUTHERN PROPERTIES CAPITAL, LTD,
a British Virgin Islands corporation

By: Qﬂ#—ﬁ\

Name: _Eyik 1. lohison
Title: _President

FOURTH AMENDMENT TO PROMISSORY NOTF. - Page d
HIG61B66_1 — Parc al WindmiH Farms — SPC - JMI Loan ~ Founth Amsendnent to Notel — 69150006

App.227



Case 3:22-cv-02118-X Document 180 Filed 03/10/23 Page 124 of 287 PagelD 4915

EXHIBIT 16

App.228



Case 3:22-cv-02118-X Document 180 Filed 03/10/23 Page 125 of 287 PagelD 4916

SECOND AMENDMENT TO
LETTER LOAN AGREEMENT

THIS SECOND AMENDMENT TO LETTER LOAN AGREEMENT (the
“Amendment”), dated May 31, 2021, is entered into by JMJ Development, L1.C, 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 L.oan 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 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 WHEREQF, the parties hereto have duly executed this Second Amendment to

Letter Loan Agteement, as of the date and year first above written.
BORROWER:
JMIJ Development, LLC

a Texas limited liw}.}anyﬁ
By —

/Tﬁothy ﬁton, President

LENDER:

Southern Properties Capital LTD
a British Virgin Island company

By:

Erik Johnson, President

SECOND AMENDMENT TO LETTER AGREEMENT — Page 2
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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
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UCC FINANCING STATEMENT
FOLLOW INSTRUGTIONS

5. NAME & PHONE OF CONTAGT AT FILER {optional)
Date Chin, 214-350-3667

B. E-MAIL CONTACT AT FILER (optional)
dehin@bennctiweston.com

c$ Raturn Acknnsiedgement to! i
[ Capitel Services, Inc. 1

O, Pﬂﬂmt%%m |

~ AT Austin, TX
oo CENET

FILING DATE: 5/13/2020 11:56 AM
DOCUMENT NUMBER: 970068230002
FILED: Texas Secretary of State
Received by Fax

THE ABOVE SPAGE I8 FOR FILING OFFICE USE ONLY

1. DEBTOR'S NAME: Prowde only one Deblor name {1a of 1b) {use exacl, fult neme; do not omit, modify, or albreviate any part of the Deblor's name). i any parl of the Indidual Dobtor's
nrame wilk not fit in tina 1b, keave all of kem 1 blank, check here E] and provide the [ndividya Deblor information In ftem 10 of the Financing Statement Addendum (Form UCCTAd)

4. ORGANIZATION'S NAME

ENOCH INVESTMENTS LLC

oR 10, INDIVIBUAL'S SURNAME FIRST PERSQNAL NAME ADDIFIONAL NAME{SMNITIAL(S] SUFFIX
{c. MAILING ADDRESS Civy SYATE [POSTALCODE COUNTRY
1755 Wittington Place Suite 340 Farmers Branch TX [75234 USA

2 DEBTOR'S NAME: Provide ony gna Deblor name {28 or 2b) (use exadl. full name: do not omil, modily, of abbreviate any part of the Deblors namo): if any pait of the Individua) Deblor's
nama will nol it in line 2b, leave all of #amn 2 blank, theck hare E] end provids tho [ndividual Doblor information in tem 10 of the Financing Statément Addgngum [Form UGG1Ad)

25. ORGANIZATION'S NAME

OR

2b_ INDIVIDUAL'S SURNAME

FIRST PERSONAL NAME

AODITIONAL NAME(S)ANFTIAL(S)  |SUFFIX

2e. MAILING ADDRESE ey

|TATE |POSTAL CODE COUNTRY

3, SECURED PARTY'S NAME (or NAME of ASSIGNEE of ASEIGNOR SECURED PARTY): Provide only poo Secviad Party name [3a or 36)

35, ORGANIZATION'S NAME
SOUTHERN PROPERTIES CAPITAL LTD

OrR ab, INDIVIDUAL'S SURNAME FIRST PERSONAL NAME AQDITIONAL NAME[BYINITIAL(S) SUFFIX
3¢. MAILING ADDRESS oY STATE |POSTAL CODE CGOUNTRY
1603 LBJ Freeway, Suite 280 Farmers Branch TX {75234 USA

4, COLLA'ERAL: This fnanclag stalament covers the foliowing colateral:

Soe Exhihit "A" attached hereto and made a part hercof.

5, Chach gy If eppikable and <heck gody one box; Collatersl
8a. Chack oniy if apsiable and chosk oply one bax!

