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THIS MANAGEMENT AGREEMENT (the "Agreement”) is made and entered Into as of the 26t day of JULY,
2017 by and between D4DS LLC ("Owner") and SunRidge Management Group, Inc., a Nevada Corporation
("Agent™.

WITNESSETH:

WHEREAS, Agent has been retained as property managing agent by D4DS LLC ("Owner™), the owner of
the real property more particularly described on Exhibit "A", attached hereto and by this reference made a
part hereof (the "Land"); there are certain improvements on the Land, which include, but are not limited
to, that certain apartment project known as "BELLWETHER RIDGE APARTMENTS" (the "Building™);

WHEREAS, the Land, the Building and any parking facility or structure located on the Land are sometimes
collectively referred to herein as the "Property”;

WHEREAS, Owner desires to appolnt Agent (which Is in the business of managing and operating residential
real estate) and Agent desires to accept the appointment, to manage and supervise the day-to-day
operations of the Property; and

WHEREAS, this Agreement is entered into for the purpose of setting forth the terms on which Agent will
manage the Property.

NOW THEREFORE, incorporating the recitals as set forth above, and in consideration of the mutual
covenants hereln contained, and Ten and No/100 Dollars ($10.00) and other good and valuable
consideration paid by the partles hereto to aone another, the receipt and sufficiency of which are
acknowledged, the parties hereto do covenant and agree as follows:

ARTICLE I — APPOINTMENT AND TERM OF AGREEMENT

1.01 Appointment

Subject to the terms and conditions hereof, Owner hereby appoints Agent and delegates to Agent the sole
and exclusive right to manage, supervise and operate the day-to-day functions of the Property, and Agent
hereby accepts its appolntment.

102 Tem

This Agreement shall commence No Earlier than Inltial Endorsement (the "Commencement Data") of
Bellwether Ridge and continue for a perlod of one (1) year, and shall thereafter automatically renew on
a month-to-month basls, provided that elther party may terminate the Agreemant at its sole discretion at
any time during the Term hereof (induding the initial one-year period) upon thirty days’ prior written notice
to the other party. The entire term of this Agreement is sometimes herein referred to as the "Term",

103 Termination for Cause

Owner, at its option, may terminate this Agreement for "Cause” at any time upon giving written notice
thereof and the term "Cause" shali include (a) fraud, misrepresentation, misappropriation of funds,
furnishing any statement, report, notice, writing, or schedule to Owner that Agent knows is untrue or
misleading In any material respect on the date as of which the facts set forth thereln are stated or certified,
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or breach of trust by Agent, (b) the failure of Agent to comply with any term or condition of this Agreement,
which, although not listed in (a) Immediately preceding, has a material and adverse effact on any of the
Property, (c) the bankruptcy or insolvency of, the assignment for the benefit of creditors by, or the
appointment of a receiver for any of the property of Agent, (d) the transfer or sale of the Property, (e) an
Intentional or grassly negligent or fllegal act committed by Agent against Owner, and (f) Agent's negligence,
wilful and/or reckless misconduct that causes damage to Owner,

ARTICLE II - RESPONSIBILITIES OF AGENT

2.01  Standard of Care

Agent shall operate, manage and maintain the Property, for and on behaif of Owner, diligently and in good
faith, in accordance with sound, reasonable and prudent property management practices,

202  Operation of Property
Agent shall collect the Gross Monthly Collections (as defined In Section 6.01(b} hereof), comply with the
provisions of the manager's policy manual provided by Owner (the "Policy Manual"), and institute, be

responsible for and supervise, at the expense of Owner, all maintenance and operational activities of the
Property, induding, but not limited to, the following:

a) providing any necessary repairs to the Property for ali mechanlcal, electrical and phimbing systems and
equipment on the Property;

b} contracting in the name of Owner for gas, electricity, water and such other utllity services to be
furnished to the Property as Agent deems appropriate;

¢) contracting with independent contractors for the performance of services hereunder; and
d) any other activity expedient to the operation of the Property.

203 Employeses

a) All matters pertaining to the employment, supervisian, compensation, promotion and discharge of
employees who are managing and operating the Property are the responsiblliity of Agent, and Agent
shall be in all respects the employar of such employees,

b) Agent shall fully comply with all applicable laws and regufations having to do with workers'
compensation, sodal security, unemployment insurance, hours of labor, wages, working conditions and
other employer-employee related subjects,

©) In the event that Agent's employees are engaged to work in connection with other properties than the

Property, wages and other expenses with respect to such work shall be allocated between properties,
which allocations shall be subject to review by Owner.

204 Enforcement of Leases
Agent shall use diligent efforts to enforce the terms of all tenant leases and to collect ali rents {including

tenants’ obligations to pay a portion of operating eXpenses, taxes and common area maintenance charges)
and other charges which may become due at any time from any tenant or from others for services provided
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in connection with or for the use of the Property, or any portion thereof. All monies so coflected shall be
deposited in the "Operating Account” (as that term is defined in Section 3.01 herein),

205  Compliance with Leases, Laws and Mortgages

For the account of Owner, agent shall fulfill all the obligations of the Owner as landlord under leases
pertaining to the Property which shall, however, be in the name of and executed by Owner as landlord.
Agent shall operate the Property in compliance with federal, state and local laws, ordinances, regulations
and orders and the terms of the local Board of Fire Underwriters or similar body, any space lease, ground
lease, and lien or security instrument affecting or encumbering the Property or Building; and Agent shall

immediately provide Owner with written notice of any violation or default pursuant to any of the foregoing
and shall remedy same.

206  Notification to Owner
In addition to all other notices provided for hereln, Agent shall, to the extent of its knowledge, promptly
notify Owner of all material adverse matters concerning the Property, including, without limitation:

a) all lawsuits, condemnation proceedings, zoning or any other governmental orders, notices, actions or
threats that may adversely affect the Property;

b) any major and material claim made by a tenant that Agent or Owner has failed to perform any
obligations of Owner or Agent under anly lease or agreement to which the Agent or Owner is a party;

c) the occurrence of any fire or other Casuaity on or about the Property or any other personal injury or
property damage (such notice t6 be in compliance with the requirements of all insurance policies), and
Agent shall permit insurance adjustors to view damages before repairs are started except for
emergency situations; -

d) any requirement of any insurance carrier or of any governmental agency with respect to the Property;
e) any material offers to purchase the Property

2:07  Books and Records

Agent shall maintain separate, complete and identifiable records and files on ali matters pertaining to the
Property and Building, including, but not Imited 0, all revenues and expenditures, service contracts and
leases, Said books and records shalil be kept at the offices of Agent in the Building or such other place as
Owner and Agent from time to time agree. Agent shall keep accurate and camplete books and accounts
in accordance with tax basis accounting  principles, consistently applied, showing operations and
transactions relating to the Property and showing (provided that Owner fumnishes appropriate information
ta Agent) the assets, liabilities, and financial condition of the Property. Owner will be required to use the
comprehensive accounting/property management system developed by Agent for use at the Property.
Owner's duly authorized representatives shall at all times during regular business hours have the right to
audit sald records and books,

208  Reports and Recondlliation of Accounts
. Onor before the tenth (10th) day of each month during the Term or as otherwise,directed by Owner, Agent
~ shall provide to Owner such reports pertaining to the Property &s are required by Owner.
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2.09 Contracts
Unless otherwise requested by Owner:

a) All contracts relating to the operation of the Property shail be in the name of and exetuted by Agent
on hehalf of Owner.

b) Agent may not enter into contracts pertaining to the Property with parties affiiated with, under the
common control of or controlled by Agent unless specifically consented to In writing by Owner, Unless
spedifically consented to In writing by Owner, personnel of Agent may not be used to provide services

which could be provided by outside personnel or agencies (including, but not limited to, landscaping
and HVAC maintenance).

N

¢€) Agent shall use reasonable efforts to require that each independent contractor indemnify and save
harmless Owner and any partners of Owner and its officers, directors, agents, employees, and
subsidiaries from and against all liabllity, claims and demands on account of injury to persens (including
death) and damage to property arising out of or resulting from the willful misconduct or gross
negligence of the independent contractor, or employees or agents of the independent contracter, in
the performance of the contract or work by the independent contractor, its employees, or agents, or
from the Independent contractor's property. Agent shall also use reasonable efforts to Induce the
independent contractor and such agents to agree that such independent cantractor and such agents
shall, at its expense, (1) defend any and all sults or actions agalnst Owner or a partner of Owner and/or
Agent brought as a result of any such willful misconduct or gross negligence, (i) pay all reasonable

attorneys' fees and all other expenses in connection therewith, and (iif) promptly discharge any
judgments arising there from.

ARTICLE III - BANK ACCOUNTS

3.01 Operating Account

Agent shall deposit all rents and other funds collected from the operation of the Property, including but not
limited to any and all advance funds in a spedial account (the "Operating Acoount™) for the Property in a
federally insured financial Institution designated by Owner, Out of the Operating Account, Agent shall pay
the operating expenses of the Property and any other payments relative to the Property as permitted by
the terms of this Agreement. The balance in the Operating Account shall be transferred at such times as
may be designated by Owner to Agent In writing from time to time, to an account of Owner at the finangal
institution designated by Owner. For those properties that are encumbered by an FHA-insured mortgage,
the transferting of funds from the Operating Account to an Ownershlp Account shall only be performed in

accordance with the rules, regulations, and guidelines as specified in the Regulatory Agreement and
applicable HUD Handbooks, '

302  Security Deposits ,

When required by law and/or mortgage documents, Agent shafl deposit tenant security deposits in a special
acoount in the neme of Owner in a finandal institution designated by Owner. Agent shall maintain detalled
records of all security deposits, which records may be inspected by Owner's employees or appointees,

. k)
a » a :
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ARTICLE IV - BUDGETS AND EXPENDITURES

4.01  Business Plan

Within ninety (90) days after the Commencement Date with respect to the first calendar year of the Term,
and no later than December 15th of each year during the Term with respect to any subsequent calendar
years (or at such other date as designated by Owner, but no more frequently than once during each twelve
month period), (following Owner's approval, the “Approved Budgets®) for the management and operation
of the Property and Building for the forthcoming twelve month period which shall Include an Operating
Budget (following Owner's approval, the "Approved Cperating Budget”) and a Capital Budget (following
Owner's approval, the "Approved Capital Budget”). Budget iine items shall indlude:

a) costs of the grass salary and compensation, or pro rata share thereaf, including, but not limited to,
payroll taxes, insurance, workers' compensation and other benefits, of any of Agent's staff whose full-
time, on-site duties involve the day to day operation or management of the Praperty;

.b) costs recessary for the management, operation, and maintenance of the Property; and
¢) any and all capital expenditures authorized by Owner and directed by Owner to be incurred.

402 Expenses Paid from Operating Account

All expenditures contemplated to be paid from the Operating Account are fimited to the extent that such
costs and expenses are authorized by this Agreement, :

4.03 Insufficient Income
If at any time the cash in the Operating Account shall not be sufficient to pay the bills and charges which
have been or may be incurred with respect to the Property and which are payable from the Operating

Account, Agent shall notify Owner immediately upon first projection or awareness of a cash shortage or
pending cash shertage.

ARTICLE V - INSURANCE AND INDEMNIFICATION

5.01 Insurance

It is understood and agreed between Owner and Agent that, throughout the Term, insurance policies as
described in (a) and (b) below shall be in full force and effect.

a) Comprehensive General Liabliity: Owner shall provide comprehensive general liability insurance, at Its
expense and in such amounts as Owner may reasonably determine necessary to protect the Property,
Owner and Agent, induding coverage for personal injury and coverage concerning the contractual
liabllity of Agent to Owner described In Section 5.04 below. Owner may obtain such policy through an
agent or company of Owner's choice, in which case Agent shall be named as an Additional Insured
under the Policy, or Owner may choose coverage avallable through Agent's CGL policy, in which case
Owner shall be named as an Additional Insured under Agent's Policy. Any premiums pald by Agent
with respect to such insurance shall be charged as Operating Expenses under Section 4.01 above.

- > - *
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b) Worker's Compensation:  Agent shall provide worker's compensation insurance covering Agent’s
employees. The cost of such Insurance for Agent’s staff working on the Property shall be charged as
an Operating Expense under Section 4.01 above.

5.02  Certificates and Policies of Insurance

All certificates must contain waiver of subrogation clauses and must provide that if such policies are
cancelled or changed during the period of coverage as cited therein in such manner as to affedt the
insurance coverage, written notice will be malled to Owner and Agent by registered or certified maif
delivered at least thirty (30) calendar days prior to such canceliation or change (and such certificates shall
include no language absolving the issuer thereof from liability for its fallure so to provide such notice).

503  Owner's Liability Insurance

Owner may elect to self-insure with respect to the liability coverage required by Section 5.01 above,
provided that Owner shall agree in a separate agreement in writing to indemnify Agent for any costs,
expenses, altorney’s fees or judgment rendered against Agent that would have been covered by a
comprehensive general liability policy naming Agent as an Insured.

5.04 Agent's Responsibllities

Except to the extent Owner is reimbursed under any Insurance policy covering such risks {or would have
been reimbursed by an insurance policy except for the fact that Owner elects to self-insure against such
risks), Agent shall be liabte to Owner for, and shall indemnify and hold harmless Owner from, any and all
claims, demands, causes of action, debts, Kabilities, Judgments, damages and expense, including, without
limitation, costs and reasonable attorneys' fees in connection with the enforcement of this indemnity
(collectively, the “Claims"), which may be incurred by or made agalnst Owner arising out of (a) the gross
negligence, willful misconduct, fraud, breach of trust, lllegal acts or intentional misrepresentation of Agent
or its employees, or (b) a materlal breach by Agent or its employees of an express and clear provislon of
this Agreement; provided however, Agent and its employees shall not be liable for, and shall not be required
to indemnify Owner from, any Claims caused by the acts or omissions by Agent or its employees and
reasonably believed in good faith by the party so acting to be within the scope of the authority granted
Agent or any other party under this Agreement or under any contract or agreement authorized hereby.

ARTICLE VI - COMPENSATION OF AGENT

6,01 Management Fee
7 Owner agrees to pay Agent, and Agent agrees to accept as full compensation for the services to be
.rendered to Owner hereunder during the Term hereof, the HUD-approved Management Fee specified
on Attachment 1 of the HUD-9839-B, Initially approved at three percent (3%). Itis understood that
from time to time, upon submission of new documents, HUD will review for approval of fee Increase
and, If approved, the most current Management Certification will supersede past Certifications,
Further, during the lease-up of the property only, a Special Fee has been approved equal to the
Residential Fee Yield or $3500 of the "Gross Monthly Collections™ (as defined below) from the Property
(whichever is the greater) when, as, and only to the extent actually collected from the Property,
This Special Fee will only be allowed S0 days prior to first delivery of unts to continue until Sustalning
Otcupancy s reached or 15 months, whichever s sooner. Ongce this imeframe has been reached, the
allowable Management Fee will return to the specified 3% only. The Management Fee shall be payable
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monthly in arrears, commencing upon the last day of the first month or partial month, as the case may
be, of the Term.

a) "Grass Monthly Collections” shall mean the total gross monthly callections received from the Property
as a result of rental of all or any portion of the Property, including security deposits, payment of money
by a tenant or any other person or entity to Owner or Agent in consideration for o In conjunction with
a securty deposit, excluding fire ioss proceeds, condemnation proceads, proceeds received by Owner
in connection with the sale of any portion of the Property or personal property located upon the
Property, and the refinancing of any Indebtedness secured by a lien on any portion of the Property or
otherwise related to the operation of the Property.

ARTICLE VII - TERMINATION

7.0 Obligations Upon Termination

Upon termination for whatever cause, Agent shall, not later than sixty (60) days from the effective date of
termination of this Agreemant, defiver to Owner the original of all baoks, permits, plans, recards, leases,
licenses, contracts and other documents pertaining to the Property and their operation, all insurance
policies, bills of sale or other documents evidencing title or rights of Owner, and any and all records or
documents, whether or not enumerated hereln, which are necessary or desirable for the ownership and
operation of the Property. Agent shall assign unexplred service and supply contracts to Owner or parties
designated by Owner, All personal property (including, but not limited to, capital equipment, hardware,
trade and non-trade fixtures, materials and supplies) acquired pursuant to this Agreement, whether pafd
for directly by Owner or by way of reimbursement to Agent, shall becomethe property of Owner and shall
remaln at the Property after the termination of this Agreement in accordance with its terms, unless Owner
shall request Agent to remove said property. The obligations set forth in this paragraph shall be in addition
to any and ali other rights, liabilities and obligations created under this Agreement and as provided by law,

702 Remedies

Owner's remedy to terminate this Agreement pursuant to the terms of this Artide VIT shall not be exclusive,
and in the event of any default by Agent, the Owner shall be entitied to exerdse any and all other remedies
and rights of Owner set forth herein or available at law or In equity (unless expressly walved in writing by
the Owner). The sole remedy of Agent in the event of wrongful termination by Owner shall b to sue Owner
for the loss of its Management Fee during the applicable period.

ARTICLE VIII - MISCELLANEOUS PROVISIONS

8.01 Headings

The headings used hereln are for purpases of convenlence only and should not be used In construing the
provislons hereof,

8.02 Notice '

- Any notice, demand or communication required or permitted hergunder shall be given in writing and shall

* be deemed received (a) immediately upon delivéry In person; {b) three (3) days after being deposited in »
the U.S. mail by certified mall, postage prepald; or () the first business day after being deposited with a
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recognized overnight courier service (which courier services shall include, by way of lliustration but not

limitation, Federal Express). Each such notice shall be addressed to the party to recelve such
communication at the following address:

If to Owner:
DAaDS LLC
13901 MIDWAY RD. SUITE 102
DALLAS, TX 75244

If to Agent:

SunRidge Management Group, Inc.
1603 LB} Freeway, Suite 350
Dallas, TX 75234

or other address as any party may hereafter designate by written notice to the other parties hereto,

8.03 Refationship of tha Parties
Agent is an independent contractor hired by Owner pursuant to the terms hereof. Nothing contained in this
Agreement, nor any acts of the parties hereta, shall be deemed or construed by the parties hereto, or

either of them, or any third party, to create the refationship of principal and agent or a partnership or a
joint venture betwaen the parties hereto.

8,04 Entire Agreement
This Agreement represents the entire agreement between the parties with respect to the subject matter
hereof, and to the extent inconsistent therewith, supersedes all other prior agreements, representations,

and covenants, oral or written, Amendments to this Agreement must be in writing and signed by all parties
hereto,

805 Assignment

Owner shall have the right, at any time and from time to time, in its sole discretion, to assign its rights and
obligations hereunder to a third party acquiring the Propetty provided that any such third party enters into
a written agreement assuming Owner's obligations hereunder. Agent may not assign its rights and
obligations hereunder,

8.06 Legal Representatives, Successors, Transfers and Assigns

This Agreement shall be binding upon and Inure to the benefit of Owner and Agent and their respective
legal representatives, successors, transfers and assigns {but nothing contained hereln shall be interpreted
to permit any assignment not otherwise expressiy permitted by another provision of this Agreement),

8.07  Attomeys’ Fees

In the event of any controversy, flaim or action being filed respecting this Agreement or in connection with
the Property, the prevailing party shall be entitied, in addition to al} other expenses, costs or damages, to

<

Rev 07/10/2017 110of13

APP000640



- Case 3:22-cv-02118-X Document 208-2 Filed 04/13/23 Page 13 of 28Q PagelD 6505

SUNRIDGE

Management Group

MANAGEMENT AGREEMENT

recover its reasonable attornays' fees actually incurred, at prevailing hourly rates of the attomey or law
firm in question,

8.08 Time of the Essence
Time Is of the essence of this Agreement.

8.09  Governing Law

THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE
STATE WHERE THE PROPERTY IS LOCATED.

8.10  Severablity
. Every provision of this Agreement is intended to be severable, If any term or provision hereof is illegal for

any reason whatsoever, such provision shalt be severed from the Agreement and shall not affect the validity
of the remalinder of this Agreement.

8.11  No Interest in Condemnation or Insurance Proceeds

Agent shall not have any interest in or claim to any condemnation proceeds for the Property awarded to
Owner or any insurance proceeds paid to Owner with respect to any casualty to the Property; provided,
however, that nothing contained herein shali prevent or be deemed to prevent Agent from pursuing or
seeking an award separate from Owner's award in any condemnation proceeding or a separate claim under
any insurance policy.

8.12  Mutual Walver ’
The fallure by any party to exercise any right or power given herein or by law, or to inslst upon strict
compliance by any other party with any obligation imposed hereunder, shall in no event constitute 3 walver

of such party's right to demand full and complete compliance with each and every provision hereof or to
exercise and enforce all avallable powers and remedies,

8.13  Agent's Operating Procedures
Agent shall comply with such reasonable rules and regulations governing operations of the Property as
Owner shall from time to time establish and make known to Agent,

8.14  Asbestos and Toxic Wastes

Agent shall not cause any toxic wastes to be placed upon the Property. Agent covenants that it will use
reasonable efforts to prevent the storage, emission or disposal of any dangerous, toxic or hazardous
pollutants of any sort on the Property. Agent hereby indemnifies and holds harmless Owner from and
against any loss, cost, damage or liability, including, but not limited to, court costs and attorneys' fees, in
connection with the occurrence of any environmental hazard on the Property (as listed above) resulting
from Its negligence,

8.15  OCther Engagements
Owner acknowledges and consents to the fact that Agent may be engaged in providing to other owners of
other buildings in the area of the Bullding, the same or similar services which Agent Is providing hereln and

that such engagement shall not be or be deemed to be a conflict of interest or a breach of Agent’s fidudary
duty to Qwner,

. “
- 3 >
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816 Subordination

Agent shall not have any right or Interest in the Property nor any claim of lien with respect thereto. This
Agreement and the rights of Agent hereunder are and shall ba subordinate to any deed to secure debt,
mortgage, deed of trust, security agreement, or other security instrument now existing or hereafter made
encurnbering the Property and executed and delivered by Owner to secure any Indebtedness of Owner with
respect to the Property, Agent does hereby agree that this Agreement and all of the rights, duties, and
liabilities of Agent heraunder will be terminated as to the Property if the holder of any such deed to secure
debt, mortgage, deed of trust, security agreement or other security instrument succeeds to all of the

beneficial right, title, and interest of Owner in and to the Property by virtue of the appointment of a recelver,
foreclosure, acceptance of a deed in lley of foreclosure, or otherwise.