I:] Public-Financo Trangaction Manuladured-Home Trensackon

hoM fn & Trusl (ses UCC1AY, Rem 1T and Insbruciions)

A Dobter is a Transmiiting Vility

being adminii d by a Oocedant’s Pemone Represenimtive
6, Chack poly i appiieable uad check oply ons box:

Agricuiural Llen Hon-UGC Filing

7. ALTERNATIVE DESIGNATION (It appiicable): || Lessesn.essor
AS—

_gjmﬂgdemsunur

SellanBuyer

| I Boltee/Anilor D Uceanaefl ioonsor

3, OPTIONAL FILER REFERENGE DATA:

Pave at Windmill Farms - ENOCH INVESTMENTS Secured Interest - DOT UCC - TX SOS Fifing

FILING OFFICE COPY — UCC FINANCING STATEMENT (Form UCC1} (Rev. 04/20/11)

Internationat Association of Commerdial Adminislrators {IACA}

App.234
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EXHIBIT “A”

100% of its interest in JMJD4 LLC which consist of 99% of the membership intetest in IMJD4 LLC.
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UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS

A. NAME & PHONE OF CONTAGT AT FILER {optional} BE S
Datc Chin, 214-350-3667 | o ”.”’“‘[‘aé’“cnim"“:::ﬂf:‘_‘“_".

A. E-MAIL CONTACT AT FILER {optional} ;' o .Pi!e e 2-:i6 P\’%Ozrl.‘a'l(l’l} o
dehin@bennettwestonicom ; ,

L C C Inl(mi Fibuﬂ No 2020 33"8213

C. SEND ACKNOWLEDGMENT TO: (Name and Addrass)

I_'Bcnnctf, Weston, Lajone & Turner P.C, —l 59“*“ R"‘I““‘\‘“' 202&383?199
Attn: Date Chin
1603 LB Freeway, Suite 280
Dallas, Texas 75234

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
1. DEBTOR'S NAME!: Pravidé only ang Dabior aame (18 of 1b) (usé exagl, full name: ds asl oinil, modify. 6 abbraviale any part of Ihe Deblor's nomey, il any part of the Indivigyat Oeblor's
name will nat fit In na 16, lua'm agtofitem 1 hlank. check here D and provide (he Individusl Debtos information in itern 10 of \he Flnaacing Sislemant Avdendym {Form UCCIAd)

ta. ORGI\NIZATIO"Q'S NAME
TRWF LLC _
OR 1b. INDIVIDUAL'S SURNANE FIRST PERSONAL NAME ADDITIONAL NAKME(SHINITIAL{S) SUFFIX
“fe. MAILING ADDRESS Y STATE |POSTAL CODE COUNTRY
1755 Wittington Place Suite 340 Farmers Branch TX |75234 USA

2. DEBTOR'S NAME: Provido only ong Debiar nainé (2" or 2b) {ube axadl, full naine; da not amii, madily, ar ubbireviatn any pat of ihe Debtor's name); if any par of the Individual Dettor's
nams wil nat fit in line 2b, feave alt n! itemn 2 Blank, chagk hnm D and pravide hn Indiwdunl Prabloc mrorn-\auon in item 10 ol tha Financing Stalemant Addendum {Feim UCC1Ad}
2a, ORGN‘HZI\T[ON‘S NAME

OR

25, INDIVIDUAL'S SURNAME FIRST PERSONAL NANE ADDITIONAL NAME{SFINITIAWE)  |SUFFIX

2o PAMLING ADDRESS Y STATE |POSTAL COOE COUNTRY

3. SECURED PARTY'S NAME (or NAME of ASSIGNEE of ASSIGNOR SECURED PARTYL Provide caly png Secured Farly name {3a or 3b)
18, ORGANIZATIONS NAME ]

SOUTHERN PROPERTIES CAPITAL LTD

OR |5 INDWIDUAL'S SURNAME FIRST PERSONAL NALAE ADDITIGHAL NAME(BJINITIALS)  [SUFFIK
3c. MAILING ADDRESS _ ' ' CTY ‘ STATE |POSTAL CODE COUNTRY
1603 LBJ Freeway, Suite 280 Farmers Branch TX [75234 USA

4, COLLATERAL:  This flnancing statement cavers the foliowing pollateras:
See Exhibit "A™ attached hereto and made a part hercol.
5. Cheeh oply if applicable ard check gply one box! Collateral is E}heid in a Trus| (sae UCC1Ad, liem 17 and Instructions) Leing adininistesed by a Decedent’s Petsonal Representative
el
6B, Gheck paly if eppicable and check paly ené box 6b. Check gnly H appkcabla and ghock poly ona box:
[] PubticFinanca Transaction  [7] Manutacturan-Home Yransaction {7 A Dadtor is @ Tranamitgng Uity {1 Agrcotturat isn- ] Non-uce Filing
s
7. ALTERNATIVE DESIGNATION {1 spplicedley | | LoasesrLessor [ consigneeitonsignor [ ] SellewBuyes [] vosseesnaio: [7] LicenseeiLicenser

8. OPTIONAL FILER REFERENCE DATA:
Parc at Windmill Farms - TRWF Sccured Interest - DOT UCC - DL SOS Filing

' Inlemmational Association of Commerciat Administrators {JACAY
FILING OFFICE COPY ~— UCC FINANCING STATEMENT {Form UCC1) (Rev. 04/20/11) N C ors

App.237



Case 3:22-cv-02118-X Document 180 Filed 03/10/23 Page 134 of 287 PagelD 4925

EXHIBIT “A*

100% of its interest in JMJAY LLC which consist of 100% of the membership interest in IMJAV LLC.

App.238
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EXHIBIT 19
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FILING NUMBER: 20-0017975172
FILING DATE: 5/14/2020 12:15 PM
DOCUMENT NUMBER: 970482800002
FILED: Texas Secretary of State
Received by Fax

UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS
A NAME & PHONE OF CONTAGT AT FILER (cptional)

B. E-MAIL CONTACT AT FILER (optional)

ST e —
F aAdoumedprnienttal _I
1 :
Capital Servicas, Inc. ;
S EEEe
Autin, TX !
% B00.345.4847 !