IN WITNESS WHEREOF, the parties hereto have caused this instrument to be executed under seal and
delivered, as of the day and year first above written,

"OWNER”

D4DS LLC

By: /

Name: Timothy Barton
Titie: Managing Member
“AGENT"

SUNRIDGE MANAGEMENT GROUR/T

By: /"‘ / ’
7

Name: Ronatd F. Akin
Title: President
Rev 07/10/2017 13 0f 13
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1

ELECTRONICALLY RECORDED 201700300653
10/24/2017 10:12:25 AM AGREE 1/43

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
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U.S. DEPARTMENT OF HOUSING AND URBAN DEVELOPMENT
REGULATORY AGREEMENT FOR MULTIFAMILY PROJECTS

UNDER SECTIONS 207, 220, 221(d)(3), 221(d)(4), 223(a)(7), 223(f) and 231 OF THE
NATIONAL HOUSING ACT, AS AMENDED

Replaces HUD- 92465, 92466, FHA-1730, and 1733

Project Name: Bellwether Ridge Apartments

HUD Project No. 113-35683

HAP Contract No.: N/A

Project Location: DeSoto, County of Dallas, Texas

Lender: Greystone Servicing Corporation, Inc. Processed under: [X]JMAP [ JTAP
Qriginal Principal Amount of Multifamily Note: $18,021,200.00

Originally endorsed for insurance under § 221(d)(4).

Date of Note: as of October 1, 2017
Residual Receipts Rider: Yes _ X__ No
*If “ves” is checked, the Surplus Cash provisions of this Agreement are modified by an attached Rider
relating to residual receipts account requirements.
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This Agreement is entered into this 1st day of October, 2017, between D4DS
LLC, a limited liability company, organized and existing under the laws of State of
Texas, whose address is 1755 Wittington Place, Suite 340, Dallas, TX 75234, its
successors, heirs, and assigns (jointly and severally) (Borrower) and the United States
Department of Housing and Urban Development, acting by and through the Secretary,
his or her successors, assigns or designates (HUD).

In consideration of, and in exchange for an action by HUD, HUD and Borrower
agree to the terms of this Agreement. The HUD action may be one of the foliowing:
HUD’s endorsement for insurance of the Note, HUD’s consent to the transfer of the
Mortgaged Property, HUD’s sale and conveyance of the Mortgaged Property, or HUD's
consent to other actions related to Borrower or to the Mortgaged Property.

Further, Borrower and HUD execute this Agreement in order to comply with the
requirements of the National Housing Act, as amended, and the regulations adopted by
HUD pursuant thereto. This Agreement shall continue during such period of time as
HUD shall be the owner, holder, or insurer of the Note. Upon satisfaction of such Note,
this Agreement shall automatically terminate. However, Borrower shall be responsible
for any Violations of this Agreement which occurred prior to termination.

Violation of this Agreement may subject Borrower and other signatories hereto to
adverse actions. Refer to Article VIl below.

AGREEMENTS: Borrower and HUD covenant and agree as follows:
I. DEFINITIONS

1. DEFINITIONS. Any capitalized term or word used herein but not defined shall have
the meaning given to such term in the Security Instrument between Borrower and
Lender or the Note. The following terms, when used in this Agreement (including when
used in the above recitals), shall have the following meanings, whether capitalized or
not and whether singular or plural, unless, in the context, an incongruity results:

a. “Affiliate” is defined in 24 C.F.R. 200.215, or any successor regulation.

b. “Borrower” means all entities identified as “Borrower” in the first paragraph of
the Security Instrument, together with any successors, heirs, 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 shall also be deemed to be the
mortgagor as defined by Program Obligations.

c. “Business Day” is defined in Section 46.

Previous editions are obsolete; Regulatory Agreement HUD-92466M (06/14)
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3
d. “Construction Contract” means the constructiocn contract, approved by HUD,
between Borrower and the contractor contracting to perform construction or
substantial rehabilitation on the Project.

e. “Declaration of Default” is defined in Section 37.

f. “Displaced Persons or Families” means a person, family or families, displaced
from (i) an urban renewal area, (ii) as a result of government action, or (jii) as a
result of a major disaster determined by the President pursuant to the Robert T.
Stafford Disaster Relief and Emergency Assistance Act.

g. “Distribution” means any disbursal, conveyance or transfer of any portion of
the Mortgaged Property, including the segregation of cash or assets for
subsequent withdrawal as Surplus Cash, other than in payment of Reasonable
Operating Expenses, or any other disbursement, conveyance, or transfer
provided for in this Agreement.

h. “Elderly Person” means any person, married or single, who is 62 years of age
or older.

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.

Previous editions are obsolete; Regulatory Agreement HUD-92466M (06/14)
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j. “Goods and Services” is defined in Section 22.

k. “HUD” means the United States Department of Housing and Urban
Development acting by and through the Secretary in his 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.

l. “Impositions” and “Imposition Deposits” are defined in the Security
Instrument.

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 or the Security Instrument, including prepayment
premiums, late charges, default interest, and advances to protect the security as
provided in the Security Instrument.

o. “Land” means the esiate in realty described in Exhibit A.

p. “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.)

g. “Lender” means the entity identified as "Lender" in the first paragraph of the
Security Instrument, or any subseqguent holder of the Note, and whenever the
term “Lender” is used herein, the same shall be deemed to include the Obligee,
or the Trustee(s) and the Beneficiary of the Security Instrument and shall also be
deemed to be the Mortgagee as defined by Program Obligations.

r. “Loan” means the loan initially made by Lender to Borrower, as defined in the
Security Instrument.

Pravious editions are obsolete; Regulatory Agreement HUD-92466M (06/14)
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S
s. “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;

(6)  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, atleys
and roads that 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) alt awards, payments and other compensation made or to be made by any
Governmental Authority with respect to the Land, the tmprovements, 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

Previous editions are obsolete; Regulatory Agreement HUD-92466M (06/14)
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' 6
Property and the right to collect such proceeds, liquidated claims or other
consideration;

(10) ali Rents and Leases;

(11) ali 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
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 the 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 Distributions
of Surplus Cash, if allowed).

t. “Note” means the Note executed by Borrower described in the Security
Instrument, including all schedules, riders, allonges and addenda, as such Note may
be amended from time to time.

Previous editions are obsolete; Regulatory Agreement HUD-92466M (G6/14)
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u. “Notice” is defined in Section 46.

v. “Personalty” means all equipment, inventory, and general intangibles. The
definition of "Personalty” includes furniture, furnishings, machinery, building
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
architecturai, 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 receipt accounts, and investments.

w. “Principal” is defined in 24 C.F.R. 200.215, or any successor regulation.
x. “Project” and “Project Assets” mean the Mortgaged Property.

y. “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 Agreement rather
than add or delete provisions from such document. Handbooks, guides, notices,
and mortgagee letters are available on HUD's official website:

(http://www. hud.gov/offices/adm/hudclips/index.cfm or a successor location to that
site).

z. “Property Jurisdiction” is (are) the jurisdiction(s) in which the Land is located.

Previous editions are obsolete; Regulatory Agreement HUD-92466M (06/14)
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aa. “Reasonable Operating Expenses” means the reasonable expenses and
payments that arise from the purchase of goods or services which are exclusively
used for the operation, maintenance, and routine repair of the Project (including all
payments and deposits required under this Agreement, the Note, or the Security
Instrument), or as otherwise permitted by Program Obligations.

bb. “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), 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.

cc. “Reserve for Replacement” is defined in Section 10.

- dd. “Security Instrument” means the Multifamily Deed of Trust, Assignment of
Leases and Rents, and Security Agreement (HUD-94000M), and any other security
for the Indebtedness between Borrower and Lender, and shall be deemed to be the
“mortgage” as defined by Program Obligations.

ee. “Surplus Cash” means certain Project cash pursuant to the calculation set
forth in Section 13.

ff. “State” includes the several states comprising the United States of America, and
Puerto Rico, the District of Columbia, Guam, the Commonwealth of the Northern
Marianas, American Samoa, and the U.S. Virgin Islands.

gg. “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, that are levied, assessed or
imposed by any public authority or quasi-public authority, and that, if not paid, could
become a lien on the Land or the Improvements.

hh. “Undocumented Expense” is defined in Section 16.
ii. “Violation” is defined in Section 36.

ii- “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 the

Previous editions are obsolete; Regulatory Agreement HUD-92466M (06/14)
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Loan or holds a security interest on the Mortgaged Property, Waste is committed
when, without Lender's and HUD's express writien consent, Borrower:

(1)  physically changes the Mortgaged Property, whether negligently or
intentionally, in a manner that reduces its value;

(2) fails to maintain and repair the Mortgaged Property in accordance
with Program Obligations;

(3) fails to pay before delinquency any Taxes secured by a lien having
priority over the Security Instrument;

(4)  materially fails to comply with covenants in the Note, the Security
Instrument or this 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;

Il. CONSTRUCTION; REFINANCING

2.

Xla. CONSTRUCTION FUNDS. Borrower shall keep funds of the Mortgaged
Property to be used for construction or substantial rehabilitation separate and apart
from operating funds of the Mortgaged Property. Funds for construction or substantial
rehabiiitation are identified in the Building Loan Agreement and/or Construction
Contract.

[ ]b. NON-CRITICAL, DEFERRED REPAIR FUNDS. Borrower shall keep funds of
the Mortgaged Property to be used for non-critical repairs separate and apart from
operating funds of the Mortgaged Property. Funds for non-critical repairs are identified
in the Escrow Agreement for Non-Critical, Deferred Repairs, if applicable.

3. UNPAID OR OUTSTANDING OBLIGATIONS. Borrower certifies, upon final or
initialffinal endorsement of the Note by HUD, Borrower shall have no unpaid obligations
in connection with the purchase of the Mortgaged Property, the construction or repair of
the Mortgaged Property, or with respect to the Security Instrument, except such unpaid
obligations as have the written approval of HUD as to terms, form and amount; and,
except for those obligations approved by HUD in writing, the Land shall be paid for in

Previous editions are obsolete; Regulatory Agreement HUD-82466M (06/14)
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full and is free from any liens or purchase money obligations, or if the Land is subject to
a leasehold interest, it must be subject to a HUD approved lease, and it shali be free
from any lien. As of the date hereof, Borrower has no knowledge of any liens or
encumbrances against the Mortgaged Property that are not reflected as exceptions to
coverage in the lender’s title policy insuring the Security Instrument accepted by HUD or
that are not shown on the UCC search. All contractual obligations of Borrower or on
behalf of Borrower with any party shali be fully disclosed to HUD.

4. LENDER’S CERTIFICATE. Borrower acknowledges receipt of the Lender's
Certificate or the Request for Endorsement of Credit Instrument & Certificate of Lender,
Borrower & General Contractor, as applicable. To the extent such document
establishes or reflects obligations of Borrower, such provisions are incorporated herein
by this reference. Borrower agrees that the fees and expenses enumerated in the
applicable document have been fully paid or payment has been provided for as set forth
in such document and that all funds deposited with Lender shall be used for the
purposes set forth in such document insofar as Borrower has rights and obligations in
respect thereto.

5. CONSTRUCTION COMMENCEMENT/REPAIRS.

[Xla. Borrower certifies that it has not commenced construction or substantial
rehabilitation of the Mortgaged Property prior to HUD's initiai endorsement of the Note,
except that this Section 5a is not applicable if HUD has given prior written approval to
an early start of construction, or if this Project is an Insurance Upon Completion or if
such work has been disclosed to and approved in writing by HUD. If Borrower has
received prior written approval for early start, Borrower shall perform, observe and
comply with all Program Obligations for early start prior to initial endorsement, which
includes but is not limited to the release of liens in association with the Project, the
funding of escrows for change orders, and the payment of an inspection fee.

[_Ib. Borrower shall complete any non-critical repairs in accordance with the terms
of the Firm Commitment. Borrower is in receipt of HUD's written acknowledgment of
the satisfactory completion of any non-critical repairs for the Mortgaged Property to the
extent such non-critical repairs have been completed. Borrower has provided funds to
complete any remaining repairs, as evidenced by the Escrow Agreement for Non-
critical, Deferred Repairs, in accordance with Program Obligations, if applicable.

6. DRAWINGS AND SPECIFICATIONS. The Mortgaged Property shall be constructed
in accordance with the terms of the Construction Contract as approved by HUD, if any,
and with the Drawings and Specifications that have been approved by HUD and
deemed attached to the Construction Contract.

Previous editions are obsolete; Regulatory Agreement HUD-92466M (06/14)
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7. REQUIRED PERMITS

Xla. The Borrower has obtained, or caused to be obtained, all necessary
certificates, permits, licenses, qualifications, authorizations, consents and approvals
from all necessary Governmental Authorities to own and operate the Project and to
carry out all of the transactions required by the Loan Documents and to comply with all
applicable federal statutes and regulations of HUD in effect on the date of the Firm
Commitment, except for those, if any, which customarily would be obtained at a later
date, at an appropriate stage of construction or completion thereof, and which the
Borrower shalt obtain, or cause to be obtained, in the future. As the construction of the
Project progresses, the Borrower will obtain or cause to be obtained, and submit to
HUD and Lender all necessary building and other permits required by Governmental
Authorities. The Mortgaged Property shall not be available for occupancy by any tenant
without the prior written approval of HUD and of all other legal authorities having
jurisdiction of the Mortgaged Property.

[ Ib. Borrower has obtained, or cause to be obtained, all necessary certificates,
permits, licenses, qualifications, authorizations, consents and approvals from all
necessary Governmental Authorities to own and operate the Project, to carry out all of.
the transactions required by the Loan Documents and to comply with all applicable
federal statutes and regulations of HUD in effect on the date of the Firm Commitment.
If HUD requires that Borrower execute an Escrow Agreement for Non-Critical, Deferred
Repairs in connection with HUD’s endorsement for insurance of the Note, the licenses
and permits that are in effect as of the date hereof are sufficient to allow any repair of
the improvements required pursuant to the terms of the Escrow Agreement for Non- .
Critical, Deferred Repairs to proceed to completion in the ordinary course.

8. ACCOUNTING REQUIREMENTS.

[Xla. Borrower shali submit a cost certification to HUD, if and as required by
Program Obligations, for all receipts and disbursements during the period set forth
therein. The excess of project income over property disbursements, as determined by
HUD, shall be treated as a recovery of construction cost, except as otherwise allowed in
Program Obligations.

[ ]b. Borrower shall submit a cost certification to HUD, if and as required by
Program Obligations, including all receipts and disbursements relating to repairs
required pursuant to the Building Loan Agreement and/or the Escrow Agreement for
Non-Critical, Deferred Repairs. Any funds remaining after completion of the repairs
shall be treated in accordance with Program Obligations, and pursuant to the Escrow
Agreement for Non-Critical Deferred Repairs, if applicable.

Previous editions are obsolete; Regulatory Agreement HUD-92466M (06/14)
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lll. FINANCIAL MANAGEMENT

9. PAYMENTS. Borrower shall make promptly all payments due under the Note,
Security Instrument, and this Agreement.

10.RESERVE FOR REPLACEMENT. Borrower shall establish and maintain a Reserve
for Repilacement account for defraying certain costs of replacing major structural
elements and mechanical equipment of the Project or for any other purpose.

a. The Reserve for Replacement shall be deposited with Lender or in a safe and
responsible depository designated by Lender in accordance with Program Obligations.
Such funds shall at all times remain under the control of Lender or Lender’s designee
and shall be held in accounts insured or guaranteed by a federal agency and in
accordance with Program Obligations.

b. Borrower shall deposit a monthly amount of $3,750.00, concurrently with the
beginning of payments towards amortization of the Note unless a different date or
amount is established by HUD. At least every ten years, starting from the date of initial
or initialffinal endorsement of the Note, and more frequently at HUD's sole discretion,
Borrower shall submit to HUD a written analysis of its use of the Reserve for
Replacement during the prior ten years and the projected use of the Reserve for
Replacement in accordance with Program Obligations. The amount of the monthly
deposit may be increased or decreased from time to time at the written direction of
HUD without a recorded amendment to this Agreement.

c. Borrower shall carry the balance in this account on the financial records as a
restricted asset. The Reserve for Replacement shall be invested in accordance with
Program Obligations, and any interest earned on the investment shall be deposited in
the Reserve for Replacement for use by the Project in accordance with this Section 10.

d. Disbursements from the Reserve for Replacement shall only be made after consent,
in writing, of HUD, in its sole discretion, or as otherwise approved by HUD pursuant to
Program Obligations. In the event of a Declaration of Defauit under the terms of the
Security Instrument, pursuant to which the Indebtedness has been accelerated, a
written notification by HUD to Borrower of a violation of this Agreement or at such other
times as determined solely by HUD, HUD may direct the application of the balance in
such account to the amount due on the Indebtedness as accelerated or for such other
purposes as may be determined solely by HUD.

e. In the case of a transfer of the Mortgaged Property where the Project is already
subject to a Security Instrument insured or held by HUD as of the date hereof, and this

Previous editions are obsolets; Regulatory Agreement HUD-92466M (06/14)
Replaces form HUD-92466 (11/02)

APP000655



Case 3:22-cv-02118-X Document 208-2 Filed 04/13/23 Page 28 of 280 PagelD 6520

13
Agreement is now being executed by Borrower as of the date hereof, the Reserve for
Replacement now to be established shall be equal to the amount due to be in such
account under this Agreement, and payments hereunder shall begin with the first
payment due on the Security Instrument after acquisition, unless some cother method of
establishing and maintaining the account is approved in writing by HUD.

f. Upon Borrower’s full satisfaction of all HUD obligations, including but not limited to
those imposed under this Agreement, Borrower shall receive any monies remaining in
the Reserve for Replacement.

11.PROPERTY AND OPERATION; ENCUMBRANCES.

a. Borrower shall deposit all Rents and other receipts of the Project in connection with
the financing of the Project, including equity or capital contributions required under the
Firm Commitment or otherwise advanced for the purpose and as part of the Mortgaged
Property, in the name of the Project in a federally insured depository or depositories
and in accordance with Program Obligations. (Such required equity or capital
contributions shall not include certain syndication proceeds, such as proceeds from Low
Income Housing Tax Credit transactions used to repay bridge loans, all as more fully
set forth in Program Obligations.) Such funds shall be withdrawn only in accordance
with the provisions of this Agreement for Reasonable Operating Expenses of the
Project or for Distribution of Surplus Cash or as reimbursement of advances as
permitted by Sections 14 and 15 below; or for permitted deposits authorized by this
Agreement or for any other reason authorized under this Agreement. Any person or
entity receiving Mortgaged Property other than for payment of Reasonable Operating
Expenses, authorized Distributions of Surplus Cash, or for any reason authorized under
Section 34 of this Agreement, shall immediately deliver such Mortgaged Property to the
Project and failing so to do shall hold such Mortgaged Property in frust.

b. Borrower shall not engage in any business or activity, including the operation of any
other project, or incur any liability or obligation not in connection with the Project, nor
acquire an Affiliate or contract to enter into any affiliation with any party except as
otherwise approved by HUD.

¢. Borrower shall satisfy or obtain a release of any mechanic's lien, attachment,
judgment lien, or any other lien that attaches to the Mortgaged Property or any part
thereof.

d. Penalties, including but not limited to delinquent tax penalties and civil money
penalties, shall not be paid from the Project.
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e. Borrower shall promptly notify HUD of the appointment of any receiver for the
Project, the filing of a petition in bankruptcy or insolvency or for reorganization.

f. Borrower shall keep the Mortgaged Property insured at all times in accordance with
the Security Instrument and Program Obligations, and Borrower shall notify HUD of all
payments received from an insurer.

g. Borrower shall notify HUD 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.

h. Borrower shall notify HUD of any litigation proceeding filed against Borrower or the
Project, or any litigation proceeding filed by Borrower.

12.SECURITY DEPOSITS. Any funds collected as security deposits shall be kept (a)
separate and apart from all other funds of the Project; (b) in interest bearing trust
accounts, to the extent required by State or local law; and (c) in an amount which shall
at all times equal or exceed the aggregate of all outstanding obligations under said
account. Security deposit account interest shall be paid on a pro rata basis to tenants
or applied to sums due under their leases upon the termination of their tenancy in the
Project. The use of tenant security deposits for Project operations is prohibited unless
the tenant has forfeited the deposit.

13.Surplus Cash.

a. Borrower must calculate Surplus Cash as of the last day of its fiscal year.
Borrower may also, at its election, and if permitted pursuant to Program
Obligations, calculate Surplus Cash as of the last day of the sixth month
of its fiscal year. Borrower shall submit a report of its Surplus Cash
calculations to HUD with its required annual financial reports, pursuant to
Program Obligations.

b. Surplus Cash shall equal the sum of:
(i) Project cash and cash equivalents (excluding the Reserve for
Replacement account and other HUD-required reserves),

(i) short-term investments;

(i)  project-based Section 8 Housing Assistance Payménts earned but
not yet received by Borrower; and

(iv)  any amounts approved for withdrawal but not yet withdrawn from
the Reserve for Replacements or any other reserves or escrow
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accounts;

after deducting:

(v)  all sums due or required to be paid within the calendar month
following the date as of which Surplus Cash is calculated under the
terms of the Note and Security Instrument (including without
limitation principal, interest, mortgage insurance premium deposits,
deposits to the Reserve for Replacements and other reserves as
may be required by HUD, and tax and insurance escrow deposits),

(vi)  all special funds required to be segregated by this Agreement, the
Note, the Security Instrument, or Program Obligations, including
tenant security deposits and any other amounts held in trust for
tenants; and

(vii)  all other obligations of the Project payable within the next thirty
days, unless the obligation is paid subject to available Surplus
Cash or subject funds for payment of the obligation are set aside or
HUD has approved deferment of payment.

14. DISTRIBUTIONS. Borrower shall not make or take, or receive and retain, nor
allow any Affiliate or Principal to receive or retain any Distribution of assets or any
income of any kind of the Project, except from Surplus Cash or in accordance with
Program Obligations. Distributions are governed by the following conditions:

a. No Distribution shall be made or taken from borrowed funds. Distributions shall
not be taken prior to the completion of the Project. Distributions shall not be
taken after HUD has given Notice to Borrower of a Violation under this
Agreement or an Event of Default occurs under the Note or Security Instrument.
Distributions shall not be taken when a Project is under a forbearance
agreement.

b. No Distribution shail be made or taken when either (i) necessary services
(utilities, trash removal, security, lawn service or any other services that Borrower
is required to provide) are not being provided on a regular basis, which failure
Borrower should have known about in the exercise of due care; (ii) notices of
physical repairs or deficiencies (including, but not limited to, building code
violations) by Governmental Authorities and/or by HUD have been issued and
remain unresolved to the satisfaction of the issuing public body; or (jii) Borrower
has been notified by HUD, Lender or a Governmental Authority that physical
repairs and/or deficiencies exist and Borrower has not corrected or cured the
identified items to HUD's satisfaction. Upon completion of the repairs, HUD may
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permit a Distribution to be placed in an escrow account until a subsequent
inspection has been completed by HUD. If the Project passes a subsequent
inspection, HUD may then authorize release of the funds in the escrow account
to Borrower. HUD may also permit Distributions when there are minor or.
contested local code violations on a case-by-case basis.

Any Distribution of any funds of the Project not permitted by this Agreement or
Program Obligations shall be returned to the appropriate Project account as
specified by HUD immediately.

Any Distributions shall be made or taken only as permitted by the law of the
applicable jurisdiction. Distributions, if taken, must be taken out of the
appropriate Project account as specified by HUD within the accounting period
immediately following the computation of Surplus Cash, and prior to the
Borrower's next calculation of Surplus Cash, pursuant to Section 13 above, and
if not taken within the identified period, these funds remain as Mortgaged
Property and may only be used as permitted by this Agreement.

Equity or capital contributions shall not be reimbursed from Project accounts
without the prior written approval of HUD. Borrower advances for Reasonable
Operating Expenses shall not be deemed to fall under this subsection but rather
shall be treated under Section 15 below.

15.BORROWER ADVANCES.

a.

“Borrower Advances” means any advance of funds or loan to the Project made
by Borrower or any Affiliate for whatever reason. Borrower Advances do not
include equity or capital contributions whether required in conjunction with the
financing of the Project or otherwise. Borrower Advances may only be repaid
from Project funds pursuant to this Section 15.

Any Borrower Advances must be deposited into the Project’s operating account
as required by Program Obligations. Interest may accrue on Borrower Advances
pursuant to Program Obligations and may only be paid in accordance with this
Section 15.

Borrower Advances may only be repaid, and interest on Borrower Advances may
only be paid:

(i)  with prior written approval from HUD, or
(ii) if and to the extent that Borrower is permitted to take
Distributions, from funds allowable for Distributions, and only
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at times when Distributions are permitted pursuant to Sections
13 and 14 of this Agreement.

d. Repayments of Borrower Advances, and payments of interest on Borrower
Advances, approved by HUD and made pursuant to Section 15(c)(i) shall be
considered Reasonable Operating Expenses.

e. Borrower shall require, as a condition of any agreement to repay Borrower
Advances, or to pay interest thereon, with any party making such Borrower
Advances, that such agreement shall recognize the limitations of this Section 15
and, if all of the conditions of this Section 15 are not met, shall hold the Borrower
and the Mortgaged Property harmless for failure to pay.

16.FINANCIAL ACCOUNTING. Borrower shall keep the books and accounts of the
operation of the Mortgaged Property in accordance with Program Obligations. The
books and accounts must be complete, accurate and current at all times. Posting
must be made at least monthly to the ledger accounts, and year-end adjusting
entries must be posted promptly in accordance with sound accounting principles.
Any Undocumented Expense or Distribution shall be an ineligible Project expense,
unless otherwise determined in writing by HUD. An “Undocumented Expense” is
an expense without sufficient documentation that provides reasonable identification
of the basis of the expense. Books, accounts and records shall be open and
available for inspection by HUD, after reasonable prior notice, during normal office
hours, at the Project or another mutually agreeable location.

17.BOOKS MAINTAINED BY MANAGEMENT AGENTS. The books and records of the
Project maintained by management agents and Affiliates shall be maintained in
accordance with Program Obligations and shall be open and available to inspection
by HUD, after reasonable prior notice, during normal office hours, at the Project or
another mutually agreeable location. Every agreement executed on behalf of the
Project with any management agent or Affiliate shall include the provision that the
books and records of the Project shall be properly maintained and open to
inspection during normat business hours by HUD at the Project or another mutually
agreeable location and that upon the termination of an agreement with management
agent and/or Affiliates, the books and records of the Project maintained by the
management agent and/or Affiliates shall remain with Borrower.

18. ANNUAL FINANCIAL REPORTS.
a. Within ninety (90) days, or such period established in writing by HUD, following

the end of each fiscal year, Borrower shall prepare a financial report for the
Borrower's fiscal year, or the portion thereof that started with the Barrower’s
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assumption of financial responsibility (or the portion thereof that ended with
Borrower's permitted transfer pursuant to a HUD-approved transfer of the
Project), based on an examination of the books and records of the Borrower in
accordance with generally accepted accounting principles {(GAAP) and in such
other form and substance as specified by HUD in supplemental guidance, and
provide such report to HUD in such form and substance as specified by HUD
under the Uniform Financial Reporting Standards at 24 C.F.R. 5.801 (UFRS), or
any successor regulations, and Program Obligations.

b. Unless specifically waived or modified by HUD or through Government notice
(OMB Circular A-133 or any equally applicable notice), Borrower shall: (i)
engage an independent, licensed Certified Public Accountant (CPA) to audit the
Borrower's annual financial report and to produce an audit report in accordance
with both Generally Accepted Government Auditing Standards (GAGAS) and
Generally Accepted Auditing Standards (GAAS); (ii) engage an independent,
licensed CPA to perform an agreed-upon procedure, in accordance with the
American Institute of Certified Public Accountants (AICPA) Statement on
Standards for Attestation Engagements (SSAE) Number 4, to compare the
financial data template information submitted electronically by the Borrower to
HUD against the annual financial report examined by, and the audit report
prepared by, the independent, licensed CPA; and (jii) furnish to HUD the audit
report, and any other reports relating to the annual financial report or the audit
report as required by Program Obligations, by such means and in such form and
substance as specified by HUD under UFRS, or any successor regulations, and
Program Obligations.

c. To the extent certain non-profit Borrowers’ requirement to submit audited annual
financial reports may be waived or modified pursuant to OMB Circular A-133 or
any successor notice, no provisions of such notice shall be construed to relieve
Borrower of any requirements of this Section 18, except for those requirements
specifically waived or modified by such notice.

d. If Borrower fails to perform as required pursuant to this Section 18, HUD may, at
its sole election, and in a manner determined by HUD, and without affecting any
other provisions of this Agreement, and without first providing notice of violation
of this Agreement pursuant to Section 36 of this Agreement, initiate a forensic
audit of the Borrower’s books, records, and accounts in such a manner as to
provide to HUD with as much of the same information that would have been
provided had the Borrower not failed to perform as required. Any such audit
initiated by HUD does not relieve Borrower of the requirement to submit to HUD
an annual audited financial report as required pursuant to this Agreement.
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IV. PROJECT MANAGEMENT

19.PRESERVATION, MANAGEMENT AND MAINTENANCE OF THE 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 HUD may approve in writing, whether or not
litigation or insurance proceeds or condemnation awards are available te cover any
costs of such restoration or repair, and (d) shall keep the Mortgaged Property in decent,
safe, 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. By executing this Agreement, Borrower agrees and understands
that obligations (a) through (d) of this Section 19 are absolute and unconditional and are
not limited by any conditions precedent and are not contingent on HUD’s performance of
any administrative or contractual obligations. Furthermore, HUD is in no way obligated to
provide funding or any financial assistance of any kind to Borrower to repair, rehabilitate,
maintain, or make improvements to the Morigaged Property. The Mortgaged Property
must also be maintained in reasonable condition for proper audit and subject to
examination by HUD at the Project or another mutually agreeable location. In the event
all or any of the Improvements shall be destroyed or damaged by fire, by failure of
warranty, or other casualty, the money derived from any settlement, judgment, or
insurance on the Mortgaged Property shall be applied in accordance with the terms of the
Security Instrument. In the event all or any of the Improvements shall be taken by an
exercise of the power of eminent domain, all awards of compensation in connection with
condemnation for public use of or a taking of any of the Improvements shall be paid in
accordance with the Security Instrument.

20.FLOOD HAZARDS. Borrower shall maintain flood insurance if required by the
Security Instrument.

21.MANAGEMENT. Borrower shall provide management of the Mortgaged Property in
a manner deemed to be acceptable to HUD. At HUD’s sole discretion, HUD may
require replacement of the management under any circumstances set forth in clause d.
of this Section 21 pursuant to Program Obligations, in which case Borrower shall
immediately make arrangements for providing management satisfactory to HUD.
Borrower shall execute a management agreement or other document outiining
procedures for managing or operating the Mortgaged Property. Such agreement or
document must comply with Program Obligations. Borrower and management agent (if
applicable) shall submit and maintain a current management certification in accordance
with Program Obligations. In addition to the requirements of Section 17 above, all
management agreements must contain the following provisions:
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a. HUD's rights and requirements prevail in the event of any conflict with the terms
of the management agreement.

b. The management agreement shall not be assigned without the prior written
approvai of HUD.

c. Management fees will be computed and paid in accordance with HUD
requirements.

d. HUD may require Borrower to terminate the management agreement:

(1) immediately without penalty if an Event of Default occurs under the Security
Instrument, Note, or Regulatory Agreement-;

(2) upon thirty (30) days written notice to Borrower and management agent, for
failure to comply with the provisions of the Management Certification, or for
other good cause; or

(3) immediately without penalty when HUD takes control of the Mortgaged
Property pursuant to its rights under the loan documents as mortgagee in
possession.

e. If Borrower terminates the management agreement pursuant to a request from
HUD, the management agent must immediately turn over to Borrower all of the
cash, accounts, deposits, investments, and records pertaining to the Mortgaged

Property.

f. Borrower may terminate the management agreement for cause with no more
than a thirty (30) day notice period.

g. The management agreement shall not exempt the management agent from
_ liability for damages, injuries or losses, resulting from the management agent's
gross negligence or willful misconduct.

22.CONTRACTS FOR GOODS AND SERVICES. Consistent with Program
Obligations, Borrower shall obtain contracts for goods, materials, supplies, and services
(Goods and Services) at costs, amounts, and terms that do not exceed reasonable
and necessary levels and those customarily paid in the vicinity of the Land for Goods
and Services received. The purchase price of Goods and Services shall be based on
quality, durability and scope of work and shall be made upon the most advantageous
terms for the Project operation. Reascnable Operating Expenses do not include
amounts paid for Improvements and/or betterments, unless approved in writing by
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HUD. Borrower shall keep copies of all written contracts or other instruments that
affect the Mortgaged Property, all or any of which may be subject to inspection and
examination by HUD at the Project or another mutually agreeable location.

23.RESPONSIVENESS TO INQUIRIES. At the request of HUD, Borrower shall
promptly furnish operating budgets and occupancy, accounting and other reports
(including credit reports) and give specific answers to questions relative to income,
assets, liabilities, contracts, operation, and conditions of the Mortgaged Property and
the status of the Security Instrument.

24 TENANT ORGANIZATIONS. If the Project is subject to 24 C.F.R. 245 Subpart B or
any successor regulation covering the rights of tenants to organize, Borrower shall
comply with this Section 24. Borrower shall not (a) impede the reasonable efforts of
resident tenant organizations to represent their members or the reasonable efforts of
tenants to organize, or (b) unreasonably withhold the use of any community room or
other available space appropriate for meetings that is part of the Mortgaged Property
when requested by: (i} a resident tenant organization in connection with the
representational purposes of the organization; or (ii) tenants seeking to organize or to
consider collectively any matter pertaining to their living environment, which includes
the terms and conditions of their tenancy as well as activities related to housing and
community development. Borrower may charge for the use of the Mortgaged Property
any fees or costs approved by HUD as may normally be imposed for the use of such
facilities or may waive any such fees or costs.

V. ADMISSIONS AND OCCUPANCY

25.RESIDENTIAL UNITS AND SERVICES. If the Project is subject to regulation of rent
by HUD, Borrower shall make residential units and services of the Project available to
eligible tenants at charges not exceeding those established in accordance with a rental
schedule approved in writing by HUD.

26.LEASE TERMS FOR RESIDENTIAL UNITS. Residential units shall not be rented
for a period of less than thirty (30) days or for more than 3 years and shall not be used
for transient or hotel purposes. Rental for transient or hotel purposes shall mean: (a)
rental for a period of less than thirty (30) days or (b) any rental, if the occupants of the
residential units are provided customary hotel services such as room setrvice for food
and beverages, maid service, furnishings or laundering of linens, and bellhop service.
Residential units in projects with Security Instruments initially endorsed for insurance
pursuant to Section 231 of the National Housing Act, as amended, may be rented for a
period of more than 3 years.

27. COMMERCIAL (NON-RESIDENTIAL) LEASES. No portion of the Mortgaged
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Property shall be leased for any commercial purpose or use without receiving HUD's
prior written approval as to terms, form and amount, except that for lease renewals or
extensions or amendments involving no change in terms or use, rent increases are
permitted without HUD approval. Borrower must deliver an executed copy of the
commercial Lease to HUD.

28.SUBLEASES. All Leases of residential units by Borrower to tenants must also
prohibit assignment of the leasehold interest by the tenant without the prior written
approval of Borrower. All Leases of residential units by Borrower to tenants must
prohibit tenants from entering into any subleases that do not run for at least thirty (30)
days and must require that all subleases be approved in advance in writing by
Borrower. Leases of residential units must prohibit the tenant from granting the right to
occupy the premises for a period of less than thirty (30) days or from furnishing hotel
services, as defined in Section 26. Assignment and subleasing of units by other than
the tenant thereof without the prior written approval of Borrower shall be prohibited in
the Lease. Upon discovery of any unapproved assignment, sublease or occupancy,
Borrower shall, to the extent permitted by law, immediately demand cancellation and/or
vacation of the premises, as appropriate, and notify HUD thereof.

29. TENANT SELECTION/OCCUPANCY.

a. If the Security Instrument is originally a HUD-held purchase money mortgage, or
is originally endorsed for insurance under any Section of the National Housing
Act, as amended, other than Section 231 units specially designed for use and
occupancy of Elderly Persons exclusively, Borrower shall not, in selecting
tenants, discriminate against any person or persons by reason of the fact that
there are children in the family, unless in accordance with the Fair Housing Act
and otherwise approved in writing by HUD.

b. If the Security Instrument is originally endorsed for insurance under Section 221,
Borrower shall, in selecting tenants, give to Displaced Persons or Families an
absolute preference or priority of occupancy that shall be accomplished as
follows: (1) For a period of sixty (60} days from the date of original offering,
unless a shorter period of time is approved in writing by HUD, all units shall be
held for such preferred applicants, after which time any remaining unrented units
may be rented to non-preferred applicants; (2) thereafter, and on a continuing
basis, such preferred applicants shall be given preference over non-preferred
applicants in their placement on a waiting list to be maintained by Borrower, and
(3) through such further provisions agreed to in writing by the parties to this
Agreement.

c. At least 75% of the units in a Project insured under Section 231 shall be
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designed for the use and occupancy of Elderly Persons uniless prior written
approval is given by HUD for a lesser number of units.

d. All advertising or efforts to rent a project insured under Section 231 shall reflect a
bona fide effort of Borrower to obtain occupancy by Elderly Persons.

30. ADDITIONAL OCCUPANCY RESTRICTIONS AND POLICIES:

NONE

31.RENTS. If the Project is subject to regulation of rent by HUD, HUD will at any time
entertain a written request for a rent increase that is properly supported by
substantiating evidence and HUD will, within a reasonable time: (a) approve a rental
schedule that is necessary to compensate for any net increase, occurring since the last
approved rental schedule, in taxes (other than income taxes) and operating and
maintenance costs over which Borrower has no effective control; or (b) deny the
increase and state the reasons for its decision.

32.CHARGES FOR SERVICES AND FACILITIES. If the Project is subject to
regulation of rent by HUD, Borrower shall only charge to and receive from any tenant
such amounts as have the prior written approval of HUD and are mutually agreed upon
between Borrower and the tenant for any facilities and/or services not included in the
HUD approved rent schedule that may be furnished by, or on behalf of, Borrower to
such tenant upon request.
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33. PROHIBITION OF CERTAIN FEES. Borrower shall not charge any Project tenant
or prospective Project tenant any fees prohibited under Program Obligations; such
prohibited fees may include an admission fee, a key fee, or similar payment pursuant to
any agreement to furnish residential units or services to persons making such
payments. :

34.SECURITY DEPOSITS AND OTHER FEES. Borrower shall not require as a
condition of occupancy or leasing of any unit in the Project, any consideration or
deposit other than the prepayment of the first month’s rent plus a security deposit in an
amount not in excess of one month’s rent to guarantee the performance of the lease
terms. Borrower may charge certain application processing fees such as credit check
or criminal background fees or pet deposits.

VI. ACTIONS REQUIRING THE PRIOR WRITTEN APPROVAL OF HUD

35.ACTIONS REQUIRING THE PRIOR WRITTEN APPROVAL OF HUD. Borrower
shall not without the prior written approval of HUD:

a. 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. Borrower need not obtain the prior written approval of
HUD: (i) for a conveyance of the Mortgaged Property at a judicial or non-judicial
foreclosure sale under the Security Instrument; (ii) for inclusion of the Mortgaged
Property in a bankruptcy estate by operation of law under the United States
Bankruptcy Code; {iii) for acquisition of an interest by inheritance or by Court
decree; or (iv) for actions permitted under subsection (g) below.

b. Enter into any contract, agreement or arrangement to borrow funds or finance any
purchase or incur any liability, direct or contingent other than for Reasonable
Operating Expenses.

c. Pay out any funds of the Mortgaged Property except as provided in this Agreement
and Program Obligations.

d. Except from permissible withdrawals of Surplus Cash, pay any compensation,
including wages or salaries, or incur any obligation to do so, to any officer, director,
stockholder, trustee, beneficiary, partner, member, manager (in the case of a
Borrower formed as a Limited Liability Company or Limited Liability Corporation), or
Principal of Borrower, or to any nominee thereof.
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e. Enter into or change any contract, agreement or arrangement for supervisory or
managerial services or Leases for operation of the Project in whole or in part except
as permitted under Program Obligations.

f. Convey, assign or transfer any right to receive the Rents of the Mortgaged Property,
except as provided in the Security Instrument.

g. Remode!, add to, subtract from, construct, reconstruct or demolish any part of the
Mortgaged Property, except as required by HUD under Section 19(c) and except
that Borrower may, without the prior written approval of HUD, dispose of cbsolete or
deteriorated Fixtures or Personalty if the same are replaced with like items of the
same or greater quality or value and make minor alterations that do not impair the
security.

h. Permit the use of the Mortgaged Property for any other purpose except the use for
which it was originally intended, or permit commercial use greater than that originally
approved by HUD.

i. Amend the organizational documents of Borrower in a way that materially modifies
the terms of the organization, including, but not limited to: any amendment that
activates the requirement that a HUD previous participation certification be obtained
from any additional partner or member; any amendment that would authorize any
officer, partner or member other than the officer(s), general partner(s) or the
managing member(s) of the corporation, partnership or company or pre-approved
successor officer(s), general partner(s) or managing member(s) to bind the
corporation, partnership or company for any matters concerning the Project which
requires HUD’s consent or approval; a change in the officer(s), general partner(s) or
managing member(s) or pre-approved successor officer(s), general partner(s) or
managing member(s) of the corporation, partnership or company and any proposed
changes to the HUD-required provisions included in the organizational documents.
Copies of all fully executed amendments to the organizational documents must be
provided to HUD within ten (10) days of the effective date of the amendment. If the
amendments to the organizational documents are recorded or filed, copies of the
recorded or filed documents must be provided to HUD within ten (10) days of receipt
by Borrower.

j.  Reimburse any party from Mortgaged Property for payment of expenses or costs of
the Project or for any purpose except for Reasonable Operating Expenses and in a
manner consistent with Section 15.

k. Receive any fee or payment of any kind from any managing agent, employee of the
Project or of the managing agent, or other provider of Goods or Services of the
Project, except for warranty claims from providers of Goods and Services.
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. 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.

m. Establish any condominium or cooperative regime with respect to the Mortgaged
Property.

n. Materially change any unit configurations or change the number of units in the
Mortgaged Property.

VIl. ENFORCEMENT

36.VIOLATION OF AGREEMENT. The occurrence of any one or more of the following
shall constitute a “Violation” under this Agreement:

a. Any failure by Borrower to comply with any of the provisions of this Agreement;

b. Any fraud or material misrepresentation or material omission by Borrower, any of its
officers, directors, trustees, general partners, members, managers or managing agent
in connection with (1) any financial statement, rent roll or other report or information
provided to HUD or {2) any request for HUD’s consent to any proposed action, including
a request for disbursement of funds from any restricted account for which HUD's prior
written approval is required; and/or

¢. The commencement of a forfeiture action or proceeding, whether civil or criminal,
which, in HUD's reasonable judgment, could result in a forfeiture of the Mortgaged
Property or otherwise materially impair the value of the Mortgaged Property.