THE ABOVE SPACE 1S FOR FILING OFFICE USE ONLY

1. DEBTOR'S NAME: Provide only ce Debtor ngme {18 of 1b) [use ezsct, il name; do riot omit, macHy, of abbrevisie sny pan of the Debtor's name}; If any part of the. Ingividual Deblor's
name wil nol fil In lina tb, fenvo all of itsm 1 b'ork. check hers I:I and provkia the Individus! Dablor infarmatlon kn item 10 of tha Finencing Slatoment Addendum {Fom UCGtAd)

1a. CRGANIZATION'S NAME JMJAV LLC

ORI INGIVIDUAL'S SUANAME FIRST PERSONAL NAME AODITIONAL NAME(SYINITIAL(S)  [SURFIX
ui MAILING ADORESS CiTY, STATE |POSTAL CODE GOUNTRY
3901 MIDWAY ROAD, SUITE 102-LB243 FARMERS BRANCH ™ |75244 USA

2 DEBTOR'S NAME: Provide only oo Dablor name {2a or 20} {usa exacl, huj nsme; do nol omi, modify, of abbraviate ony part of the Debien’s namey; If any part of the Indvidusd Dadtar's
neme wil ot fit in na 2b, Jepve 8l of flam 2 benk, check here [:] snd provide the [rdividugl Debior lnformelion In item 10 of the Financing Slatement Addendun (Ferm UCC1Ad)

o GREANIZATION'S NAME
OR |5 INDIVIDUAL'S SURNAME FiET FEREONAL NANE AODAIONAL RAWE(SUNITALE)  [SUFFIX
2o, AILING ADDRESS oY STATE [POSTAL CODE COUNTRY

3. SECURED PARTY'S NAME (ar NAME of ASSIGNEE of ASSIGNOR SECURED PARTY): Provide only ong Secused Pory nama (34 or 3b)
36, ORGANIZATIONS NAME SOUTHERN PROPERTIES CAPITAL LTD

OR o DIVIDUAL S SURNAME FIRST PERSONAL NANE ADDITIONAL NANE(S MINITIAL{S) | SUFFIX
3c. MAILING ADDRESS cITY s STATE |POSTAL CODE COUNTRY
1603 LBJ FREEWAY, SUITE 800 DALLA T |75234 USA

4. COLLATERAL: This financing elatemant covore the fofiowing collatorsk
100% OF ITS INTEREST IN JMJID4 LIC WHICH CONSISTS OF 1% OF THE MEMBERSHIP INTEREST IN JMID4 LLC.

5. Chack prly If appticable and chock pniy one bax: Collstoral T E!neld In 3 Trust (see VCC1Ad, lem 17 and instruclions) being admintstered by A Decedent’s Personal Representafva
B8a, Check only 1 applicable 2nd check pniv one box: Bb. Check paly If epplicable and chock only one box

{] Pustic-Finance Yrensacton [~ ] Manufaciured-Home Transsction [] A Devwr 1s a Trensmitting Uity [ ] Agrcutiural Lien | ] Noo-UcC Fiing
7. ALTERNATIVE DESIGNATION (i spplicable): [ ] LosaserLessar || consipneaicansignor [ | salarmuyer [ ] Boiteamalior [] Licanseanicansor

8. OPTIONAL FILER REFERENCE DATA:
JMJAY — JMJD4 — TX ~ STATE

Intornational Association of Commergial Administratars {IACA}

App.240
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FILING NUMBER: 20-0017974808
FILING DATE: 5/14/2020 11:53 AM
DOCUMENT NUMBER: 970482710002
FILED: Texas Secretary of State
Received by Fax

UCC FINANCING STATEMENT

FOLLOW INSTRUGTIONS
A. NAME & PHONE OF CONTACT AT FILER (optional)

8. E-MAIL CONTACT AT FILER (optiona!)

c' ‘Ql:hlﬁ ACKEAMAWE SOAREAT T tAamn and Addouae sl

r Retorn Acknomiedgemmmt v | =
Cupitol Servioms, Ine.
& i W P Bou 1831
oL Aavtin, X 78767 '

| s 3 I;%% 40054647 N

Tﬂw FOR FILING OFFICE USE ONLY

1. DEBTOR'S NAME: Provide onty pna Deblor nams {18 or b} {use exact, full name; 4o not omt, modiy, or abbroviste any part of the Debtor's namm ): ¥ 8y pan of the lndividund Deblors
nama wil nol fif in lina 1b, loaveo ol of tam 1 b'ank. chack her [:l ang provids the individial Debior imformation in Hem 10 of tha Financing Biatemant Addendum (Fenm UGC1AG)

1o. ORGANIZATIONS MAME JMJAV LLO

GR 1b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITICNAL NAME(SYINITIALIB) BUFFIX
1. MAILING ADORESS 17Y STATE [POSYAL CODE COUNTRY
13501 MIDWAY ROAD SUITE 102-L1B243 Firmmrs BrANCE x [..,52 " USh