37.DECLARATION OF DEFAULT.

a. Upon a Violation, HUD may give written Notice, pursuant to Section 46, of the
Violation to Borrower, addressed to the addresses stated in this Agreement, or such
other addresses as may subsequently, upon appropriate written Notice to HUD, be
designated by Borrower as its legal business address. [f, after receiving written Notice
of a Violation, that Violation is not corrected to the satisfaction of HUD either within
thirty (30) days after the date Notice is mailed, or within such shorter or longer time set
forth in said Notice, HUD may declare a default (Declaration of Default) under this
Agreement without further Notice. Alternatively, in order to protect the health and safety
of the tenants, HUD may declare a default at any time during the existence of a
Violation without providing prior written Notice of the Violation.
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b. Upon any Declaration of Default HUD may:

(i) If HUD holds the Note, declare the whole of said Indebtedness immediately due
and payable and then proceed with the foreclosure of the Security Instrument;

(i) If said Note is not held by HUD, notify the holder of the Note of such default and
require the holder to declare a default under the Note and Security Instrument,
and the holder, after receiving such Notice and demand, may declare the whole
Indebtedness due and payable and thereupon proceed with foreclosure of the
Security Instrument or assignment of the Note and Security Instrument to HUD
as provided in Program Obligations. Upon assignment of the Note and Security
Instrument to HUD, HUD may then proceed with the foreclosure of the Security
instrument;

(iii) Collect all Rents and charges in connection with the cperation of the Project and
use such collections to pay Borrower's obligations under this Agreement and
under the Note and Security Instrument and the necessary expenses of
preserving and operating the Mortgaged Property;

(iv) Take possession of the Mortgaged Property, bring any action necessary to
enforce any rights of Borrower growing out of the Mortgaged Property's
operation, and maintain the Mortgaged Property in decent, safe, and sanitary
condition and good repair;

(v) Apply to any court, state or federal, for specific performance of this Agreement,
for an injunction against any Violations of this Agreement, for the appointment of
a receiver to take over and operate the Project in accordance with this terms of
the Agreement, or for such other relief as may be appropriate, as the injury to
HUD arising from a default under any of the terms of this Agreement would be
irreparable and the amount of damage would be difficult to ascertain; and,

(vi} Collect reasonable attorney fees related to enforcing Borrower's compliance with
this Agreement.

38. FORBEARANCE NO WAIVER. Any forbearance by HUD in exercising any right or
remedy under this Agreement or otherwise afforded by applicable law shall not be a
waiver of or preclude the exercise of any right or remedy.

39. MEASURE OF DAMAGES. The damage to HUD as a result of Borrower's breach
of duties and obligations under this Agreement shall be, in the case of failure to
maintain the Mortgaged Property as required by this Agreement, the cost of the repairs
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required to return the Project to decent, safe and sanitary condition and good repair.
This contractual provision shall not abrogate or limit any other remedy or measure of
damages available to HUD under any civil, criminal or common law.

Vill. MISCELLANEOUS
40. COMPLIANCE WITH LAWS.

a. Borrower shall comply with all applicable: laws; ordinances; regulations,
requirements of any Governmental Authority; lawful covenants and agreements
(including the Security Instrument) recorded against the Mortgaged Property, 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 ali times maintain records sufficient to demonstrate compliance with
the provisions of this Section 40. 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 the Security Instrument or Lender's interest in the Mortgaged
Property. Borrower represents and warrants to HUD that no portion of the Mortgaged
Property has been or shall be purchased with the proceeds of any illegal activity.

b. HUD shall be entitled to invoke any remedies available by law to redress any breach
or to compel compliance by Borrower with these requirements, including any remedies
available hereunder.

41.BINDING EFFECT. This Agreement shall bind, and the benefits shall inure to,
Borrower, its heirs, legal representative, executors, administrators, successors in office
or interest, and assigns, and to HUD and HUD's successors, so long as the Contract of
Insurance continues in effect, and during such further time as HUD shall be the Lender,
holder, coinsurer, or reinsurer of the Security Instrument, or obligated to reinsure the
Security Instrument. o

42 PARAMOUNT RIGHTS AND OBLIGATIONS. Borrower warrants that it has not,
and shall not, execute any other agreement with provisions contradictory of, or in
opposition to, the provisions hereof, and that, in any event, the requirements of this
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Agreement are paramount and controlling as to the rights and obligations set forth and
supersede any other requirements in conflict therewith.

43.SEVERABILITY. The invalidity of any clause, part, or provision of this Agreement
shall not affect the validity of the remaining portions hereof.

44. RULES OF CONSTRUCTION. The captions and headings of the Sections of this
Regulatory Agreement are for convenience only and shall be disregarded in construing
this Regulatory Agreement. Any reference in this Regulatory Agreement to an
“Exhibit” or a “Section” shall, unless otherwise explicitly provided, be construed as
referring, respectively, to an Exhibit attached to this Regulatory Agreement or to a
Section of this Regulatory Agreement. All Exhibits attached to or referred to in this
Regulatory Agreement are incorporated by reference into this Regulatory Agreement,
Use of the singular in this Regulatory Agreement includes the plural and use of the
plural includes the singular. As used in this Regulatory Agreement, the term, “including”
means “including, but not limited to.” In this Regulatory Agreement, where the context
may so require, feminine or masculine pronouns or adjectives shall be substituted for
those of the neuter gender, and vice versa.

45 PRESENT ASSIGNMENT. Borrower irrevocably and unconditionally assigns,
pledges, mortgages and transfers to HUD its rights to the Rents, charges, fees, carrying
charges, Project accounts, security deposits, and other revenues and receipts of
whatsoever sort that it may receive or be entitled to receive from the operation of the
Mortgaged Property, subject to the assignment of Rents in the Security Instrument.
Until a default is declared under this Agreement, a revocable license is granted to
Borrower to collect and retain such Rents, charges, fees, carrying charges, Project
accounts, security deposits, and other revenues and receipts, but upon a Declaration of
Default under this Agreement or under the Security Instrument, this revocable license is
automatically terminated.

46.NOTICE.

a. All notices, demands and other communications (“Notice”) under or
concerning this Agreement shall be in writing. A courtesy copy of any Notice given by
Borrower or HUD shall be sent simultaneousiy to Lender. Each Notice shalf be
addressed to the intended recipients at their respective addresses set forth below, and
shall be deemed given on the earliest to occur of (i) the date when the Notice is
received by the addressee; (i) the first or second Business Day after the Notice is
delivered to a recognized overnight courier service, with arrangements made for
payment of charges for next or second Business Day delivery, respectively; or (iii) 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 46, the term
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“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.

b. Any party to this Agreement and Lender 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 46. Each party agrees that it shall not refuse or reject
delivery of any Notice given in accordance with this Section 46, 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 46
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.

BORROWER:

D4DS LLC

Attn: Timothy Barton

1755 Wittington Place, Suite 340
Dallas, TX 75234

HUD:

Department of Housing and Urban Development
Attn: Legal Department

801 Cherry Street, Unit #45, Suite 2500

Ft. Worth, TX 76102

LENDER:

Greystone Servicing Corporation, Inc.
Attn: General Counsel

419 Belle Air Lane

Warrenton, VA 20186

47. CONFLICTS PROVISION. Borrower shall comply with the requirements set forth
in this Agreement as well as any other agreement Borrower enters into with HUD.
However, if a conflict exists between this Agreement and any other HUD agreement
executed by Borrower, the agreement which imposes the more restrictive requirements
on Borrower shall control.

48. THIRD PARTY BENEFICIARY. 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.
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49. EXPLANATION OF ROLES. HUD is not providing a loan to the Borrower. HUD
operates insurance programs under the provisions of the National Housing Act. HUD,
through the Federal Housing Administration (FHA) provides insurance to private and
public lenders which it has approved as financially responsible against loss on
mortgages financing multifamily projects. The mortgage insurance is a contract
between the approved lender and HUD. These are the only two parties to the FHA
insurance contract, the approved mortgage lender and HUD. The approved lender is
the only party that is intended to benefit from the contract of mortgage insurance.
While borrowers and other program participants may incidentally benefit in some
manner from the insured mortgage financing that the approved lender provides, all
other program participants are deemed not to be third party beneficiaries of the
insurance contract. Thus, program participants have no rights and should not have any
expectations in regard to decisions made or actions taken by HUD under the mortgage
lender's contract of mortgage insurance, including but not limited to accepting a loan as
eligible for insurance or paying a claim.

SECTION IX. NON RECOURSE
50. NONRECOURSE DEBT. The addendum ("Section 50 Addendum”) attached
hereto is incorporated herein by this reference.
ATTACHED EXHIBITS. The following Exhibits are attached to this Regulatory
Agreement:
(X] ExhibitA Description of the Land
[X] ExhibitB Rider

X Section 50 Addendum
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IN WITNESS WHEREOF, the parties hereto have set their hands and seals on the date
first herein above written.

Each signatory below hereby certifies that each of their statements and representations
contained in this Agreement and all their supporting documentation thereto are true,
accurate, and complete and that each signatory has read and understands the terms of
this Agreement. This Agreement has been made, presented, and delivered for the
purpose of influencing an official action of HUD in insuring the Loan, and may be relied
upon by HUD as a true statement of the facts contained therein.

BORROWER:

D4DS LLC,
a Texas limited liability ¢

By:
}moﬁ BHfton, President

STATE OF TEXAS §
§

COUNTY OF T Mo&  §

The foregoing instrument was acknowledged before me on this || day of
Ockebec; 2013 by Timothy Barton, President of D4DS LLC., a Texas limited liability

company.
[seal]
Notary Pubfic 2 l ey SASKYA BEDOYA
. R £ 2 Notary Public, State of Texas
Printed Na_m? of Not_ary. &Rh{,”\ L % $ My Commission Expires
My Commission Expires: __“Suly 31\ 2018 R July 21, 2018
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HUD Project Number: 113-35683 HUD-92466M - Regulatory Agreement
Project Name: Bellwether Ridge Apartments HUD Signature Page

US DEPARTMENT OF HOUSING AND URBAN DEVELOPMENT ACTING

By aanrough the S rjﬁof Housmg and Urban Development

uthonzed Agent Kenesn
a0 Chon Pivision bufec:ior

STATE OF \ €Y0.S
COUNTY OF T aircCosnt

Before me the undersigned authority, a notary public, of the state and county
aforesaid, personally appeared &Elﬂ(ﬂﬂ;ﬂﬂ Z . l Elﬂﬁeg[ to me
personaily known and known to be the duly appointed authorized agent of the Secretary

of the United States Department of Housing and Urban Development, who executed
the foregoing instrument by-virtue of the authority vested in him/her and acknowledged
to me that he/she executed it voluntarily for the purposes stated therein on behalf of the
Secretary of Housing and Urban Development this the B day of Ochnber

20407 .

Witness my hand and official seal or stamp.

S «“'% LESLIE ELAINE JOHNSON

< ‘_ Notary Public, State of Texas
My Commission Expires

March 01, 2018

otary Public,
Print Name:

My commission expires: § (Y\Arih 20\&

[Affix Notarial Seal]
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Project Name: Bellwether Ridge Apartments

Warning

Any person who knowingly presents a faise, fictitious, or fraudulent statement or
claim in a matter within the jurisdiction of the U.S. Department of Housing and Urban
Development is subject to criminal penalties, civil liability, and administrative sanctions.

NOTICE: THIS DOCUMENT MUST HAVE A LEGAL DESCRIPTION ATTACHED
AND BOTH THIS DOCUMENT AND THE SECTION 50 ADDENDUM MUST BE
EXECUTED WITH ALL FORMALITIES REQUIRED FOR RECORDING A DEED TO
REAL ESTATE (i.e., NOTARY/ACKNOWLEDGEMENT, SEAL, WITNESS OR OTHER
APPROPRIATE FORMALITIES).

HUD-92466M (Rev. 06/14) Legal Description
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Project Name: Bellwether Ridge Apartments

EXHIBIT A
DESCRIPTION OF THE LAND

Tract 1:

Being all of Lots 1 and 3, 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.

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.
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HUD Project Number: 113-35683
Project Name: Beliwether Ridge Apariments

EXHIBIT B

RIDER TO REGULATORY AGREEMENT
Borrower’s Obligation to Maintain Project’s Energy Performance as
Consideration for MIP Reduction

This Rider (“Rider”) is attached to and amends the Regulatory Agreement entered into
between D4DS LLC, a Texas limited liability company (*Borrower”) and the United
States Department of Housing and Urban Development, acting by and through the
Secretary, his or her successors, assigns or designates (“HUD”), dated as of October 1
2017 (“Regulatory Agreement”) concerning a Project known as Bellwether Ridge
Apartments loccated at:

South Polk Street, DeSoto, TX 75115

For and in consideration of the reduction in mortgage insurance premiums and other
good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, Borrower and HUD agree as follows:
To the extent that any provisions of the Rider conflict with any provisions of the
Regulatory Agreement, the provisions of this Rider shall prevail. Any terms in the
Regulatory Agreement not in conflict with this Rider remain in full force and effect.
Notwithstanding anything else in the Regulatory Agreement tc which this Rider is
attached:

1. Definitions

The following terms shall be added to Section 1 (Definitions) of the Regulatory
Agreement
(a) Any capitalized terms not defined in this Rider shall have the meaning given

in the Regulatory Agreement.

(b) “Green Standard” means an industry recognized standard of building design,
construction, renovation and/or maintenance that results in minimized
consumption of non-renewable energy sources and optimum use of
sustainable materials, resources and methods and is acceptable to HUD.

(c) "Portfolio Manager®” means the free software tool provided by the US
Environmental Protection Agency (EPA) for the purpose of reporting and
scoring utility consumption for common types of facilities in the built
environment including multifamily properties, and any successor or amended
tool as EPA may from time to time provide.

(d) “Statement of Energy Performance (SEP)” means a particular report
produced by Portfolio Manager® available in various formats providing utiity

Rider to Regulatory Agreement Borrower's Obligation to Maintain Project’s
HUD-92466M (Rev. 09/16 Bernaciak) Energy Performance as Consideration for MIP Reduction

APP000679



Case 3:22-cv-02118-X Document 208-2 Filed 04/13/23 Page 52 of 280 PagelD 6544
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Project Name: Bellwether Ridge Apartments

consumption data for 12 month periods with stabilized operations and
comparing the energy consumption per square foot of a subject property to a
fixed sample of similar properties by means of an index score, and any
successor or amended report providing an index score for multifamily
properties.

(e) "ENERGY STAR® Score” means the 1 to 100 index score produced by
Portfolio Manager and reported on the SEP comparing the energy
performance of the subject property to a sample of other similar properties.

() “HUD Custom SEP” is a machine readable format of the SEP which may be
a required format for an SEP when HUD enables electronic or automated
reporting.

(9) "Qualified Energy Professional” is a person or firm qualified by education
and experience as described in the Multifamily Accelerated Processing
Guide, Chapter 5, or amended Program Cbligations.

2. Borrower’s Election to Achieve a Green Standard for the Project

Borrower has elected and hereby agrees to diligenily pursue and achieve a Green
Standard in accordance with HUD’s Announcement and waiver published on March 31,
2016 (81 FR 18473) and entitied “Changes in Certain Multifamily Mortgage Insurance
Premiums and Regulatory Waiver for the 542(c) Risk-Sharing Program”.

The selected Green Standard is: (choose one, X)

X | Choose One:

Enterprise Green Communities Criteria

U.S. Green Building Council's LEED-H

U.S. Green Building Council's LEED-H Midrise

U.S. Green Building Council's LEED-NC

LEED for Existing Buildings: Operations & Maintenance

ENERGY STAR Certification

EarthCraft House

EarthCraft Multifamily

Earth Advantage New Homes

Greenpoint Rated New Home

Greenpoint Rated Existing Home (Whole House ar Whole Building label)

X | National Green Building Standard (NGBS)

Passive Building Certification or EnerPHit Retrofits certification from the Passive House Institute
US (PHIUS), International Passive House Association, or the Passive House Institute
Living Building Challenge Certification from the International Living Future Institute

Other (Specify):
Rider to Regulatory Agreement Borrower's Obligation to Maintain Project’s
HUD-92466M (Rev. 09/16 Bernaciak) Energy Performance as Consideration for MIP Reduction
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HUD Project Number: 113-35683
Project Name: Bellwether Ridge Apartments

Each Green Standard establishes milestones and/or performance levels to be met and
procedures to evidence successful completion or achievement of the milestones or
levels of performance. Lender or HUD may request from time to time and Borrower
shall provide status reports of the completion or achievement of the milestones or levels
of performance. When all requirements are met the Borrower shall provide the Lender
and ensure that HUD receives evidence satisfactory to HUD of the achievement of the
selected Green Standard. When such achievement is contingent on completion of
construction, repairs or alterations, then evidence, as defined by the Green Standard,
that the completion of work is consistent with the Green Standard must be provided to
Lender and HUD within three months of the completion of work.

3. 1-100 ENERGY STAR® Score

After, and in addition to, meeting the selected Green Standard, Borrower agrees to
pursue, achieve and maintain a minimum score of 75 or better on the 1-100 ENERGY
STAR® score, using a Statement of Energy Performance from EPA's Portfolio
Manager®. Borrower agrees that each score shall be verified in writing by the
independent conclusion of a Qualified Energy Professional and promptly provided to
Lender and HUD. When achievement of the Green Standard is contingent on
completion of construction, the time when the first SEP must be delivered varies as
follows:

(a) For new construction or substantial rehabilitation projects, the required
ENERGY STAR® score shall be provided to HUD not later than 15 months
following the achievement of sustaining occupancy.

(b) For projects acquired or refinanced under Section 223(f) of the National
Housing Act with repairs and alterations, the required ENERGY STAR® score
shall be provided to HUD not later than 15 months following completion of the
repairs and alterations.

4. Borrower's Obligation to Maintain Energy Performance after Initial Achievement

After meeting the requirements of Sections 2 and 3 above, evidencing the achievement
of the selected Green Standard and the first SEP, Borrower agrees to provide to HUD
annually on the anniversary date of the first SEP, without request, evidence of the
continuing energy performance of the property by submitting an SEP, each prepared or
verified by a Qualified Energy Professional. Borrower covenants and agrees to achieve
a score of 75 or better on each SEP. If and when HUD enables submission of
machine readable SEPs then the HUD Custom SEP shall be provided. If and when the
utility provider(s) for the Project deliver whole building utility consumption data directly
to Portfolio Manager® by means of automatic electronic data transfer protocols, then

Rider to Regulatory Agreement Borrower's Obligation to Maintain Project’s
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the resulting SEP for the Project does not require verification by a Qualified Energy
Professional.

5. Projects of Less than 20 Units

For Projects of less than 20 units, the Borrower has elected and hereby agrees to
diligently pursue and achieve the Green Standard indicated above, but the Borrower is
exempt from requirements to provide an SEP and to evidence an ENERGY STAR®
Score of 75 or more.

BORROWER

D4DS LLC,
a Texas limited liabili

By:

_Tirriothy BartonrPresident
Rider to Regulatory Agreement Baorrower's Obligation to Maintain Project’s
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SECTION 50 ADDENDUM

The Loan is nonrecourse. Each individual/entity (each, a “Section 50 party”) as
identified below and in the “Firm Commitment” (which means the commitment for
insurance of advances or commitment for insurance upon completion issued to Lender
by HUD under which the debt evidenced by the Note is to be insured pursuant tc a
Section of the Act, dated August 11, 2017, and any amendments thereto): Timothy
Barton and TLB 2012 Irrevocable Trust do not assume personal liability for payments
due under the Note and Security Instrument, or for the payments to the Reserve for
Replacements, or for matters not under its control, provided that each Section 50 Party
shall be personally liable under this Agreement only with respect to the matters
hereinafter stated; namely: (a) for funds or property of the Project coming into its hands
which, by the provisions hereof, it is not entitled to retain; (b) for authorizing the
conveyance, assignment, transfer, pledge, encumbrance, or other disposition of the
Mortgaged Property or any interest therein in violation of Section 35(a) of the
Regulatory Agreement to which this addendum is attached (“Regulatory Agreement”)
without the prior written approval of HUD; and (c) for its own acts and deeds, or acts
and deeds of others, which it has authorized in violation of the provisions of this Section
50 Addendum. The obligations of each Section 50 Party shall survive any foreclosure
proceeding, any foreclosure sale, any delivery of any deed in lieu of foreclosure, any
termination of the Regulatory Agreement, or any release of record of the Security

Instrument. /—?
/'_I’lmothy Barton

The TLB 2012 Irrevaocable Trust dated March 16, 2012
Please See Counterpari
Signature Page Attached
By: Saskya Bedoya, Trustee for the TLB 2012 Irrevocable
Trust dated March 16, 2012

HUD-92466M (06/14) Section 50 - Addendum
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ACKNOWLEDGEMENT PAGE TO SECTION 50 ADDENDUM

STATE OF TEXAS §

§

COUNTY OF §
The foregoing instrument was acknowledged before me on this day of

, 20__, by Saskya Bedoya, Trustee for the TLB 2012 Irrevocable Trust dated
March 16, 2012.

Please See Counterpart - [seal]
Signature Page Attached

Notary Public
Printed Name of Notary:
My Commission Expires:

STATE OF TEXAS §

§
COUNTY OF M\gg_ §

The foregoing instrument was acknowledged before me on this I ! day of
@ , 20 | 3 by Timothy Barton.

[seal]

= —

SASKYA BEDOYA

Notary Piiblic % Notary Public, Stote of Texas
My Commission Expires

Printed Name of Notary: _&g\a{m_ ?)fol(mlm_ July 21, 2018

My Commission Expires: “Su g!E 19 2018 —
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HUD Project Number: 113-35683
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SECTION 50 ADDENDUM

The Loan is nonrecourse. Each individuai/entity (each, a “Section 50 party”) as
identified below and in the “Firm Commitment” (which means the commitment for
insurance of advances or commitment for insurance upon completion issued to Lender
by HUD under which the debt evidenced by the Note is to be insured pursuant to a
Section of the Act, dated August 11, 2017, and any amendments thereto): Timothy
Barton and TLB 2012 Irrevocable Trust do not assume personal liability for payments
due under the Note and Security Instrument, or for the payments to the Reserve for
Replacements, or for matters not under its control, previded that each Section 50 Party
shall be personally liable under this Agreement only with respect to the matters
hereinafter stated; namely: (a) for funds or property of the Project coming inte its hands
which, by the provisions hereof, it is not entitled to retain; (b) for authorizing the
conveyance, assignment, transfer, pledge, encumbrance, or other disposition of the
Mortgaged Property or any interest therein in violation of Section 35(a) of the
Regulatory Agreement to which this addendum is attached (“Regulatory Agreement”)
without the prior written approval of HUD; and (¢) for its own acts and deeds, or acts
and deeds of others, which it has authorized in violation of the provisions of this Section
50 Addendum. The obligations of each Section 50 Party shall survive any foreclosure
proceeding, any foreclosure sale, any delivery of any deed in lieu of foreclosure, any
termination of the Regulatory Agreement, or any release of record of the Security
Instrument.

Please See Counterpart
Signature Page Attached

Timothy Barton

The TLB 2012 lrrevocable Trust dated March 16, 2012

By: Saskys\ Bedoya, Trustee for the TLB 2012 Irrevocable
Trust dated March 16, 2012

HUD-92466M (06/14) Section 50 - Addendum
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HUD Project Mumber: 113-35683
Project Name: Bellwether Ridge Apariments

ACKNOWLEDGEMENT PAGE TO SECTION 50 ADDENDUM

“.nnu,,“ JENNIFER LYNNE WILLIAMSON

STATE OF TEXAS § 5’ “"’ﬁ Notary Pubiic, State of Texas
i £ Comm. Expires 03-15-2020

§ v" ¥
COUNTY OFD&LLQ& § ".;'.'.."\"F Notary ID 130882145 _J{

The foregoing instrument was acknowledged before me on this l ! day of
, 20)7], by Saskya Bedoya, Trustee for the TLB 2012 Irrevocable Trust dated
March 16, 2012.

L o

Printed Narﬁe of Notary: Jr(” ﬂﬂ\@ﬂr l\\\\ amMisn
_QB__M

My Commission Expires:

J [seal]

STATE OF TEXAS §

§

COUNTY OF §
The foregoing instrument was acknowledged before me on this day of

, 20__, by Timothy Barton.

Please See Counterpart [seal]
Signature Page Attached

Notary Public
Printed Name of Notary:
My Commission Expires:

Filed and Recorded
Qfficial Public Records
John F. Warren, County Clerk
Dailas County, TEXAS
10/24/2017 10:12:25 AM
$194.00
HUD-92466M (06/14) 201700300653 Section 50 - Addendum
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EXHIBIT A-47
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OMB Approval No. 2502-0598
(Exp. 9/30/2021)

Public Reporting Burden for this collection of information is estimated to average 1 hour per response, including the time for
reviewing instructions, searching existing data sources, gathering and maintaining the data needed, and completing and reviewing
the collection of information. Response to this request for information is required in order to receive the benefits to be derived. This
agetncr maybnot collect this information, and you are not required to complete this form unless it displays a currently valid OMB
control number.

Warning: Federal law provides that anyone who knowingly or willfully submits (or causes to submit) a document containing any
false, fictitious, misleading, or fraudulent statement/certification or entry may be criminally prosecuted and may incur civil
administrative liability. Penalties upon conviction can include a fine and imprisonment, as provided pursuant to applicable law, which
includes, but is not limited to, 18 U.S.C. 1001, 1010, 1012: 31 U.S.C. 3729, 3802, 24 C.F.R. Parts 25, 28 and 30, and 2 C.F.R. Parts
180 and 2424.

NOTE
(MULTISTATE)

HUD Project No. 115-35872
HUD Project Name: Parc at Ingleside

US $25,201,000.00 As of November 1, 2019

FOR VALUE RECEIVED, the undersigned, D4IN LLC, a limited liability company
organized and existing under the laws of the State of Texas (“Borrower”) jointly and
severally (if more than one) promises to pay to the order of Greystone Funding
Company LLC, a limited liability company organized and existing under the laws of the
State of Delaware, the principal sum of Twenty Five MillionTwo Hundred One Thousand
and 00/100 Dollars ($25,201,000.00) (“Loan”), with interest on the unpaid principal
balance at the Interest Rate.*

As used herein, “Interest Rate” means the annual rate of Three and 59/100 per
centum (3.59%).*

1. Defined Terms. As used in this Note, (a) the term “Lender” means the
holder of this Note, (b) the term “Indebtedness” means the principal of, interest on,
and all other amounts due at any time under this Note, the Security Instrument or any
other Loan Document, including prepayment premiums, late charges, default interest,
and advances to protect the security of the Security Instrument under Section 13 of the
Security Instrument; (c) the term “Security Instrument” has the meaning set forth in
Section 4 of this Note; and (d) the term “Program Obligations” means (1) all
applicable statutes and any regulations issued by the Secretary pursuant thereto that
apply to the Project, including all amendments to such statutes and regulations, as they
become effective, except that changes subject to notice and comment rulemaking shall
become effective only upon completion of the rulemaking process, and (2) all current
requirements in HUD handbooks and guides, notices, and mortgagee letters that apply
to the Project, and all future updates, changes and amendments thereto, as they

Previous editions are obsolete Note HUD-94001M (6/18)
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become effective, except that changes subject to notice and comment rulemaking shall
become effective only upon completion of the rulemaking process, and provided that
such future updates, changes and amendments shall be applicable to the Project only
to the extent that they interpret, clarify and implement terms in this Note rather than add
or delete provisions from such document. Handbooks, guides, notices, and mortgagee
letters are available on “HUDCLIPS,” at www.hud.gov.

Any capitalized term or word used herein but not defined shall have the meaning given
to such term or word in the Regulatory Agreement between Borrower and HUD or the
Security Instrument.

2. Address for Payment. All payments due under this Note shall be
payable in immediately available funds at 419 Belle Air Lane, Warrenton, VA 20186, or
such other place as may be designated by written notice to Borrower from or on behalf
of Lender.

3. Payment of Principal and Interest. Principal and interest shall be paid
as follows:
(a) Interest only at the Interest Rate on such amount of principal as may be

advanced from time to time, computed from the date of such advance, shall be payable
monthly commencing on December 1, 2019, and on the first day of each month
thereafter up to and including August 1, 2021 (“Last Interest Only Payment Date”).
Thereafter, consecutive monthly installments of principal and interest at the Interest
Rate, each in the amount of Ninety Eight Thousand Nine Hundred Ninety One and
32/100 Dollars (US $98,991.32), shall be payable on the first day of each month
beginning on September 1, 2021, (“Amortization Commencement Date”), until the
entire unpaid principal balance evidenced by this Note is fully paid. Notwithstanding the
foregoing, in the event that any principal under this Note is advanced after the Last
Interest Only Payment Date, for the period commencing on the Amortization
Commencement Date and continuing through the first day of the month following the
date on which the final advance of principal is made, the monthly installments of
principal and interest shall be reduced, as determined by the Lender, to equal the sum
of (i) interest accrued on this Note (at the Interest Rate) on the outstanding principal
balance during the prior month plus (i) the principal payment due under the original
amortization schedule used in determining the monthly principal and interest payment
amount set forth above. In any event, the balance of the principal (if any) remaining
unpaid, plus accrued interest shall be due and payable on August 1, 2061 or on any
earlier date on which the unpaid principal balance of this Note becomes due and
payable, by acceleration or otherwise (“Maturity Date”).

(b) Solely for the purpose of calculating interest due, any regularly scheduled
monthly instaliment of principal and interest that is received by Lender before the date it
is due shall be deemed to have been received on the due date.

Previous editions are obsolete Note HUD-94001M (6/18)
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4. Security. The Indebtedness is secured by, among other things, a
mortgage, deed to secure debt or deed of trust dated as of the date of this Note
(“Security Instrument”), and reference is made to the Security Instrument for other
rights of Lender as to collateral for the Indebtedness.

5. Application of Payments. If at any time Lender receives, from Borrower
or otherwise, any amount applicable to the Indebtedness that is less than all amounts
due and payable at such time, Lender shall apply that payment to amounts then due
and payable in the manner and in the order set forth in Section 7(a)(3) of the Security
Instrument. Neither Lender’s acceptance of an amount that is less than all amounts
then due and payable nor Lender’s application of such payment in the manner
authorized shall constitute or be deemed to constitute either a waiver of the unpaid
amounts or an accord and satisfaction. Notwithstanding the application of any such
amount to the Indebtedness, Borrower’s obligations under this Note shall remain
unchanged.

6. Acceleration. If a Monetary Event of Default occurs and is continuing for
a period of thirty (30) days, the entire unpaid principal balance, any accrued interest and
all other amounts payable to Lender under this Note and any other Loan Document
shall at once become due and payable, at the option of Lender, without any prior notice
to Borrower. If a Covenant Event of Default occurs and the Indebtedness is accelerated
as set forth in the Security Instrument, the entire unpaid principal balance, any accrued
interest, and all other amounts payable to Lender under this Note and any other Loan
Document shall at once become due and payable. Lender may exercise this option to
accelerate regardless of any prior forbearance. Upon Lender’s exercise of any right of
acceleration under this Note, Borrower shall pay to Lender, in addition to the entire
unpaid principal balance of this Note outstanding at the time of the acceleration, all
accrued interest and all other sums due Lender under the Loan Documents.

e Late Charge. |f any monthly amount payable under this Note or under the
Security Instrument or any other Loan Document is not received by Lender within ten
(10) days after the amount is due, Borrower shall pay to Lender, immediately and
without demand by Lender, a late charge equal to two percent (2%) of the unpaid
principal and interest due in such month. Borrower acknowledges that its failure to
make timely payments will cause Lender to incur additional expenses in servicing and
processing the Loan, and that it is extremely difficult and impractical to determine those
additional expenses. Borrower agrees that the late charge payable pursuant to this
Section represents a fair and reasonable estimate, taking into account all circumstances
existing on the date of this Note, of the additional expenses Lender will incur by reason
of such late monthly payment.

8. Exculpation; Remedies.
(a) Except for personal liability expressly provided for in this Note or in the

Security Instrument or in the Regulatory Agreement, the execution of this Note shall
impose no personal liability upon Borrower and those parties listed in the Section 50

Previous editions are obsolete Note HUD-94001M (6/18)
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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 and those parties listed in the Section
50 Addendum to the Regulatory Agreement, except such judgment or decree as may be
necessary to foreclose or bar its interest in the Mortgaged Property and all other
property mortgaged, pledged, conveyed or assigned to secure payment of the
Indebtedness; provided, that nothing in this Section 8 of this Note and no action so
taken shall operate to impair any obligation of Borrower under the Regulatory
Agreement.

(b)  Notwithstanding Section 8(a) above, Borrower shall be liable to Lender for
any loss or damage suffered by Lender as a result of (1) failure of Borrower to pay to
Lender, upon demand after an Event of Default, all Rents to which Lender is entitled
under Section 3(a) of the Security Instrument and the amount of all security deposits
collected from tenants with existing Leases; (2) failure of Borrower to apply all insurance
proceeds and condemnation proceeds as required by Sections 19 and 20 of the
Security Instrument; (3) failure of Borrower to comply with Section 15 of the Security
Instrument relating to the delivery of books and records, statements, schedules and
reports; (4) Borrower’s acquisition of any property or operation of any business not
permitted by Section 33 of the Security Instrument; (5) a transfer or the granting of a lien
or encumbrance that is an Event of Default under Sections 17 and 21 of the Security
Instrument, other than a transfer consisting solely of the involuntary removal or
involuntary withdrawal of a general partner in a limited partnership or a manager in a
limited liability company; or (6) fraud or written material misrepresentation by Borrower
or any officer, director, general partner, member, manager or employee of Borrower in
connection with the Loan Application for or creation of the Indebtedness or any request
for any action or consent by Lender. These damages shall be paid only from the
available proceeds of an appropriate insurance policy or from Surplus Cash or other
escrow accounts.

(c) Notwithstanding Section 8(a) above, Borrower shall provide complete
redress as set forth in Section 45(c) of the Security Instrument and shall indemnify and
hold harmless the Indemnitees as set forth in Section 48 of the Security Instrument.

9. Voluntary and Involuntary Prepayments.

(a) This Note contains a prepayment restriction and prepayment premium
charge acceptable to HUD as to term, amount, and conditions, which are set forth in the
attached Rider 1. In the event of a default, pursuant to Program Obligations, HUD may
override any lockout or any prepayment premium, or combination thereof, in Rider 1 on
the last day of any calendar month during any year in which the prepayment premium is
greater than one percent (1%) in order to facilitate a partial or full refinancing of the
Mortgaged Property and avoid a mortgage insurance claim.

Previous editions are obsolete Note HUD-94001M (6/18)
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(b)  Any application by Lender of any collateral or other security to the
repayment of any portion of the unpaid principal balance of this Note prior to the
Maturity Date and in the absence of acceleration shall be deemed to be a partial
prepayment by Borrower, requiring the payment to Lender by Borrower of a prepayment
premium in the amount provided for in Section 9(a) or in Rider 1, as applicable.

(c) Notwithstanding the provisions of subsections (a) and (b) above: (1) any
payment made, other than as a result of acceleration, within 30 days of the Maturity
Date shall not be considered a prepayment, (2) any payment made in accordance with
Sections 19(f) or 20(b) of the Security Instrument shall not be considered a prepayment,
(3) no prepayment premium shall be payable with respect to any reduction in the
original principal amount of the Loan, or any prepayment, resulting from any cost
certification or other report required by HUD pursuant to Program Obligations, and (4)
any payment made pursuant to Section 13 of this Note shall not be considered a
prepayment.

(d)  Any permitted or required prepayment of less than the unpaid principal
balance of this Note shall not extend or postpone the due date of any subsequent
monthly installments or change the amount of such installments, unless Lender agrees

otherwise in writing.

(e) Borrower acknowledges that the provisions of this Note relating to
prepayment restrictions and prepayment premiums are a material part of the
consideration for the Loan, and acknowledges that the terms of this Note are in other
respects more favorable to Borrower as a result of the Borrower's voluntary agreement
to such provisions.

)] If the Indebtedness is paid in full while insured under the provisions of the
National Housing Act, as amended, the Borrower shall pay to the Lender such adjusted
mortgage insurance premium as may be required by Program Obligations.

(@)  All payments to reduce the principal balance hereunder, other than
regularly scheduled payments of principal, shall be made to Lender in immediately
available funds. Payments received after 2:00pm Eastern Time will be deemed to have
been received on the next Business Day.

10. Costs and Expenses. Borrower shall pay all expenses and costs,
including reasonable fees and out-of-pocket expenses of attorneys and expert
witnesses and costs of investigation and litigation (including appellate), incurred by
Lender as a result of any default under this Note or in connection with efforts to collect
any amount due under this Note, or to enforce the provisions of any of the other Loan
Documents, including those incurred in post-judgment collection efforts and in any
bankruptcy proceeding (including any action for relief from the automatic stay of any
bankruptcy proceeding) or judicial or non-judicial foreclosure proceeding.
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11.  Forbearance. Any forbearance by Lender in exercising any right or
remedy under this Note, the Security Instrument, or any other Loan Document, or
otherwise afforded by applicable law, shall not be a waiver of or preclude the exercise of
any other right or remedy. The acceptance by Lender of payment of all or any part of
the Indebtedness after the due date of such payment, or in an amount that is less than
the required payment, shall not be a waiver of Lender’s right to require prompt payment
when due of all other payments on account of the Indebtedness or to exercise any right
or remedy for any failure to make prompt payment. Enforcement by Lender of any
security for the Indebtedness shall not constitute an election by Lender of remedies so
as to preclude the exercise of any other right or remedy available to Lender.

12. Waivers. Presentment, demand, notice of dishonor, protest, notice of
acceleration, notice of intent to demand or accelerate payment or maturity, presentment
for payment, notice of nonpayment, grace, and diligence in collecting the Indebtedness
are waived by Borrower.

13. Loan Charges. If any applicable law limiting the amount of interest or
other charges permitted to be collected from Borrower in connection with the Loan is
interpreted so that any interest or other charge provided for in any Loan Document,
whether considered separately or together with other charges provided for in any Loan
Document, violates that law, and Borrower is entitled to the benefit of that law, that
interest or charge is hereby reduced to the extent necessary to eliminate that violation.
The amounts, if any, previously paid to Lender in excess of the permitted amounts shall
be applied by Lender to reduce the Indebtedness. For the purpose of determining
whether any applicable law limiting the amount of interest or other charges permitted to
be collected from Borrower has been violated, all Indebtedness that constitutes interest,
as well as all other charges made in connection with the Indebtedness that constitute
interest, shall be deemed to be allocated and spread ratably over the stated term of the
Note. Unless otherwise required by applicable law, such allocation and spreading shall
be effected in such a manner that the rate of interest so computed is uniform throughout

the stated term of this Note.

14. Commercial Purpose. Borrower represents that the Indebtedness is
being incurred by Borrower solely for the purpose of carrying on a business or
commercial enterprise, and not for personal, family or household purposes.

15. Counting of Days. Except where otherwise specifically provided, any
reference in this Note to a period of “days” means calendar days, not Business Days.

16. Governing Law; Consent to Jurisdiction and Venue.

(a) This Note and the Security Instrument, if it does not itself expressly
identify the law that is to apply to it, shall be governed by the laws of the jurisdiction in
which the Land is located (“Property Jurisdiction”), except so long as the Loan is
insured or held by HUD, federal law will apply to HUD's rights and remedies where state
or local laws are preempted by federal law.
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APP000693



Case 3:22-cv-02118-X Document 208-2 Filed 04/13/23 Page 66 of 280 PagelD 6558
7

(b) Borrower agrees that any controversy arising under or in relation to this
Note or the Security Instrument shall be litigated exclusively in the Property Jurisdiction
except as, so long as the Loan is insured or held by HUD and solely as to rights and
remedies of HUD, federal jurisdiction may be appropriate pursuant to any federal
requirements. The state courts, and with respect to HUD's rights and remedies, federal
courts and Governmental Authorities in the Property Jurisdiction, shall have exclusive
jurisdiction over all controversies which shall arise under or in relation to this Note, any
security for the Indebtedness, or the Security Instrument. Borrower irrevocably
consents to service, jurisdiction, and venue of such courts for any such litigation and
waives any other venue to which it might be entitled by virtue of domicile, habitual
residence or otherwise.

17. Rules of Construction. The captions and headings of the Sections of
this Note are for convenience only and shall be disregarded in construing this Note.
Any reference in this Note to a “Section” shall, unless otherwise explicitly provided, be
construed as referring, respectively, to a Section of this Note. Use of the singular in this
Note includes the plural and use of the plural includes the singular. As used in this
Note, the term “including” means “including, but not limited to.”

18. Notices. All notices, demands and other communications required or
permitted to be given by Lender to Borrower or Borrower to Lender pursuant to this
Note shall be given in accordance with Section 31 of the Security Instrument.

19. Federal Remedies. In addition to any rights and remedies set forth in the
Regulatory Agreement between Borrower and HUD, HUD has rights and remedies
under federal law so long as HUD is the insurer or holder of the Loan, including but not
limited to the right to foreclose pursuant to the Multifamily Mortgage Foreclosure Act of
1981, as amended, 12 U.S.C. Section 3701, et seq., as amended, when HUD is the
holder of the Note.

20. Termination of HUD Rights and Remedies. At such time as HUD no
longer insures or holds this Note, (a) all rights and responsibilities of HUD shall
conclude, all mortgage insurance and references to mortgage insurance premiums, all
references to HUD, GNMA and Program Obligations and related terms and provisions
shall cease, and all rights and obligations of HUD shall terminate; (b) all obligations and
responsibilities of Borrower to HUD shall likewise terminate; and (c) all obligations and
responsibilities of Lender to HUD shall likewise terminate; provided, however, nothing
contained in this Section 20 shall in any fashion discharge Borrower from any
obligations to HUD under the Regulatory Agreement or Program Obligations or Lender
from any obligations to HUD under Program Obligations, which occurred prior to
termination of the Contract of Insurance or Regulatory Agreement, as applicable. The
provisions of this Section 20 shall be given effect automatically upon the termination of
the Contract of Insurance or the transfer of this Note and the Security Instrument by
HUD to another party, provided that upon the request of Borrower, Lender or the party
to whom the Note or the Security Instrument has been transferred, at no cost to HUD,
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HUD shall execute such documents as may be reasonably requested to confirm the
provisions of this Section 20.

21. WAIVER OF TRIAL BY JURY. BORROWER AND LENDER EACH
(a) AGREES NOT TO ELECT A TRIAL BY JURY WITH RESPECT TO ANY ISSUE
ARISING OUT OF THIS NOTE OR THE RELATIONSHIP BETWEEN THE PARTIES
AS LENDER AND BORROWER THAT IS TRIABLE OF RIGHT BY A JURY AND
(b) WAIVES ANY RIGHT TO TRIAL BY JURY WITH RESPECT TO SUCH ISSUE TO
THE EXTENT THAT ANY SUCH RIGHT EXISTS NOW OR IN THE FUTURE. THIS
WAIVER OF RIGHT TO TRIAL BY JURY IS SEPARATELY GIVEN BY EACH PARTY,
KNOWINGLY AND VOLUNTARILY WITH THE BENEFIT OF COMPETENT LEGAL

COUNSEL.

[Signature page follows]
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IN WITNESS WHEREOF, Borrower has signed and delivered this Note or has caused
this Note to be signed and delivered by its duly authorized representative as of the date
first above written.

D4IN LLC,
a Texas limited liability company

By: JMJD4 LLC,
a Delaware limited liability company
Its Managing Member

By:

Timothy Bartofi, Manager

Previous editions are obsolete Note HUD-94001M (6/18)
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NOTE (Multistate)
State of Texas

D4IN LLC, a Texas limited liability company

To

Greystone Funding Company LLC, a Delaware limited liability company

Project No.: 115-35872

Initially endorsed for insurance under § 221(d)(4) of the National Housing Act, as
amended, and regulations published thereunder in effect on August 29, 2019 to the extent

of advances approved by HUD.

B)/\JM/'(A[ M%/ Date: Novewloer 15, 20409

Print Name: f{&/ Aar . Walsih
Title: Authorized Representative

M fann QS E,CLS\ onal Qiredor

At final endorsement, a total sum of $2§ 201,000 . cL/Iw has been approved for
lnsurance hereunder by HUD).