2. DEBTOR'S NAME: Provids only gng Dablor nams (26 or 2b) {use exact, fu? name; g0 net omit, moddy, or abbravisls any part of the Debtors nam}; If eny purl of the individual Dabtor's
ngme wil 0ot fit In fna 2b, leave all of fiam 2 Henk, check here D #nd provide the Individual Deb's Informslion In item 10 of the Financing Statement Addendum (Form UCC1Ad)

Za, ORGANIZATION'S RAME

OR bt INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(SYINITIALIS)  {SUFFIX
20. MAILING ADDRESS city STATE |POSTAL CODE COUNTRY
R

3. SECURED PARTY'S NAME (ot RAME of ASSIGNEE: of ASSIGNOR SECURED PARTY): Provide only pna Secused Party neme (3a o 8b)

38, ORGANIZATION'S HAME SOUTHERN PROPERTIES CAPITAL LTD
OR [ B OUALS SURNAE FIRST PERSONAL NAME ADDITIONAL NAME(SYINITIAL[S] | SUFFIX
ai Mmmswmrigs CHTY, STATE |POSTAL CODE COUNTRY
603 LBJ FREEWAY, SUITE 800 DALLAS X 75234 USA
4. COLLATERAL: Thia financing statemant covore Lha katiowing collatorak

100% OF ITS INTEREST IN DAFR LLC WHICH CONSISTS OF 1y OF THE MEMBERSEIP INTEREST IN D4FR LLC

. Check priy If applicablo and chock paly o bax: Cotlatoral s | |ietd In @ Trust {sze UCCTAS, Bem 17 and instuctions)
2

belng adminblered by a Deced,

Ts Personal R

\takve

8a. Check poly i applicable and check polr ona box:
{ ] pubtic-Finencs Transacton

[] Msrwtariurod-Home Transecion
MR N

[ Aoebior 1s a Transmitting Uity

[ Agricutural Lian

6b. Check galy f applicabla and check paly one box:
C} Hor-UCC Filng

T. ALTERNATIVE DESIGNATION (f applicable}: | | LesseesLonsor

I:] ConsigneefConpignor

E—
[] setvBuysr

} | BaitswBalior

D Licensee/cansor

8. OPTIONAL FILER REFERENCE DATA:
JMIAY - D4FR - TX - STATE

FILING OFFICE COPY — UCC FINANCING STATEMENT (Form UCC1) {Rev. 04/20/11)

International Aggociation of Commarsiat Administrators (FACA)
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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

1.1 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, Dailas 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 Parc 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 “Parc 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)  Allof 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 thercof including, without
limitation, plans, specifications, building supplies, marketing materials, boilers, HVAC
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 fumishings 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, titie 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;

() 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, mcludmg, 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 1, 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”).

22 (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 instructions of Seller and Purchaser.
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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, complcte 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 Seller. 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 Selier 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.

(g8)  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.

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

)] 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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()] 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’s and 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 ail 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 unpatd 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 terminate 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 afier receipt of the Correction Notice to terminate
this Agreement and receive a refund of the Deposit. The representations and warranties contained
in this Agreement shall survive one (1) 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 Peried™). 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 fumish 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 permit 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 terms above) and used solely for the
purpose of determining 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 IN THIS
AGREEMENT AND THE WARRANTIES OF TITLE SET FORTH IN THE ACT OF SALE,
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PURCHASER ACKNOWLEDGES THAT IT IS RELYING 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 FORTI IN
THE DEED, THE SALE OF THE PROPERTY IS MADE ON AN “AS 1S”, “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 WARRANTIES 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 ($100), 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 temminate 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
Apgreement.

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 cffect 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 (1) 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.

39  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
simuitaneously 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 of a specific date or refer
to a specific date).
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(¢)  Financing

(1)  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
assumnption 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 (“TPA™) 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 TPA 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 TPA 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 afler receipt of such information
required to make a filing or supplemental filing. In the event that on or before the 180th 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 ali 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] Purchaser agrees to accept title to the Property subject to the following matters
(collectively, the “Permitted Encumbrances”):
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(a)  Leases and tenancies reflected on the Rent Roil 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.

() 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 of any 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. 1f 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.

53  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 (10) 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 al] 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) Pay all recording taxes and transfer fees and all filing fees reflected on the
closing statement.

(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 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”).

(¢)  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.

() 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.

(8) 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,

'€)) Organizational and authority documents satisfactory to the Title Company.
) 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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()] A non-foreign (FIRPTA) affidavit for Seller complying with the
requirements of Internal Revenue Code Section 1445(f)(3) and the regulations promulgated
thereunder.

(m)  Evidence of termination of those Contracts that are terminable 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.

§3) Organizational and authority documents satisfactory to the Title Company.

(8 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 form of Exhibit “B” hereto) shall inform 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 form 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.

)] 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.

{)) 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.
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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 reccive 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, schoo! 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
jast 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 instaliments
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

[ {1 £ 19

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.

(¢)  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 rejating 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 shal! 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 perform
a walk-through of ali 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 terminaie 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 Ifthe 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

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

10.2  Ifeither 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:

M 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 Arlicle, a substantial part of the 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 11.1 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 provision 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: D4FR LLC
13901 Midway Road, Suite 102
Dallas, Texas 75244
Attention: Timothy Barton
Telephone:  972-385-9934
E-mail: TBarton{@jmjdevelopment.net

Purchaser: 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

122 (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
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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.

(£) 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)  Noextensions, 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 provisions of this Agreement and their own attorney’s fees in connection with the
negotiation, drafting and closing of this Agreement.

§)] 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.

Q)] 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]

AGREEMENT FOR PURCHASE AND SALE  Page 19
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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: D4FR LLC,
a Texas limited liability company
By:
Timothy Barton, President
Purchaser: SOUTHERN PROPERTIES CAPITAL LTD,,

a British Virgin Islands corporation

By:
Name:
Title:

AGREEMENT FOR PURCHIASE AND SALE -- Page 20
15510776.1  1105946.00001
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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.

TITLE COMPANY:

Commonwealth Land Title Insurance Company

By:
Name: James P, Lazar
Title: Escrow Agent

EXHIBITS:

A - Legal Property Description
B - Tenant Notification Letter
C - Current Rent Roll

D - Due Diligence Materials

AGREEMENT FOR PURCHASE AND SALE - Page 21
15510776.1 - [10595.00004

App.268



Case 3:22-cv-02118-X Document 180 Filed 03/10/23 Page 165 of 287 PagelD 4956

EXHIBIT “A”

LEGAL PROPERTY DESCRIPTION

AGREEMENT FOR PURCHASE AND SALE  Page 22
15510776.1 - 110596.00001
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EXHIBIT “B”

TENANT NOTIFICATION LETTER

Dated: ,20
Re: (“Property”)
Dear
As of the date of this letter, =~ y 8
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.

Sincerely,

PURCHASER:

By:
Name:
Title:

AGRFEMENT FOR PURCHASE AND SALF. - Page 23
155107761 - 110596,00001
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ACKNOWLEDGED:

SELLER:

AGREEMENT FOR PURCHASE AND SALE — Page 24
15510776.1 — 110596.00001

Page 167 of 287 PagelD 4958

By:

Name:

Title:
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EXHIBIT “C”
CURRENT RENT ROLL

(see attached)

AGREEMENT FOR PURCHASE AND SALE Dage 25
15540776.1  110596.00001
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EXHIBIT “D”
DUE DILIGENCE MATERIALS

(see attached)

AGREEMENT FOR PURCHASE AND SALE  Pagc 26
155107761 11059600001
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]

11 ltem Receired Comments |
2

3 L GenerslInformation (Title, Suryep, Fte) * - - i s banfs bl
4 Description of Property: legal description

Maortgage documents {note, deed of trust, etc.) and other liens ‘deeds on the
Propenty (f applicable).

Title documents

ALTA Survey

As Builts orB\ﬂdmg Elans Qlease note xt' lhey are louled at the propmy)
6 Service Contracts: List and copies of senvice contracts, :qu:pmmt luses,

warranties, vehicles and other agreements relating to the operation of the progerty,
10 incheding assignability ‘canceilation provisiona:

O~ Mt
luihu‘ o { s

11:  [Cable
12,  |Laundry
13 |Phone
4,  |tntemat

15 Landscaping

16 Trash removal

17 |Pest Control

16 |Temite

19 Resident WateriSewer reimbutsement billing
20 7jVendor List

21 8{Permits & I.icema

23 14 \hnagemem Amemmt or leasmg agreements
24  HiUttity Bills for the Property for the 2 most recent months
12{Warmanties: guarantees: with respect to any part of the property or any mechanical
equipment in, on or about the property; inchuding but not limited to termites, roofs,
25 {faundry equipment, and pool
13[Detail Operating Statements: Cument month & past three calendar years, to mnchude
a current 12 month rolling report. Audited financials if a HUD deal - three years

21
28§ 14|Capital Expenditures; Past three years, detailed with dollas amownts
29 _ 15[Cument Budaet

© 16|Rent Roll: tenants’ unit number, square feey, tease beginning ‘ending dates, base
90 [rent perunit, Eree rentirent abatement, secunty deposit, In Exce] the Ist month,
. |Cusrent I 2ase form with addendurms - feases to be available for inspection at site
3t 19|wisit
32 18|Bank Statements & Recongiliations: ast 3 months for property

19| Accounts payable/aging list - will need to be updated inmediatety prior to closing

1
34 giAged delinquency & prepald reports - will need updated immediately prios to
35  21EAY Usits report in Excel

36 . anmtable Ttenis repart

RPN ALaAm P
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item Received Comments }

1 Desmpuon of Property: legal desmphon

Mortgage documents (note, deed of bust, etc) and other liens‘deeds on the
Property (if applicable),

Title documents

ALTA Survey

:_3|As Builts orBuﬂdmg plms (please note l.i'thev ate lucatld at she property)
6|Service Contracts: List and copies of service contracts, eqmpmmt lease:

warranties, vehicles and other agreements relating to the operation of the property,
10°__|inchading ssignability, cancellation provisions:

F N AN N
||-

[

t.ﬁ:n_-umr.n
o

11 |Cable
12 |Laundry
13, |Phene
14 [intemet

16, |Landseaping
16'  |Trashremoval
17  [Pest Control
18 |Temmite
19 {Resident Water/Sewet reimbursement biling
20 NVenderlist
21 3|Permits & License
22 9|insurance Centificates and Policies and & loss run for the past 3 veuss
23 _10|Management Agreement: or leasing agreements
24 - §1]Utkty Bills for the Property for the 2 most recent months
12| Warranties/guarantees: with respect to any pant of the property or any mechanical
equipment in, on or about the property; including but not imited to tennites, roofy,
25 ! laundnr eggmmen_fx and ponl
13{Detail Operating Sulammts Current month & past three calendar yezrs, to inchude
a current 12 month roling report. Audited financials if a HUD deal - three years