By: gﬂ/ Date Fdomualz 2022

Print Name: LWMQAQ_%M
Title: Authorized Representative
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RIDER 1 TO NOTE
FROM
D4IN LLC, a Texas limited liability company
TO
Greystone Funding Company LLC, a Delaware limited liability company
In the original principal sum of $25,201,000.00

1. This Rider 1 to Note (this “Rider”) is attached to and made a part of the Note from
D4IN LLC, a Texas limited liability company (the “Borrower”), to Greystone Funding
Company LLC, a Delaware limited liability company (the “Lender”) dated as of November
1, 2019 (the “Note”).

2 Borrower shall not have the right to prepay the indebtedness evidenced hereby in
whole or in part at any time prior to September 1, 2021. Borrower shall have the right,
on or after September 1, 2021, to prepay the indebtedness evidenced hereby in whole
on the last day of any calendar month after such date during the term hereof, upon at
least thirty (30) days prior written notice to the holder of this Note, which notice shall
specify the date on which the prepayment is to be made, the principal amount of such
prepayment and the total amount to be paid. In the event of any prepayment of
principal at any time on or after September 1, 2021, the Borrower shall concurrently pay
to the holder of this Note a prepayment premium equal to the following designated
percentages of the amount of principal of this Note to be so prepaid with respect to any
prepayment which occurs during the following indicated time periods:

Time of Prepayment Prepayment
Premium

from September 1, 2021 through August 31, 2022 10%
from September 1, 2022 through August 31, 2023 10%
from September 1, 2023 through August 31, 2024 8%
from September 1, 2024 through August 31, 2025 7%
from September 1, 2025 through August 31, 2026 6%
from September 1, 2026 through August 31, 2027 5%
from September 1, 2027 through August 31, 2028 4%
from September 1, 2028 through August 31, 2029 3%
from September 1, 2029 through August 31, 2030 2%
from September 1, 2030 through August 31, 2031 1%
from September 1, 2031 and thereafter None
FHA# 115-35872 Rider | to Note Parc at Ingleside
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Notwithstanding any partial prepayment of principal made pursuant to the privilege of
prepayment set forth in this Note, the Maker shall not be relieved of its obligations to
make scheduled monthly installments of principal and interest as and when such
payments are due and payable under this Note.

The Borrower has executed this Rider to Note on the date first above written.

BORROWER:

D4IN LLC,
a Texas limited liability company

By: JMJD4 LLC,
a Delaware limited liability compan
Its Managing Member

END OF RIDER 1

FHA# 115-35872 Rider | to Note Parc at Ingleside
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ALLONGE BY
GREYSTONE FUNDING COMPANY LLC
OF THE
NOTE DATED
NOVEMBER 1, 2019
IN THE PRINCIPAL SUM OF $25,201,000.00
FROM
D4IN LLC,

a Texas limited liability company
to
GREYSTONE FUNDING COMPANY LLC
a Delaware limited liability company

PAY TO THE ORDER OF:

WITHOUT RECOURSE:

GREYSTONE FUNDING COMPANY LLC

.

Samantha Brooks
Vice President

BY:
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EXHIBIT A-48
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1

Borrower’s Oath U.S. Department of Housing OMB Approval No. 2502-0598
(For Residential Housing and Urban Development (Exp. 9/30/2021)
but not Section 232 Projects) Office of Housing

Public Reporting Burden for this collection of information is estimated to average 0.5 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 curently valid
OMB control number. While no assurance of confidentiality is pledged to respondents, HUD generally discloses this data only in
response to a Freedom of Information Act request.

J
Warning: Federal law provides that anyone who knowingly or willfully submits (or causes to submit) a document containing any
false, fictitious, misleading, or fraudulent statement/certification or entry may be criminally prosecuted and may incur civil
administrative liability. Penalties upon conviction can include a fine and imprisonment, as provided pursuant to applicable law, which
includes, but is not limited to, 18 U.S.C. 1001, 1010, 1012; 31 U.S.C. 3729, 3802, 24 CF.R. Parts 25, 28 and 30, and 2 C.F.R. Parts
180 and 2424.

Date: as of November 1, 2019 Project No. 115-35872
To the U.S. Department of Housing and Urban Development (“HUD”):

(The definition of any capitalized term or word used herein can be found in this
Borrower’s Oath, the Regulatory Agreement between Borrower and HUD, the Note,
and/or the Security Instrument.)

In accordance with the stated intent of Congress, HUD’s regulations implementing the
National Housing Act, as amended (“NHA”), and the Regulatory Agreement between
Borrower and HUD, the undersigned hereby certifies under oath that so long as the
Loan made pursuant to the Security Instrument is insured or held by HUD:

(1) That, to carry out the intent of Section 513 of the NHA, no part of the Mortgaged
Property will be rented for a period of less than thirty days or used for transient or
hotel purposes, and said Mortgaged Property shall be used principally for residential
use;

(2) The Mortgaged Property will not be sold while the Loan insurance is in effect or the
Security Instrument is held by HUD unless the purchaser files with HUD a like
certification executed by such purchaser under oath;

(3) Borrower has not and will not enter into any agreement with any party other than
Lender in conjunction with the Loan transaction that allows for perfection of any
portion of the UCC Collateral through control under the UCC;

(4) That to Borrower’s knowledge, there are no proposed change(s) of law, ordinance, or
governmental regulation (proposed in a formal manner by elected or appointed
officials) that, if enacted or promulgated after the commencement of
construction/rehabilitation, would require a modification to the Project, and/or
prevent the Project from being completed in accordance with the Drawings and
Specifications dated December 20, 2018 and last revised September 9, 2019,
executed by Borrower and Axia Contracting, LLC and referred to in the Construction

. Contract.
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Each signatory below hereby certifies under oath that each of their statements and
representations contained in this Borrower's Oath and all their supporting
documentation thereto are true, accurate, and complete. This Borrower's Oath has
been made, presented, and delivered for the purpose of influencing an official action of
HUD in insuring the Loan, and may be relied upon by HUD as a true statement of the
facts contained therein.

D4IN LLC,
a Texas limited liability company

By: JMJD4 LLC,
a Delaware limited liability compan
Its Managing Member

By: —ZZ
My Barton, Manager

Dated: Effective as of November 1, 2019, Executed on November 7/,2019

NOTE: THE FOREGOING CERTIFICATION MUST BE GIVEN UNDER OATH IN
ACCORDANCE WITH STATE LAW REQUIREMENTS FOR TAKING AN OATH.
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Notary Jurat for Borrower

County of MM} )
State of f‘(XA S ) s y

Personally appeared before me this 7/ day of YJbyom Zr/ , 2019,

Timothy Barton who, after being duly sworn, says that he is the Manager of JMJD4
LLC, a Delaware limited liability company, managing member of D4IN LLC, a Texas
limited liability company organized and existing under the laws of the Texas and that
he/she has authority to execute under oath and has so executed the above certification
for and on behalf of such a limited liability company, and for himself.

“Ceumal

Notary Public &

My commission expires: 00[ i Zq)! ZOLZ [SEAL]

4 BellaD Khusal

) £, *@ My Commission Expires
S G AAAARA

5 «iflfq,,
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693806 DT Total Pages:

I NS RA B, wr.uwwmwm.wq.m il

OMB Approval No. 2502-0598
(Exp. 9/30/2021)

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.

Warning: Federal law provides that anyone who knowingly or willfully submits (or causes to submit) a document containing any
false, fictitious, misleading, or fraudulent statement/certification or entry may be criminally prosecuted and may incur civil
administrative liability. Penalties upon conviction can include a fine and imprisonment, as provided pursuant to applicable law, which
includes, but is not limited to, 18 U.S.C. 1001, 1010, 1012; 31 U.S.C. 3729, 3802, 24 C.F.R. Parts 25, 28 and 30, and 2 C.F.R. Parts
180 and 2424.

Prepared by and 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 Funding Company LLC
419 Belle Air Lane

Warrenton, VA 20186

MULTIFAMILY DEED OF TRUST,
ASSIGNMENT OF LEASES AND RENTS
AND SECURITY AGREEMENT

(Texas)

HUD Project Number: 115-35872
Project Name: Parc at Ingleside

NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON, YOU
MAY REMOVE OR STRIKE ANY OR ALL OF THE FOLLOWING INFORMATION
FROM THIS INSTRUMENT BEFORE IT IS FILED FOR RECORD IN THE PUBLIC
RECORDS: YOUR SOCIAL SECURITY NUMBER OR YOUR DRIVER'S LICENSE
NUMBER.
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MULTIFAMILY DEED OF TRUST,
ASSIGNMENT OF LEASES AND RENTS
AND SECURITY AGREEMENT

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
November, 2019 among D4IN LLC, a limited liability company organized and existing
under the laws of the State of Texas, whose address is 1755 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 Funding Company LLC, a
limited liability company organized and existing under the laws of State of Delaware,
whose address is 419 Belle Air Lane, Warrenton, VA 20186 as beneficiary and as
Lender (Lender).

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 San Patricio 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 August 1, 2061, in the
principal amount of Twenty Five Million Two Hundred One Thousand and 00/100
Dollars (US $25,201,000.00) (“Loan”), and all renewals, extensions and maodifications
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
title to the Mortgaged Property against all claims and demands, subject to said
easements and restrictions.

HUD-94000M (Rev. 06/ 14) State Modification Addendurm
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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.

() “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.

()  “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
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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 of, 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 to protect the security of this Security Instrument as provided in Section 13.

(0) “Indemnitees” is defined in Section 48(k).

(p) “Land” means the estate in realty described in Exhibit A.
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(g) “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.)

(n “Lender” means the entity identified as “Lender” in the first paragraph of
this Security Instrument, or any subsequent holder of the Note, and whenever the term
“Lender” is used herein, the same shall be deemed to include the obligee, or the
beneficiary of this Security Instrument, and so long as the Loan is insured or held by
HUD, shall also be deemed to be the mortgagee as defined by Program Obligations.

(s) “Lien” is defined in Section 17.

t) “Loan” is defined in the opening paragraphs of this Security Instrument.
(u)  “Loan Application” is defined in Section 41.
(v)  “Loan Documents” means the Note, this Security Instrument, the

Regulatory Agreement and all other agreements, instruments and documents which are
now existing or are in the future required by, delivered to and/or assigned to Lender
and/or HUD in connection with or related to the Loan, as such documents may be
amended from time to time.

(w) “Mortgaged Property” means all of Borrower's present and future right,
title and interest in and to all of the following whether now held or later acquired:

(1)  the Land;

(2)  the Improvements;

(3) the Fixtures;

(4)  the Personalty;

(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
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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) allinsurance 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
housing corporation, maintenance charges or assessments payable
by shareholders or residents;

(12) all Imposition Deposits;
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(13) all refunds or rebates of Impositions by any Governmental Authority
or insurance company (other than refunds applicable to periods
before the real property tax year in which this Security Instrument is
dated);

(14) all forfeited tenant security deposits under any Lease;

(15) all names under or by which any of the above Mortgaged Property
may be operated or known, and all trademarks, trade names, and
goodwill relating to any of the Mortgaged Property;

(16) all deposits and/or escrows held by or on behalf of Lender under
Collateral Agreements; and

(17) all awards, payments, settlements or other compensation resulting
from litigation involving the Project.

Notwithstanding items numbered (1) through (17) above or Section 33 below, 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
Distributions of Surplus Cash and loan repayments, if allowed).

(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
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
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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 the Regulatory Agreement.
(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 “HUDCLIPS,” at www.hud.gov.

(ee) “Property Jurisdiction” is defined in Section 30(a).

(f)  “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.

(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
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due, or to become due, Residual Receipts, and escrow accounts, however and
whenever funded and wherever held.

(i) “Residual Receipts” is defined in the Regulatory Agreement.

an “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.

(kk) “Waste” means a failure to keep the Mortgaged Property in decent, safe
and sanitary condition and in good repair. During any period in which HUD insures this
Loan or holds a security interest on the Mortgaged Property, Waste is committed when,
without Lender’s and HUD’s express written consent, Borrower:

(1)  physically changes the Mortgaged Property, whether negligently or
intentionally, in a manner that reduces its value;

(2) fails to maintain and repair the Mortgaged Property in accordance
with Program Obligations;

(3) fails to pay before delinquency any Taxes secured by a lien having
priority over this Security Instrument;

(4)  materially fails to comply with covenants in the Note, this Security
Instrument or the Regulatory Agreement respecting physical care,
maintenance, construction, abandonment, demolition, or insurance
against casualty of the Mortgaged Property; or

(5) retains possession of Rents to which Lender or its assigns have the
right of possession under the terms of the Loan Documents.

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
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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.

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

Previous editions are obsolete HUD MF Security Instrument HUD-94000M (6/18)

APP000715



Case 3:22-cv-02118-X Document 208-2 Filed 04/13/23 Page 88 of 280 PagelD 6580

11

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
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.
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(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 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
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the exercise by Lender of any of the rights conferred under Section 3 shall not be
construed to make Lender a lender-in-possession of the Mortgaged Property so long as
Lender, or authorized agent of Lender, has not entered into actual possession of the
Land and Improvements.

(e) If Lender enters the Mortgaged Property, Lender shall be liable to account
only to Borrower and only for those Rents actually received. Lender shall not otherwise
be liable to Borrower, anyone claiming under or through Borrower or anyone having an
interest in the Mortgaged Property, by reason of any act or omission of Lender under
Section 3, and Borrower hereby releases and discharges Lender from any such liability
to the fullest extent permitted by law.

(f) If the Rents are not sufficient to meet the costs of taking control of and
managing the Mortgaged Property and collecting the Rents, any funds expended by
Lender for such purposes shall become an additional part of the Indebtedness as
provided in Section 13; provided that Lender shall have the right, but no obligation to
make any such advances; and provided further that so long as the Loan is insured by
HUD, no such advances by Lender shall become an additional part of the Indebtedness
unless such advances receive the prior written approval of HUD.

(@) 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.

4, ASSIGNMENT OF LEASES; LEASES AFFECTING THE MORTGAGED
PROPERTY.

(a)  As part of the consideration for the Indebtedness, Borrower absolutely and
unconditionally assigns and transfers to Lender all of Borrower's right, title and interest
in, to and under the Leases, including Borrower's right, power and authority to modify
the terms of any such Lease, or extend or terminate any such Lease. It is the intention
of Borrower to establish a present, absolute and irrevocable transfer and assignment to
Lender of all of Borrower’s right, title and interest in, to and under the Leases. Borrower
and Lender intend this assignment of the Leases to be immediately effective and to
constitute an absolute present assignment and not an assignment for additional security
only. For purposes of giving effect to this absolute assignment of the Leases, and for
no other purpose, the Leases shall not be deemed to be a part of the Mortgaged
Property. However, if this present, absolute and unconditional assignment of the
Leases is not enforceable by its terms under the laws of the Property Jurisdiction, then
the Leases shall be included as a part of the Mortgaged Property and it is the intention
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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
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
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the right, power and authority to modify the terms of any such Lease, or extend or
terminate any such Lease.

(e)  Borrower shall, promptly upon Lender's request, deliver to Lender an
executed copy of each residential Lease then in effect. All Leases for residential
dwelling units shall be acceptable to Lender and shall comply with Program Obligations.

(f) Borrower shall not enter into any Lease for any portion of the Mortgaged
Property for non-residential use except with the prior written consent of Lender, and
Lender's prior written approval of the Lease agreement, consistent with Program
Obligations. Borrower shall not modify the terms of, or extend or terminate, any Lease
for non-residential use (including any Lease in existence on the date of this Security
Instrument) without the prior written consent of Lender. Borrower shall, without request
by Lender, deliver an executed copy of each non-residential Lease to Lender promptly
after such Lease is signed. All non-residential Leases, including renewals or extensions
of existing Leases, shall specifically provide that (i) such Leases are subordinate to the
lien of this Security Instrument, except when approved in writing by Lender in
accordance with Program Obligations, and (ii) the tenant shall, upon receipt after the
occurrence of an Event of Default of a written request from Lender, pay all Rents
payable under the Lease to Lender.

(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
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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 accumulate in the hands of Lender one month
prior to its due date the annual mortgage insurance
premium; or

(iiy 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
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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

(8) all payments and deposits mentioned in the two preceding
paragraphs of this subsection 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;

(i) 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.

(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) Inthe 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
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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 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.
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(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. I[f 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).
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
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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.

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, or
water rates (which are liens prior to the Security Instrument), for insuring the Project, or
for mortgage insurance premiums, which amounts are 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
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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 operation of the
Mortgaged Property, and copies of all written contracts, Leases, and other instruments
that 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
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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.

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.
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(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.

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
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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.

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-
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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.

(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.

()  Borrower shall comply with all insurance requirements and shall not permit
any condition to exist on the Mortgaged Property that would invalidate any part of any
insurance coverage that this Security Instrument requires Borrower to maintain.

(f) In the event of loss, Borrower shall give immediate written Notice to the
insurance carrier and to Lender. Borrower hereby authorizes and appoints Lender as
attorney-in-fact for Borrower to make proof of loss, to adjust and compromise any
claims under policies of property damage insurance, to appear in and prosecute any
action arising from such property damage insurance policies, to collect and receive the
proceeds of property damage insurance, and to deduct from such proceeds Lender’s
expenses incurred in the collection of such proceeds. This power of attorney is coupled
with an interest and therefore is irrevocable. Borrower shall notify Lender of any
payment received from any insurer. Lender shall (1) hold the balance of such proceeds
to be used to reimburse Borrower for the cost of restoring and repairing the Mortgaged
Property to the equivalent of its original condition or to a condition approved by Lender,
or (2) apply the balance of such proceeds to the payment of the Indebtedness, whether
or not then due. No amount applied to the reduction of the principal amount of the
Indebtedness in accordance with this Section 19(f) shall be considered an optional
prepayment as the term is used in this Security Instrument and the Note secured
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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 muiltifamily 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.

(g) Lender shall not exercise its option to apply insurance proceeds to the
payment of the Indebtedness if all of the following conditions are met: (1) no Event of
Default (or any event which, with the giving of Notice or the passage of time, or both,
would constitute an Event of Default) has occurred and is continuing; (2) Lender
determines, in its discretion, that there will be sufficient funds to complete the
restoration; (3) Lender determines, in its discretion, that the rental income from the
Mortgaged Property after completion of the restoration will be sufficient to meet all
operating costs and other expenses, Imposition Deposits, deposits to reserves and loan
repayment obligations relating to the Mortgaged Property; and (4) Lender determines, in
its discretion, that the restoration will be completed before the earlier of (A) one year
before the maturity date of the Note or (B) one year after the date of the loss or
casualty. Further, so long as the Loan is insured by HUD, Lender may not exercise its
option to apply insurance proceeds to the payment of the Indebtedness without the prior
written approval of HUD. In seeking this approval, Lender shall provide evidence
acceptable to HUD that there has been a total loss of the Mortgaged Property such that
complete restoration is improbable. If HUD fails to give its approval to the use or
application of such funds within 60 days after the written request by Lender, Lender may
use or apply such funds for any of the purposes specified herein without the approval of
HUD.

(h)  If the Mortgaged Property is sold at a foreclosure sale or Lender or HUD
acquire title to the Mortgaged Property, Lender and HUD, as applicable, shall
automatically succeed to all rights of Borrower in and to any insurance policies and
unearned insurance premiums and in and to the proceeds of property damage
insurance resulting from any damage to the Mortgaged Property prior to such sale or
acquisition.

20. CONDEMNATION.

(a)  Borrower shall promptly notify Lender of any action or proceeding relating
to any condemnation or other taking, or conveyance in lieu thereof, of all or any part of
the Mortgaged Property, whether direct or indirect condemnation. Borrower shall
appear in and prosecute or defend any action or proceeding relating to any
condemnation unless otherwise directed by Lender in writing. Borrower authorizes and
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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)
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 instaliment or installments of principal and (ii) with any balance to
be credited to the next payment due under the Note. After payment to Lender of all
fees, costs and expenses (including reasonable attorneys’ fees) incurred by Lender
under this Section 20, all awards of damages in connection with any condemnation for
public use of or damage to the Mortgaged Property, shall be paid to Lender to be
applied to an account held for and on behalf of Borrower, which account shall, at the
option of Lender, either be applied to the amount due under the Note as specified in the
preceding sentence, or be disbursed for the restoration. No amount applied to the
reduction of the principal amount due in accordance with this Section 20(b) shall be
considered an optional prepayment as the term is used in this Security Instrument and
the Note secured hereby, nor relieve Borrower from making regular monthly payments
commencing on the first day of the first month following the date of receipt of the award.
Lender is hereby authorized in the name of Borrower to execute and deliver necessary
releases or approvals or to appeal from such awards.

21. TRANSFERS OF THE MORTGAGED PROPERTY OR INTERESTS IN
BORROWER.

(a) 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-
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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
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) 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
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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
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 Notice to any Principal(s) of Borrower identified 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 such
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 installments payable under the Note; and otherwise modify this
Security Instrument or the Note. However, if the Contract of Insurance has been
terminated, Lender may (but shall not be obligated to) agree with Borrower to any of the
aforementioned actions in this Section and Lender shall not have to give Notice to or
obtain the consent of any guarantor or third-party obligor.

(b)  Any forbearance by Lender in exercising any right or remedy under the
Note, this Security Instrument, or any other Loan Document or otherwise afforded by
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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
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
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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.

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, the Regulatory Agreement (so long as the Loan is
insured or held by HUD), and this Security Instrument are unmodified and in full force
and effect (or, if there have been modifications, that the Note, the Regulatory
Agreement (so long as the Loan is insured or held by HUD), 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 the Note, the
Regulatory Agreement (so long as the Loan is insured or held by HUD), and this
Security Instrument (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, the
Regulatory Agreement (so long as the Loan is insured or held by HUD), and this
Security Instrument; and (f) any additional facts requested by Lender.

30. GOVERNING LAW; CONSENT TO JURISDICTION AND VENUE.

(a)  This Security Instrument and the Note, if it does not itself expressly
identify the law that is to apply to it, shall be governed by the laws of the jurisdiction in
which the Land is located (“Property Jurisdiction”), except so long as the Loan is
insured or held by HUD, and solely as to rights and remedies of HUD, as such local or
state laws may be preempted by federal law.