28 14| Capital Expenditures: Past three vears, detaided with dollar amounts
29 _13[Cament Budget

16jRent Rolk: temants’ unit number, square feet, lease beginningfending dates, base
30 rent perunit, free rentirent sbatement, secunity deposit. In Excel the Ist month
Curment Lease famm with addendums - leases to be available for inspection at site
I _17hisit
32 13jBank Statements & Reconcifiations: last 3 momths for property

19} Accounts payable’aging list - will need ta be updated inunediatety prior to closing

9
34 7pj-iged deinquency & prepaid reports - witl need updated immediately prior to
35 211 Al Einits report in Excel

36 !Rmta‘ble {tems npon
Ry —
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FedEx” Tracking

DELIVERED

Tuesday
10/4/2022 at 8:16 am
Signed for by: S.PATEL

& Obtain Proof of delivery

How was your delivery?

WY WY W
DELIVERY STATUS
DeIivered°

B Get Status Updates

TRACKING ID

770101862781 f ﬁ

FROM
Dallas, TX US

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

{ View travel history

Manage Delivery

https:/fwaw.fedex.com/fedextrack/?trknbr=7701018627818&trkqual=2459856000~770101862781~-FX
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Travel history N

OUR COMPANY

About FedEx{https.//www.fedex.com/en-us/about. html)

Our Portfolio(https:/#www.fedex.com/en-us/about/company-structure.htmi)

Investor Relations(https://investors.fedex.com/home/default.aspx}
Careers(https://careers.fedex.com/fedex/)

FedEx Blog{https://www.fedex.com/en-us/blog.html)

Corporate Responsibility(https://www.fedex.com/en-us/about/corporate-social-responsibility. html)
Newsroom(https://newsrcom.fedex.com/)

Contact Us(https://www.fedex.com/en-us/customer-support/contact-us.htmi)

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)
FedEx Logistics(https:/iwww.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)

e — (https://www.fedex.com/en-us/email.htmi) f (Https.//www.facebook.com/FedEx/)

- (Https://twitter.com/fedex) @) (https://www.instagram.com/fedex/) e {https://www.linkedin.com/company/fedex)

& {https://www.youtube.com/fedex) P (https://www.pinterest.com/FedEx/)

© FedEx 19952022

{(https:Awww.fedex.com/en- I {https.//www fedex.com/en-us/terms-of- ty (hups.iwww fedex.com/en-us/trust-

us/sitemap.html) s bl I center.html)
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After printing this label:
1. Use the 'Print’ button on this page to print your label to your laser or inkjet printer.
2. Fold the printed page alang the horizontal line,
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.

Warning: Use only the printed original labet for shipping. Using a photocopy of this label for shipping purposes is fraudulent and could result in
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 lo recover from FedEx for any Joss, 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 is imited 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:/iwww.fedex.com/shipping/shipmentConfirmationAction handle ?method=doContinue
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EXHIBIT 24
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Mr. Courtney C. Thomas

October 28, 2022
Page 2

the attached UCC-1s.

Parc 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 1, 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 Greystone 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 TPA 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.

Very truly yours,

SOUTHERN PROPERTIES CAPITAL LTD.

By:
Name:
Title:
ce: Enoch Investments, LLC
TRWF LLC
JIMJAV,LLC
D4FR, LLC

IMIJ Development, LL.C
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EXHIBIT 25
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EXHIBIT 26
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ELECTRONICALLY RECORDED 201700300652
10/24/2017 10:12:24 AM DT 1/51

OMB 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 OMB
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 generally discloses this data only in response to a Freedom of Information Act request.

2228¢0 55 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.

Previous editions are obsolete HUD MF Security Instrument HUD-24000M (06/14)
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MULTIFAMILY
DEED OF TRUST,
ASSIGNMENT OF LEASES AND RENTS AND
SECURITY AGREEMENT

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 grantor, trustor 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

Previous editions are obsolete HUD MF Security Instrument HUD-94000M (06/14)
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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 (jointly
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 obligor 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.

Previous editions are obsolete HUD MF Security Instrument HUD-94000M (06/14)
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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.

)] “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.

)] “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.

Previous editions are obsolete HUD MF Security Instrument HUD-94000M (06/14)

App.301



Case 3:22-cv-02118-X Document 180 Filed 03/10/23 Page 198 of 287 PagelD 4989

(0) “Indemnitees” is defined in Section 48(k).
(p)  “Land” means the estate in realty described in Exhibit A.

(@) “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.

) “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) theland;
(2)  the Improvements;
(3)  the Fixtures;

(4)  the Personalty;
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(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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housing corporation, maintenance charges or assessments
payable by shareholders or residents;

(12) all Imposition Deposits;

(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.

(2) “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://mvww.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.

(i) “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.

an “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:

(1M 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.

() 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.

(g0  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.

(&)  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. ltis 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.

() 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
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:

(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

(i) 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) asum 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:

(i) mortgage insurance premium charges under the Contract
of Insurance;

(iiy 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.

Previous editions are obsolete HUD MF Security Instrument HUD-84000M (06/14)

App.319



Case 3:22-cv-02118-X Document 180 Filed 03/10/23 Page 216 of 287 PagelD 5007

23

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
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)  Aslong 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)  Allinsurance 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.

() 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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(9) 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.

(8)  Solong 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) solong as the Loan is insured or held by HUD, any failure by
Borrower to perform any of its obligations as and when required
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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.

(@)  Solong 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 instaliments 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
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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.

(8)  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 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 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.

(@)  All notices, demands and other communications (“Notice”) under or
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 TLB 2012 lrrevocable Trust
1755 Wittington Place, Suite 340 Altn: Saskya Bedoya
Dallas, TX 75234 1755 Wittington Place, Suite 340

Dallas, TX 75234

LENDER:
Greystone Servicing Corporation, Inc.
Attn: General Counsel
419 Belle Air Lane
Warrenton, VA 20186

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
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.

b 19

(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.

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, ef 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
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

(i) 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.

() 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;

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;

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

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.

(9) Borrower shall promptly notify Lender in writing upon the occurrence of
any of the following events:

(1)
(2)

(3)

Borrower's discovery of any Prohibited Activity or Condition;

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

any representation or warranty in this Section 48 becoming untrue
after the date of this Security Instrument.
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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.

(n)  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.

g) 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, “Indemnitees”) 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;

(i) any failure by Borrower to perform or comply with any of its
obligations under this Section 48;
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(i)  the existence or alleged existence of any Prohibited Activity or
Condition;

(iv) the actual or alleged violation of any Hazardous Materials Law.

(1) Counsel selected by Borrower to defend Indemnitees shall be subject to
the approval of those Indemnitees. However, any Indemnitee 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 Indemnitees
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 Indemnitees, 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 Indemnitees 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;

(6) 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.

(0) 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 Indemnitee or Indemnitees in any legal or administrative
proceeding incident to any matters against which indemnitees are
entitled to be indemnified under this Section 48;

(2) reimburse Indemnitees for any expenses paid or incurred in
connection with any matters against which Indemnitees are entitled
to be indemnified under this Section 48; and

(3) reimburse Indemnitees for any and all expenses, including fees
and out-of-pocket expenses of attorneys and expert withesses,
paid or incurred in connection with the enforcement by Indemnitees
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.

()  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 Indemnitee shall be entitled to indemnification under this
Section 48 without regard to whether Lender or that Indemnitee 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 Indemnitees under this Section 48 shall be joint and several.
The obligation of Borrower to indemnify the Indemnitees 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 Indemnitees 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.

(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 Indemnitee shall be construed to refer to
HUD, and Borrower’s obligations to indemnify HUD as an Indemnitee 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:

1X] Exhibit A Description of the Land (required).
|X|  Exhibit B 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.

D4DS LLC,
a Texas limited liability compa

STATE OF TEXAS §

§
COUNTY OF Dxlles, s

The foregoing instrument was acknowledged before me on this ” day of
@L)Lugg_, 20 [#by Timothy Barton, President of D4DS LLC., a Texas limited liability
company.

5

SASKYA BEDOYA | ]
% Notary Public, State of Texas
$ My Commission Expires

July 21, 2018
Notary PuB@
Printed Name of Notary: Slgg fo t ,ZQ/_(@V/J\
My Commission Expires: —<udu Q[ Q@lg
[ ]
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HUD Project Number: 113-35683
Project Name: Bellwether Ridge Apartments

EXHIBIT A
DESCRIPTION OF THE LAND

TRACT 1:

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 Grantor, 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.

HUD-84000M (08/14) Legal Description
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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:

(@) 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, righis, powers and duties of the original
Trustee named in this Instrument. Such appointment may be executed by an authorized

HUD-94000M-ADD
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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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EXHIBIT 27
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2.3 Payments. All payments under this Note made to Lender shall be made on the
first (1) 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 shail 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. If 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 in
computing interest which has accrued and shall be payable in connection with such payment.

24 Computation 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 clapsed 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
tunds 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 Payment. 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 satistaction of this Note or return thereof to Borrower and shall not be discharged
or satis{ied 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 hereof, and such
payment shall be immediately due and payable upon demand.

2.7 Partial or Incomplete Payments. 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.

Promisson Note
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2.8 Interest on Unpaid Interest, Late Payment Charges, Default Interest Rate, Fitc, In
the event any payment of interest is not paid on the date when due, interest shall accrue thereon
as set forth hercin on a compounded basis until paid in full. Further, in the event any Monthly
Payment is not paid within tem (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 Defauit 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 11l
EVENT OF DEFAULT AND REMEDIES

3.1 Event of Defandt. 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
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 thc entire unpaid
balance of the indebtedness evidenced by this Note (including, without limitation, the
outstanding principal balance hereof. including all sums advanced or accrued hereunder or undcr
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
regardlcss of the stipulated date of maturity, (ii) to foreclose any liens and security interests
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sccuring 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, (¢} may be exercised as often as occasion
therefor shall arise, it being agrced 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 after 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 Wuiver; 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 Notc, or (ii) to prevent the exercise of such right of acceleration or any other right granted
under this Note, under any of the other Loan Documents or by any applicable laws, Borrower
hercby expressly waives and relinquishes the benefit of any statute or rule of law or equity now
provided, or which may hereafier be provided, which would produce a result contrary to or in
conflict with the forcgoing. 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, modify, change or atfect
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
enforccment 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 PERMITTED BY LAW, ALL RIGHTS TO THE
BENEFITS OF ANY  MORATORIUM, REINSTATEMENT, MARSHALING,
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.