(b)  Borrower agrees that any controversy arising under or in relation to the
Note or this Security Instrument shall be litigated exclusively in the Property Jurisdiction
except as, so long as the Loan is insured or held by HUD and solely as to rights and
remedies of HUD, federal jurisdiction may be appropriate pursuant to any federal
requirements. The state courts, and with respect to HUD’s rights and remedies, federal
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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
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:
D4IN LLC
Attn: Timothy Barton
1755 Wittington Place, Suite 340
Dallas, TX 75234

PRINCIPAL(S)/RELATED PARTIES:

Timothy Barton JMJD4 LLC
1755 Wittington Place, Suite 340 1755 Wittington Place, Suite 340
Dallas, TX 75234 Dallas, TX 75234

LENDER:

Greystone Funding Company LLC
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
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.
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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.

(@)  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
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 orto 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
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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
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
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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 appeliate litigation),
costs of documentary evidence, abstracts and title reports.

PROVISIONS PERTAINING TO SALE AS APPROPRIATE UNDER STATE LAW, IF
ANY, ARE ADDRESSED IN ATTACHED FORM STATE ADDENDUM

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.
Section 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:

(@) 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)  aninjunction 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’
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
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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 Obiligations 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
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.
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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
poliutant,” “contaminant,” or "pollutant" within the meaning of any
Hazardous Materials Law.

“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.

“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
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subsection (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 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) Ifan 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

Previous editions are obsalete HUD MF Security Instrument HUD-94000M (6/18)

APP000744




Case 3:22-cv-02118-X Document 208-2 Filed 04/13/23 Page 117 of 280 PagelD 6609

40

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
required for the operation of the Mortgaged Property in accordance
with Hazardous Materials Laws now in effect and all such
Environmental Permits are in full force and effect;

(5) no event has occurred with respect to the Mortgaged Property that
constitutes, or with the passing of time or the giving of Notice would
constitute, noncompliance with the terms of any Environmental
Permit;
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(6) to the best of Borrower’s knowledge after reasonable and diligent
inquiry, there are no actions, suits, claims or proceedings, pending
or threatened, that involve the Mortgaged Property and allege, arise
out of, or relate to any Prohibited Activity or Condition; and

(7)  Borrower has not received any complaint, order, notice of violation
or other communication from any Governmental Authority with
regard to air emissions, water discharges, noise emissions or
Hazardous Materials, or any other environmental, health or safety
matters affecting the Mortgaged Property or any other property of
Borrower that is adjacent to the Mortgaged Property that have not
previously been resolved legally.

The representations and warranties in this Section 48 shall be continuing
representations and warranties that shall be deemed to be made by Borrower
throughout the term of the Loan, until the Indebtedness has been paid in full.

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

(1)  Borrower's discovery of any Prohibited Activity or Condition;

(2)  Borrower’s receipt of or knowledge of any complaint, order, notice
of violation or other communication from any Governmental
Authority or other person with regard to present or future alleged
Prohibited Activities or Conditions or any other environmental,
health or safety matters affecting the Mortgaged Property or any
other property of Borrower that is adjacent to the Mortgaged
Property; and

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

Any such Notice given by Borrower shall not relieve Borrower of, or result in a waiver of,
any obligation under this Security Instrument, the Note, or any other Loan Document.

(h)  Borrower shall pay promptly the costs of any environmental inspections,
tests or audits (“Environmental Inspections”) required by Lender in connection with
any foreclosure or deed in lieu of foreclosure, or as a condition of Lender’s consent to
any transfer under Section 21, or required by Lender following a reasonable
determination by Lender that Prohibited Activities or Conditions may exist. Any such
costs incurred by Lender (including the fees and out-of-pocket costs of attorneys and
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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 applicable to the Mortgaged Property or to its use, operation or
improvement, 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.
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)] 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 [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;

(iiy  any failure by Borrower to perform or comply with any of its
obligations under this Section 48;

(iii)  the existence or alleged existence of any Prohibited Activity or
Condition;

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

U] 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
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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)
(2)

(6)

any amendment or modification of any Loan Document;

any extensions of time for performance required by any Loan
Document;

the accuracy or inaccuracy of any representations and warranties
made by Borrower under this Security Instrument or any other Loan
Document;

the release of Borrower or any other person, by Lender or by
operation of law, from performance of any obligation under any
Loan Document;

the release or substitution in whole or in part of any security for the
Indebtedness; and

Lender’s failure to properly perfect any lien or security interest
given as security for the Indebtedness.

Borrower shall, at its own cost and expense, do all of the following:

(1)

(3)

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;

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

reimburse Indemnitees for any and all expenses, including fees and
out-of-pocket expenses of attorneys and expert witnesses, paid or
incurred in connection with the enforcement by Indemnitees of their
rights under this Section 48, or in monitoring and participating in
any legal (including appellate) or administrative proceeding.
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(p)  Inany 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.

(g9)  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
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.

Previous editions are obsolete HUD MF Security Instrument HUD-94000M (6/18)
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49. State requirements for future advances, credit line or open-end
mortgages, if any, are addressed in State Addendum attach hereto.

ATTACHED EXHIBITS. The following Exhibits are attached to this Security
Instrument:

1X] Texas State Addendum

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

Previous editions are obsolete HUD MF Security Instrument HUD-94000M (6/18)
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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.

D4IN LLC,
a Texas limited liability company

By: JMJD4 LLC,
a Delaware limited liability company

Its Managing Me?'l(pgj/wwmww%

™ M(/M/ g » i m’"‘"”"”w\
By: e
Timothy Barton, Manager

STATE OF TEXAS 5
COUNTY OF Bﬁx :

Notary Public | |
Printed Name of Notary: % AA— f/\ W

My Commission Expires: 0&” Q-‘HQ@ 1/2_..

[seal] .y A .
S o *% Bella D Khusal
. ‘3 My Commission Expires
g B 0912412022
,\gse-w 1D No. 131734480 )
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HUD Project Number: 115-35872
Project Name: Parc at ingleside

ADDENDUM
(Texas)

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, rights, powers and duties of the original Trustee
named in this Instrument. Such appointment may be executed by an authorized officer,
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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.

HUJD-S4000M (Ray 067 1) Slate Madificaton Adadencum
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HUD Project Number: 115-35872
Project Name: Parc at ingleside

EXHIBIT A
(DESCRIPTION OF THE LAND)

TRACT I

A 3.038 ACRE, OR 132,327 SQUARE FEET MORE OR LESS, BEING PORTION OF LOT 5
AND ALL OF LOT 6, HARGUS SUBDIVISION, RECORDED IN VOLUME 3, PAGE 540F MAP
RECORDS OF SAN PATRICIO COUNTY, TEXAS DESCRIBED IN A DEED TO ABC LAND
AND DEVELOPMENT, INC. (A NEVADA CORPORATION) RECORDED IN DOCUMENT
NUMBER 671767, OFFICIAL PUBLIC RECORDS OF SAN PATRICIO COUNTY, TEXAS. SAID
5.270 ACRE TRACT BEING MORE FULLY DESCRIBED AS FOLLOWS, WITH BEARINGS
BASED ON THE TEXAS COORDINATE SYSTEM ESTABLISHED FOR THE SOUTH ZONE
FROM THE NORTH AMERICAN DATUM OF 1983 NAD 83 (NA2011) EPOCH 2010.00;

BEGINNING: AT A FOUND IRON ROD WITH CAP MARKED "BRISTER" AT THE NORTH
CORNER OF SAID 3.038 ACRE TRACT, THE EAST CORNER OF A 3.3495 ACRE TRACT OF
LAND DESCRIBED IN A DEED RECORDED IN DOCUMENT NUMBER 299383, OFFICIAL
PUBLIC RECORDS OF SAN PATRICIO COUNTY, TEXAS, ON THE SOUTHWEST RIGHT-
OF-WAY LINE OF SOUTHERN PACIFIC RAILROAD, 100-FOOT RIGHT-OF-WAY, NO
RECORDING INFORMATION FOUND;

THENCE: S 60°05'04" E, ALONG THE COMMON LINE OF SAID 3.038 ACRE TRACT AND
SAID SOUTHERN PACIFIC RAILROAD RIGHT-OF-WAY LINE, A DISTANCE OF 305.89 FEET
TO A SET "+" IN CONCRETE ON THE EAST CORNER OF SAID 3.038 ON THE
NORTHWEST RIGHT-OF-WAY LINE OF AVENUE J, A 60-FOOT PUBLIC RIGHT, NO
RECORDING INFORMATION FOUND;

THENCE: DEPARTING THE SOUTHWEST RIGHT-OF-WAY LINE OF SAID SOUTHERN
PACIFIC RAILROAD, ALONG THE NORTHWEST RIGHT-OF-WAY LINE OF SAID AVENUE J,
THE FOLLOWING BEARINGS AND DISTANCES:

S 33°04'30" W, A DISTANCE OF 94.20 FEET TO A SET 1/2" IRON ROD WITH YELLOW CAP
MARKED "PAPEDAWSON";

ALONG A NON-TANGENT CURVE TO THE RIGHT, SAID CURVE HAVING A RADIAL
BEARING OF N 51°50'35" W, A RADIUS OF 627.87 FEET, A CENTRAL ANGLE OF 16°40'29",
A CHORD BEARING AND DISTANCE OF S 46°29'40" W, 182.08 FEET, FOR AN ARC
LENGTH OF 182.73 FEET TO A SET 1/2" IRON ROD WITH YELLOW CAP MARKED "PAPE-
DAWSON",

ALONG A REVERSE CURVE TO THE LEFT, SAID CURVE HAVING A RADIUS OF 192.33
FEET, A CENTRAL ANGLE OF 21°49'24", A CHORD BEARING AND DISTANCE OF S
43°55'12" W, 72.81 FEET, FOR AN ARC LENGTH OF 73.26 FEET TO A SET 1/2" IRON ROD
WITH YELLOW CAP MARKED "PAPE-DAWSON";
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S 33°00'30" W, PASSING AT 118.05', A FOUND DRILL HOLE AT THE INTERSECTION OF
THE NORTHWEST RIGHT-OF- WAY LINE OF SAID AVENUE J AND THE NORTHEAST
RIGHT-OF-WAY LINE OF FIRST STREET (FORMERLY FIFTEENTH STREET), A 50-FOOT
PUBLIC RIGHT-OF-WAY AS SHOWN ON SAID HARGUS SUBDIVISION, AND CONTINUING
FOR A TOTAL A DISTANCE OF 148.05 FEET TO A CALCULATED POINT IN SAID FIRST
STREET;

THENCE: N 56°59'30" W, ALONG SAID FIRST STREET, A DISTANCE OF 248.91 FEET TO A
CALCULATED POINT;

THENCE: N 32°59'10" E, PASSING AT 30.00', A FOUND DRILL HOLE ON THE NORTHEAST
RIGHT-OF-WAY LINE OF SAID FIRST STREET, AND CONTINUING FOR A TOTAL
DISTANCE OF 474.31 FEET TO THE POINT OF

BEGINNING, AND CONTAINING 3.038 ACRES IN THE CITY OF INGLESIDE, SAN PATRICIO
COUNTY, TEXAS. SAID TRACT BEING DESCRIBED IN ACCORDANCE WITH A SURVEY
MADE ON THE GROUND AND A SURVEY DESCRIPTION AND MAP PREPARED UNDER
JOB NUMBER 11561-00 BY PAPE-DAWSON ENGINEERS, INC.

TRACT II:

A 5.270 ACRE, OR 229,546 SQUARE FEET MORE OR LESS, BEING PORTION OF LOTS 2,
4,5 AND ALL OF LOT 3, HARGUS SUBDIVISION, RECORDED IN VOLUME 3, PAGE 540F
MAP RECORDS OF SAN PATRICIO COUNTY, TEXAS DESCRIBED IN A DEED TO ABC
LAND AND DEVELOPMENT, INC. (A NEVADA CORPORATION) RECORDED IN DOCUMENT
NUMBER 671767, OFFICIAL PUBLIC RECORDS OF SAN PATRICIO COUNTY, TEXAS. SAID
5.270 ACRE TRACT BEING MORE FULLY DESCRIBED AS FOLLOWS, WITH BEARINGS
BASED ON THE TEXAS COORDINATE SYSTEM ESTABLISHED FOR THE SOUTH ZONE
FROM THE NORTH AMERICAN DATUM OF 1983 NAD 83 (NA2011) EPOCH 2010.00;

BEGINNING: AT A FOUND IRON ROD WITH CAP MARKED "BRISTER" AT THE EAST
CORNER OF SAID 5.270 ACRE TRACT, THE NORTH CORNER OF THE EAST ONE-HALF
(E/2) OF LOT 2 DESCRIBED IN A DEED RECORDED IN DOCUMENT NUMBER 632609,
OFFICIAL PUBLIC RECORDS OF SAN PATRICIO COUNTY, TEXAS, ON THE SOUTHWEST
RIGHT-OF-WAY LINE OF SOUTHERN PACIFIC RAILROAD, 100-FOOT RIGHT-OF-WAY, NO
RECORDING INFORMATION FOUND;

THENCE: S 33°00'28" W, PASSING AT 487.03, A FOUND HEX ROD ON THE NORTHEAST
RIGHT-OF-WAY LINE OF FIRST STREET (FORMERLY FIFTEENTH STREET), 50-FOOT
PUBLIC RIGHT-OF-WAY AS SHOWN ON SAID HARGUS SUBDIVISION, AND CONTINUING
FOR A TOTAL DISTANCE OF 517.03 FEET TO A CALCULATED POINT IN SAID FIRST
STREET;

THENCE: N 56°59'30" W, ALONG SAID FIRST STREET, A DISTANCE OF 481.57 FEET TO A
CALCULATED POINT;
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THENCE: N 33°00'30" E, PASSING AT 30.00', A FOUND DRILL HOLE AT THE
INTERSECTION OF THE NORTHEAST RIGHT-OF-WAY LINE OF SAID FIRST STREET AND
THE SOUTHEAST LINE OF AVENUE J, A 60-FOOT PUBLIC RIGHT-OF-WAY, NO
RECORDING INFORMATION FOUND, AND CONTINUING ALONG THE SOUTHEAST
RIGHT-OF- WAY LINE OF SAID AVENUE J FOR A TOTAL DISTANCE OF 148.05 FEET TO A
SET 1/2" IRON ROD WITH YELLOW CAP MARKED "PAPE-DAWSON";

THENCE: ALONG THE SOUTHEAST RIGHT-OF-WAY LINE OF SAID AVENUE J, THE
FOLLOWING BEARINGS AND DISTANCES:

ALONG A TANGENT CURVE TO THE RIGHT, SAID CURVE HAVING A RADIUS OF 132.33
FEET, A CENTRAL ANGLE OF 21°49'24", A CHORD BEARING AND DISTANCE OF N
43°55'12" E, 50.10 FEET, FOR AN ARC LENGTH OF 50.40 FEET TO A SET 1/2" IRON ROD
WITH YELLOW CAP MARKED "PAPE-DAWSON";

ALONG A REVERSE CURVE TO THE LEFT, SAID CURVE HAVING A RADIUS OF 687.87
FEET, A CENTRAL ANGLE OF 16°54'06", A CHORD BEARING AND DISTANCE OF N
46°22'52" E, 202.18 FEET, FOR AN ARC LENGTH OF 202.91 FEET TO A SET 1/2" IRON
ROD WITH YELLOW CAP MARKED "PAPE-DAWSON";

N 33°04'30" E, A DISTANCE OF 100.12 FEET TO A SET 1/2 INCH IRON ROD WITH YELLOW
CAP MARKED "PAPEDAWSON" AT THE NORTH CORNER OF SAID 5.270 ACRE TRACT
ON THE SOUTHWEST RIGHT-OF-WAY LINE OF SAID SOUTHERN PACIFIC RAILROAD;

THENCE: S 60°05'04" E, ALONG THE SOUTHWEST RIGHT-OF-WAY LINE OF SAID
SOUTHERN PACIFIC RAILROAD, A DISTANCE OF 425.83 FEET TO THE POINT OF
BEGINNING, AND CONTAINING 5.270 ACRES IN THE CITY OF INGLESIDE, SAN PATRICIO
COUNTY, TEXAS. SAID TRACT BEING DESCRIBED IN ACCORDANCE WITH A SURVEY
MADE ON THE GROUND AND A SURVEY DESCRIPTION AND MAP PREPARED UNDER
JOB NUMBER 11561-00 BY PAPE-DAWSON ENGINEERS, INC.

FILED AND RECORDED
OFFICIAL PUBLIC RECORDS

-

Gracie Alaniz-Gonzales
County Clerk
San Patricieo County,Texas
11/14/2019 08:56 AM
Fee: $230.00
693806 DT
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ASSIGNMENT OF MULTIFAMILY DEED OF TRUST, ASSIGNMENT OF LEASES
AND RENTS AND SECURITY AGREEMENT

FOR VALUE RECEIVED, GREYSTONE FUNDING COMPANY LLC, ("Assignor"), a
Delaware limited liability company, having an office at 419 Belle Air Lane, Warrenton, VA 20186
hereby assigns and transfers to the GOVERNMENT NATIONAL MORTGAGE ASSOCIATION
("Assignee"), having its address at 451 Seventh Street, S.W., Washington, D. C. 20410, a
corporation organized and existing under the laws of the United States, all its right, title and interest
in, to and under that certain Multifamily Deed of Trust, Assignment of Leases and Rents and
Security Agreement dated November 1, 2019 and recorded November 14, 2019 in the Land
Records of San Patricio County, Texas as Instrument No.693806 by and between D4IN LLC, a
Texas limited liability company and GREYSTONE FUNDING COMPANY LLC, a Delaware
limited liability company; as modified by Modification Agreement to Amend Property Description
dated February 1, 2022 and recorded February 22, 2022 as Instrument No. 720079 by and among
D4IN LLC, a Texas limited liability company, GREYSTONE FUNDING COMPANY LLC, a
Delaware limited liability company, and the SECRETARY OF HOUSING AND URBAN
DEVELOPMENT, WASHINGTON, D.C., ACTING BY AND THROUGH THE FEDERAL
HOUSING COMISSIONER, covering certain real property as described in Exhibit A attached
hereto and further described as Federal Housing Administration Project No. 115-35872,
Government National Mortgage Association Pool No. BQ5765-PN.

TO HAVE AND TO HOLD the same unto the Assignee, its successors and assigns, forever.
EXECUTED THIS 1 March 2022
: }Y STONE FUNDING COMPANY LLC

ot harY

Samantha Brooks
Vice President

COMMONWEALTH OF VIRGINIA
COUNTY OF FAUQUIER

On this 1 March 2022 , before me, a Notary Public in and for said County and State, personally
appeared Samantha Brooks who acknowledged herself to be the Vice President of GREYSTONE
FUNDING COMPANY LLC, a Delaware limited liability company, and that as such Samantha
Brooks authorized to do so, executed the foregoing instrument in the capacity and for the
purposes therein stated.

WITNESS my hand and official seal the day and year aforesaid.

¥ M SSehANN o,
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Notary Public, Commonwealth of Virgijia £ RE&W?;@%* =
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EXHIBIT A-50
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PROMISSORY NOTE

$6,634,490.00 June | = ,2019

o

FOR VALUE RECEIVED, JMJAV LLC, a Texas limited liability company
("Borrower"), having an address of 13901 Midway Road, Suite 102, Dallas, Texas 75244; hereby
promises to pay to the order of SOUTHERN PROPERTIES CAPITAL LTD, a British Virgin
Islands corporation (together with its successors and assigns and any subsequent holders of this
Promissory Note, the "Lender"), as hereinafter provided, the principal sum of SIX MILLION SIX
HUNDRED THIRTY-FOUR THOUSAND FOUR HUNDRED NINTY AND NO/100s
DOLLARS ($6,634,490.00) or so much thereof as may be advanced or re-advanced by Lender from
time to time hereunder to or for the benefit or account of Borrower, together with interest thereon at
the Note Rate (as hereinafter defined), and otherwise in strict accordance with the terms and provisions
hereof.

ARTICLE ONE
DEFINITIONS

1.1 Defined Terms. Any capitalized terms used in this Promissory Note ("Note") are
defined as they are introduced or in Section 4.22 hereof. All terms used here in, whether or not
defined hereof, and whether used in singular or plural form, shall be deemed to refer to the object
of such term whether such is singular or plural in nature, as the context may suggest or require.

ARTICLE 11
PAYMENT TERMS

2.1 Maturity Date: This date shall be defined as the earlier of (i) the first day of the
month following 30 months after the construction loan is closed for property (“Real Estate”) in
Ingleside, Texas owned or will be owned by D4IN LLC, a Texas limited liability company, and,
(ii) seven (7) years from the date hereof.

2.2 Payment of Principal and Interest. Prior to any Event of Default, as defined in

Section 2.8 hereof, interest on the principal balance of this Note shall accrue at the rate of five
percent (5.0%) per annum ("Applicable Rate"). No payments shall be due hereunder until the
Maturity Date, when the entire remaining unpaid principal balance of this Note and any and all
accrued but unpaid interest herein shall be due and payable in full.

23 Application, Except as expressly provided herein to the contrary, all payments on
this Note shall be applied in the following order of priority: (i) the payment or reimbursement of
any expenses, costs or obligations (other than the outstanding principal balance hereofand interest
hereon), including , without limitation , any and all fees owed to Lender, for which either Borrower
shall be obligated or Lender shall be entitled pursuant to the provisions of this Note or the other
Loan Documents, (ii) the payment of accrued but unpaid interest hereon, and (iii) the payment of
all or any portion of the principal balance hereof then outstanding hereunder. If an Event of Default
exists under this Note or under any of the other Loan Documents, then Lender may, at the sole
option of Lender, apply any such payments, at any time and from time to time, to any of the items
specified in clause s (i), (ii) or (iii) above without regard to the order of priority otherwise specified
in this Section.