43 Interest 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 subjeet 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 [ender, 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 intcrest 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 sueh acceleration or to collect unearned
interest at the time of such acceleration.

4.4 Use of 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 putposes, and (iii) no funds
disbursed hereunder shall be used for personal, family, agricultural or household purposes.

4.5 Further Assurances 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; (i) 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, (B) 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 thercby, 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 of Jury Triul. BORROWER, TO THE FULLEST EXTENT PERMITTED
BY APPLICABLE LAW, HEREBY KNOWINGLY, 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 thc 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 L.oan Document brought in the
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appropriate state or federal court located in Dalas 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 Duys. If any time period referenced hercunder 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 of 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.

411 Joint_and Several Ligbilify. 1f 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 is of the Essence. Time is of the essence with respect to all provisions of
this Note and the other L.oan Documents.

4.13  Headings. 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.

4.15 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 telefaesimile
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 (1) 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 office 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 hercin. 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.

If to Borrower: IJMJ Development, L1.C
1755 Wittington Place, Suite 340
Farmers Branch, Texas 75234
Attention: Timothy Barton

[t to Lender: Southern Properties Capital, LTD
1603 L.BJ Freeway. Suite 800
Dallas, Texas 75234
Attention: Mr. Steven Shelley
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4.16  Severability. 1f any provision of this Note or the application thereof to any person
ar 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 {aw.

4.17  Right of Setoff. 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 hercafter in possession of
or on deposit with Lender, whether held in a general or special account or deposit, Tor 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  Costs 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 parl 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 hercon, all costs and expenses of
collection or incurred by such holder or in any such suit or proceeding, including, but not limited
to. rcasonable attorneys’ fees.

4.19  Gender. All personal pronouns used herein, whether used in the masculine,

feminine or neuter gender, shall include all other genders; the singular shall include the plurai
and vice versa.

4.20  Statement 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 form
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  Entire_Agreemeni. 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 THIS NOTE AND THE OTHER LOAN DOCUMENTS
MAY NOT BE CONTRADICTED OR VARIED BY EVIDENCE OF PRIOR,
CONTEMPORANEOUS OR SUBSEQUENT ORAL AGREEMENTS OR DISCUSSIONS OF

Prownissory Nole
Southern Propertics-JMY Development, | 1O 9

App.358



Case 3:22-cv-02118-X Document 180 Filed 03/10/23 Page 255 of 287 PagelD 5046

THE PARTIES HERETO. THERE ARE NO UNWRITTEN 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 LLoan Documents, which are treated as interest under applicable faw.

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 thereot.
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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 IMJAV LLC and JMJD4 LLC.

Property: The member interests in certain limited liability companies owned by TRWF
LLC and by JMJAV 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 IMJ 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 [.oan Documents.

[Signature page to follow)
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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 QOctober _ , 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 hercin 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™):

Security Agreemeant
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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;

B 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, ail “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

§)] (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.

(¢) “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
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 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 1I - 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 Colilateral 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). 1f 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.

Section2.2  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 111 - 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 3.1  Percentage Ownership. Pledgor owns 100% 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.

Section3.3  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 ‘I'ransfer 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 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
thereafier 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 HEREQF) 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 {¢) 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 (i)
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 cccur:

Section4.!  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.

Section4.2  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 4.1(a) and (b) above, and whether or not any judicial action as
contemplated in Sections 4.1(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 sharcholder
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 sharcholder in place of
Pledgor.

Section 4.3 Power of Attomey.

(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 attomey-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 exccute any instrument that it determines necessary or advisable to
accomplish the purposes of this Agreement, including without limitation: (i) execule 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.

Section4.4 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.

Section4.8 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 49  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
(10) 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 ail 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 9-610(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 fumish 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 fumish 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. 1f 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 (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 7.1  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; (¢) the
fumishing 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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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 (111) SHALL PROMPTLY
DESIGNATE SUCH A SUBSTITUTE JIF 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
counterpart hereof, shall not relieve the other signatories from their obligations hereunder.

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 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,
uniess 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 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 $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
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 TPA (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
IMJAV 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 assighments 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
abtain 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 shail be deemed satisfied in consideration of the transfer and
conveyance of the D4DS Property to Lender.

()  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 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 cannection
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, (B) 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), 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: (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:

(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:

“D4DS Loan” shall mean any loan made to D4DS LLC, and secured by any real property owned
by D4DS 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 afier 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
Security Agreement
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Schedule 1
Pledgor Pledged Entity Equity Interest
TRWF LLC JMJAV LLC 100% of the member interests
in IMJAVLLC
Security Agreement
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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 TRWF 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:

1. 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, () 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, (€) 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 iransfer 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 confimms, 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 (1) certificate issued to Pledgor, as its sole member, (iii) that each such
cerlificate 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 cornmunications 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.

()  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.

) 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 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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Exhibit B

Organizational Agreements
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