Promissory Note — Parc at Ingleside
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24  Payments. All payments under this Note made to Lender shall be made, without
offset, in lawful money of the United States of America, which shall at the time of payment be
legal tender in payment of all debts and dues, public and private. Payments by check or draft shall
not constitute payment in immediately available funds until the required amount is actually
received by Lender in full. Payments in immediately available funds received by Lender in the
place designated for payment on a Business Day prior to 12:00 noon Central time at said place of
payment shall be credited prior to the close of business on the Business Day received, while
payments received by Lender on a day other than a Business Day or after 12:00 noon Central time
on a Business Day shall not be credited until the next succeeding Business Day. 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 such extension of time for
payment shall be included in computing interest which has accrued and shall be payable in
connection with such payment.

2.5 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 elapsed for any whole or partial month in which interest is being
calculated. In computing the number of days during which interest accrues, the day on which funds
are initially advanced shall be included regardless of the time of day such advance is made, and
the day on which funds are repaid shall be included unless repayment is credited prior to the close
of business on the Business Day received.

2.6 Prepayment. This Note may be prepaid in part or in full without penalty.

2.7 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
satisfaction of this Note or return thereof to Borrower and shall not be discharged or satisfied with
any prior payment thereof or cancellation of this Note, but shall remain a valid and binding
obligation enforceable in accordance with the terms and provisions hereof, and such payment shall
be immediately due and payable upon demand.

2.8 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.

Promissory Note — Parc at Ingleside
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29 Interest on Unpaid Interest, B t rges, Default Interest
the event any payment of interest is not paid on the date when due, interest shall accrue thereon as
set forth herein until paid in full. For so long as any Event of Default exists under this Note or
under any of the other Loan Documents, and in addition to all other rights and remedies of Lender
hereunder, interest shall accrue on the outstanding principal balance hereof at the Default Interest
Rate, and such accrued interest shall be immediately due and payable.

ARTICLE 111
EVENT OF DEFAULT AND REMEDIES

3.1 Event of Default. 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) 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, on the Maturity Date, by acceleration or otherwise Borrower shall
fail, refuse or neglect to pay and satisfy in full and in the applicable method and manner
required , the indebtedness evidenced by this Note; or

(b) The occurrence of any other default, breach or event of default as defined in
or under this Note or any other Loan Document that remains uncured under and pursuant
to the provisions of this Note or any other Loan Document.

3.2 Remedies, Upon the occurrence of an Event of Default, provided Lender shall have
given Borrower notice of such default, and provided Borrower has not cured such default within
five (5) days therefore, Lender shall have the immediate right, at the sole discretion of Lender and
without additional notice, demand, presentment, notice of nonpayment or nonperformance, protest,
notice of protest, notice of intent to accelerate, notice of acceleration, or any other notice or any
other action (ALL. OF WHICH BORROWER HEREBY EXPRESSLY WAIVES AND
RELINQUISHES) (i) to declare the entire unpaid balance of the indebtedness evidenced by this
Note (including, without limitation, the outstanding principal balance hereof , including all sums
advanced or accrued hereunder or under any other Loan Document , and all accrued but unpaid
interest thereon) at once immediately due and payable (and upon such declaration, the same shall
be at once immediately due and payable) and may be collected forthwith, whether or not there has
been a prior demand for payment and regardless of the stipulated date of maturity , (ii) to foreclose
any liens and security interests securing payment hereof or thereof (including, without limitation,
any liens and security interests covering any portion of the 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
Property, at the sole discretion of Lender, (c) may be exercised as often as occasion therefor shall
arise, it being agreed by Borrower that the exercise, discontinuance of the exercise of or failure to
exercise any of the same shall in no event be construed as a waiver or release thereof or of any
other right, remedy, or recourse, and (d) are intended to be, and shall be, nonexclusive. All rights
and remedies of Lender hereunder and under the other Loan Documents shall extend to any period
after the initiation of foreclosure proceedings, judicial or otherwise, with respect to the Property or
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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 1V
GENERAL PROVISIONS

4.1 No Waiver: Amendment. No failure to accelerate the indebtedness evidenced by this
Note by reason of an Event of Default hereunder, acceptance of a partial or past due payment, or
indulgences granted from time to time shall be construed (i) as a novation of this Note or as a
reinstatement of the indebtedness evidenced by this Note or as a waiver of such right of acceleration
or of the right of Lender thereafter to insist upon strict compliance with the terms of this Note, or
(ii) to prevent the exercise 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 hereby expressly
waives and relinquishes the benefit of any statute or rule of law or equity now provided, or which
may hereafter be provided, which would produce a result contrary to or in conflict with the
foregoing. The failure to exercise any remedy available to Lender shall not be deemed to be a
waiver of any rights or remedies of Lender under this Note or under any of the other Loan
Documents, or at law or in equity. No extension of the time for the payment of this Note or any
installment due hereunder, made by agreement with any person now or hereafter liable for the
payment of this Note, shall operate to release, discharge, modify, change or affect the original
liability of Borrower under this Note, either in whole or in part, unless Lender specifically,
unequivocally and expressly agrees otherwise in writing. This Note may not be changed orally, but
only by an agreement in writing signed by the party against whom enforcement of any waiver,
change, or modification is sought.

42 Waivers. EXCEPT AS SPECIFICALLY PROVIDED IN THE LOAN
DOCUMENTS TO THE CONTRARY, BORROWER AND ANY ENDORSERS OR
GUARANTORS HEREOF SEVERALLY WAIVE AND RELENQUISH 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.
BORROWERAND 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,
VALUA TION, 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
Promissory Note - Parc at Ingleside
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law). If the applicable law is ever judicially interpreted so as to render usurious any amount
(i) contracted for, charged, taken, reserved or received pursuant to this Note, any of the
other Loan Documents or any other communication or writing by or between Borrower and
Lender related to the transaction or transactions that are the subject matter of the Loan
Documents, (ii) contracted for, charged, taken, reserved or received by reason of Lender'
s exercise of the option to accelerate the maturity of this Note, or (iii) Borrower will have
paid or Lender will have received by reason of any voluntary prepayment by Borrower of this
Note, then it is Borrower's and Lender's express intent that all amounts charged in excess of the
Maximum Lawful Rate shall be automatically canceled, ab initio, and all amounts in excess of
the Maximum Lawful Rate theretofore collected by Lender shall be credited on the principal
balance of this Note (or, if this Note has been or would thereby be paid in full, refunded to
Borrower), and the provisions of this Note and the other Loan Documents shall immediately be
deemed reformed and the amounts thereafter collectible hereunder and thereunder reduced,
without the necessity of the execution of any new document, so as to comply with the applicable
law , but so as to permit the recovery of the fullest amount otherwise called for hereunder and
thereunder; provided, however , if this Note has been paid in full before the end of the stated
term of this Note, then Borrower and Lender agree that Lender shall, with reasonable
promptness after Lender discovers or is advised by Borrower that interest was received in an
amount in excess of the Maximum Lawful Rate, either refund such excess interest to Borrower
and/or credit such excess interest against this Note then owing by Borrower to Lender.
Borrower hereby agrees that as a condition precedent to any claim seeking usury penalties
against Lender, Borrower will provide written notice to Lender, advising Lender in reasonable
detail of the nature and amount of the violation, and Lender shall have sixty (60) days after
receipt of such notice in which to correct such usury violation, if any, by either refunding such
excess interest to Borrower or crediting such excess interest against this Note then owing by
Borrower to Lender. All sums contracted for, charged, taken, reserved or received by Lender
for the use, forbearance or detention of any debt evidenced by this Note shall, to the extent
permitted by applicable law, be amortized or spread, using the actuarial method, throughout the
stated term of this Note (including any and all renewal and extension periods) until payment in
full so that the rate or amount of interest on account of this Note does not exceed the Maximum
Lawful Rate from time to time in effect and applicable to this Note for so long as debt is
outstanding. Notwithstanding anything to the contrary contained herein or in any of the other
Loan Documents, it is not the intention of Lender to accelerate the maturity of any interest that
has not accrued at the time of such acceleration or to collect unearned interest at the time of
such acceleration.

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

4.5 Further Assurances rrections. From time to time, at the request of Lender,
Borrower will (i) promptly correct any defect, error or omission which may be discovered in the
contents of this Note or in any other Loan Document or in the execution or acknowledgment
thereof; (ii) execute, acknowledge, deliver, record and/or file (or cause to be executed,
acknowledged, delivered, recorded and/or filed) such further documents and instruments
(including, without limitation, further deeds of trust, security agreements, financing statements,
continuation statements and assignments of rents) and perform such further acts and provide such
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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 thereby, and (D) to
subject to the Loan Documents any property of Borrower intended by the terms of any one or more
of the Loan Documents to be encumbered by the Loan Documents; and (iii) pay all costs in
connection with any of the foregoing.

4.6 Waiver of Jury Trial. 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 the State of Texas. Borrower,
for itself and its successors and assigns, hereby irrevocably (i) submits to the nonexclusive
jurisdiction of the state and federal courts in Texas, (ii) waives, to the fullest extent permitted by la
w, any objection that it may now or in the future have to the laying of venue of any litigation arising
out of or in connection with this Note or any Loan Document brought in the appropriate state or
federal court located in Dallas County, Texas, (iii) waives any objection it may now or hereafter have
as to the venue of any such action or proceeding brought in such court or that such court is an
inconvenient forum, and (iv) agrees that any legal proceeding against any party to any of the Loan
Documents arising out of or in connection with any of the Loan Documents may be brought in one of
the foregoing courts. Borrower hereby agrees that service of process upon Borrower may be made by
certified or registered mail, return receipt requested, at its address specified herein. Nothing herein shall
affect the right of Lender to serve process in any other manner permitted by law or shall limit the right
of Lender to bring any action or proceeding against Borrower or with respect to any of Borrower' s
property in courts in other jurisdictions.  The scope of each of the foregoing waivers is intended to
be all encompassing of any and all disputes that may be filed in any court and that relate to the subject
matter of this transaction, including, without limitation, contract claims, tort claims, breach of duty
claims, and all other common law and statutory claims. Borrower acknowledges that these waivers are
a material inducement to Lender's agreement to enter into the agreements and obligations evidenced by
the Loan Documents that Lender has already relied on these waivers and will continue to rely on each
of these waivers in related future dealings. The waivers in this Section are irrevocable, meaning that
they may not be modified either orally or in writing, and these waivers apply to any future renewals,
extensions, amendments, modifications, or replacements in respect of any and all of the applicable Loan
Documents. In connection with any litigation, this Note may be filed as a written consent to a trial by
the court.

4.8  Counting of Days, If any time period referenced hereunder ends on a day other than
a Business Day, such time period shall be deemed to end on the next succeeding Business Day.
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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 venture members, and no term or condition of any of the Loan
Documents shall be construed so as to deem the relationship between Borrower and Lender to be
other than that of debtor and creditor.

4.10 Successors and Assigns. The terms and provisions hereof shall be binding upon and
inure to the benefit of Borrower and Lender and their respective heirs, executors, legal
representatives , successors , successors-in-title and assigns, whether by voluntary action of the
parties, by operation of law or otherwise, and all other persons claiming by, through or under them.
The terms "Borrower" and "Lender" as used hereunder shall be deemed to include their respective
heirs, executors, legal representatives, successors, successors-in-title and assigns, whether by
voluntary action of the parties, by operation of law or otherwise, and all other persons claiming
by, through or under them.

4.11 Joint and Several Liability. If Borrower consists of more than one person or entity,
each shall be jointly and severally liable to perform the obligations of Borrower under this Note.

4.12 Time is of the Essence. Time is of the essence with respect to all provisions of this
Note and the other Loan Documents.

413  Headings, The Article, Section, and Subsection entitiements 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  Intentionally Deleted.

4,15 Notijces. 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, tele copier or tele facsimile 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
herein. Electronic mail and internet websites may be used only to distribute only routine
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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: JMJAV LLC
13901 Midway Road, Suite 102
Dallas, Texas 75244

If to Lender: Southern Properties Capital LTD
1603 LBJ Freeway, Suite 800
Dallas, Texas 75234

4,16 Severability. If any provision of this Note or the application thereof to any person
or circumstance shall, for any reason and to any extent, be invalid or unenforceable, then neither
the remainder of this Note nor the application of such provision to other persons or circumstances
nor the other instruments referred to herein shall be affected thereby, but rather shall be enforced
to the greatest extent permitted by applicable law.

4,17  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 hereafter in possession of or on
deposit with Lender, whether held in a general or special account or deposit, for safe- keeping or
otherwise, and every such lien and right of setoff may be exercised without demand upon or notice
to Borrower. No lien or right of setoff shall be deemed to have been waived by any act or conduct
on the part of Lender, or by any neglect to exercise such right of setoff or to enforce such lien, or
by any delay in so doing, and every right of setoff and lien shall continue in full force and effect
until such right of setoff or lien is specifically waived or released by an instrument in writing

executed by Lender.

4,18 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 part hereof, or any other Loan Document in any lawsuit or in any probate, reorganization ,
bankruptcy or other proceeding, or if Borrower sues any holder in connection with this Note or any
other Loan Document and does not prevail, then Borrower agrees to pay to each such holder, in
addition to the principal balance hereof and all interest hereon, all costs and expenses of collection
or incurred by such holder or in any such suit or proceeding, including, but not limited to,
reasonable attorneys' fees.

419 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 plural and
vice versa.

420 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 a 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.

421 Entire Agreement. THIS NOTE AND THE OTHER LOAN DOCUMENTS
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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 HEREB Y, 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
OFTHE PARTIES HERETO. THERE ARE NO UNWRIJTTEN ORAL AGREEMENTS AMONG
THE PARTIES HERETO.

422  Definitions. As used in this Promissory Note, the following terms shall have the
following meanings:

Business Day: A weekday, Monday through Friday, except a legal holiday or a day on
which banking institutions in Dallas, Texas, are authorized or required by law to be closed. Unless
otherwise provided, the term "days" when used herein shall mean calendar days.

Charges: All fees, charges and/or any other things of value, if any, contracted for, charged,
taken, received or reserved by Lender in connection with the transactions relating to this Note and

the other Loan Documents, which are treated as interest under applicable law.

Debtor Relief Laws: Title 11 of the United States Code, as now or hereafter in effect, or
any other applicable law , domestic or foreign, as now or hereafter in effect, relating to bankruptcy,
insolvency, liquidation, receivership , reorganization, arrangement or composition, extension or
adjustment of debts, or similar laws affecting the rights of creditors.

Default Interest Rate: A rate per annum equal to the lesser of ten percent (10%) or the
Maximum Lawful Rate.

Loan Documents: This Note, the Security Instrument, any guaranty agreement , any pledge,
financing statements, and such other agreements, documents and instruments now or hereafter
governing, securing or guaranteeing any portion of the indebtedness evidenced by this Note or
executed by Borrower or any guarantor or indemnitor or any other person or entity in connection
with the loan evidenced by this Note or in connection with the payment of the indebtedness
evidenced by this Note or the performance and discharge of the obligations related hereto or
thereto, together with any and all renewals, modifications, amendments, restatements,
consolidations , substitutions, replacements, extensions and supplements hereof or thereof.

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.

Pledged Entity: JMJD4 LLC.

Property: 100% of the membership interests in the Pledged Entity. The member interests
in certain limited liability companies owned by JMJID4 LLC, as more particularly described in the

Security Instrument.
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Security Instrument: The Security Agreement dated as of the date hereof, executed by
Borrower for the benefit of Lender, relating to and granting a security interest in the Property. The
indebtedness evidenced by this Note and the obligations created hereby are secured by, the Security

Instrument.

[Remainder of page intentionally left blank.]
[Signature page to follow.]
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IN WITNESS WHEREOQOF, Borrower, intending to be legally bound hereby, has duly executed
this Note as of the day and year as noted below.

BORROWER:

JMJD4 LLC

a Texas limited liability company

By:
&~ Timothy Barton, President
Date signed: \}UV\C H‘ﬂ" , 2019

Accepted By:

LENDER:

SOUTHERN PROPERTIES CAPITAL LTD

a British Virgin Islands corporation.

%——\__
Daniel J. Moos, President and CEO

Date signed: I;M__f (42019
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FIRST MODIFICATION AGREEMENT

This First Modification Agreement (“Agreement”) is entered into effective as of the 30th
day of June, 2021 (“Effective Date™), by and between JIMJAYV, LLC, a Texas limited liability
company (“Borrower”) and SOUTHERN PROPERTIES CAPITAL, LTD, a British Virgin
Islands corporation (“Lender”).

RECITALS

A, Pursuant to a Promissory Note (“Note®) from Borrower to Lender, dated as of June
13, 2019, Lender made a loan of $6,634,490.00 to Borrower.

B. The parties desire to further amend the Note as more fully described below.
AGREEMENTS

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

1. The Maturity Date, as such term is defined in the Note is exended to November 1,
2026.

2 Except as expressly modified and extended hereby, all terms and provisions of the
Note are and shall remain unchanged, and the Loan Documents 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 pursuant to the terms of the Note, as modified and extended hereby. Borrower hereby
promises to pay to Lender or its order the Note in accordance with the terms thereof, as modified,
and extended hereby.

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

5. Notwithstanding anything to the contrary in this Agreement or in the Note, whether
now existing or hereafter arising and whether written or oral, itis agreed that the aggregate of all
interest and other charges constituting interest and contracted for, chargeable or receivable under
the Note or otherwise in connection thereof shall, under no circumstances, exceed the maximum
rate of interest permitted by applicable law. In the event the maturity of the Note is accelerated by
reason of an election by the holder thereof resulting from a default under the Loan Documents or
this Agreement, or by voluntary prepayment by the maker, or otherwise, then eamed interest never
may include more than the maximum rate of interest permitted by applicable law. If, for any
circumstance, any holder of the Note ever shall receive interest or any other charges constituting
interest, or adjudicated as constituting interest, the amount, if any, which would exceed the
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maximum rate of interest permitted by applicable law shall be applied to the reduction of the
principal amount owing on the Note or on account of any other principal indebtedness of the maker
to the holder of the Note, and not to the payment of interest, or if such excessive interest exceeds
the unpaid balance of principal thereof and such other indebtedness, the amount of such excessive
interest that exceeds the unpaid balance of principal thereof and such other indebtedness shall be
refunded to the maker. All sums paid or agreed to be paid to the holder of the Note for the use,
forbearance or detention of the indebtedness of the maker to the holder of such Note shall be
amortized, prorated, allocated and spread throughout the full term of such indebtedness until
payment in full so that the actual rate on such indebtedness is uniform through the term thereof.

6. This Agreement shall be binding upon, and shall inure to the benefit of, the parties’
respective heits, 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 Agreement represents the final agreement between the parties herein and mdy
not be contradicted by evidence of prior, contemporaneous, or subsequent oral agreements of the
parties. There are no unwritten oral agreements between the parties.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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BORROWER: JMJAYV, LLC,
a Texas limited liability company~~

By: /- u
Timothy Battop, Presideie”
LENDER: SOUTHERN PROPERTIES CAPITAL, LTD,

a British Virgin Islands corporation

By: Q/L}—/ﬂ

Erik L. Johnson, President

FIRST MODIFICATION AGREEMENT - Page 3
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EXHIBIT A-51
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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 JIMJAV, 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 Promissory Note,
dated June 13, 2019, in the amount of $6,634,490.00 (the “Promissory Note”); and

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

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

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

ARTICLE V
ASSET MANAGEMENT AND FEES

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

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

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 Asset
Management Fee shall terminate as of the date of sale or transfer.

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

5.4 Defined Terms. All capitalized terms used in this Article V, and not 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 D4IN, LLC for construction of the Project
upon the Property.

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

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

BORROWER:

JMJAV, LLC

a Texas limited liability company
- /"‘“\

e

g

By:
/ ‘l’ﬁlothy Barton, President

Accepted By:

LENDER:

Southern Properties Capital LTD
a British Virgin Island company

*s;)%

Dan#l J. Moos, President

First Amendment to Promissory Note — Parc at Ingleside
JMIJAV, LLC - SPC
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EXHIBIT A-52
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RESCISSION OF FIRST AMENDMENT
TO PROMISSORY NOTE

This RESCISSION OF FIRST AMENDMENT TO PROMISSORY NOTE, effective
as of October 1, 2019, is entered into by JIMJAV, LLC, a Texas limited liability company (the
“Borrower”) and Southern Properties Capital LTD., a British Virgin Island company (the
“Lender”).

WHEREAS, Borrower and Lender are parties to that certain Promissory Note, dated June
13, 2019, in the amount of $6,634,490.00 (the “Promissory Note”),

WHEREAS, Borrower and Lender are parties to that certain First Amendment to
Promissory Note, dated October 1, 2019 (the “Amendment™); and

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

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

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

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

BORROWER:

JMJAV,LLC

a Texas lirpited liability com@}

B&%
Ti y Barton, President

LENDER:

Accepted By:

Southern Properties Capital LTD
a British Virgin Island company

By: | ‘_D%’_\

Daniet?. Moos, President

K:\Abode\Corps\SPC\Loans (incl Revolving LOC, Options)\Convertible Loans\Parc at Ingleside\1001 19 (Ingleside) Rescission to st
Amendment (Artice V)-JMJAV to SPC (unexecuted).docx
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EXHIBIT A-33
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PLEDGE AND SECURITY AGREEMENT

This PLEDGE AND SECURITY AGREEMENT (as amended, modified and
supplemented and in effect from time to time, this “Agreement”) dated as of Jwe_ ( Z

__, 2019, between JMJAV LLC a Texas limited liability company (“Hgdggf’) to
SOUTHERN PROPERTIES CAPITAL LTD, a British Virgin Islands corporation (together with
its successors and assigns, “Lender”).

RECITALS:

A. Lender has agreed to make a loan in the amount of $6,634,490 (the “Loan”) to
Pledgor.

B. To secure Borrower’s obligations under the Note, 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).

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 Note and
performance of 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, and/or its assigns, 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”):

@ The legal and beneficial ownership interests in and to (including, without
limitation, all Equity Interests) as 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™);

®) 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

Pledge and Security Agreement
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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;

)] 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;

(1)} 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;

@ 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, Q_gmﬁgatg_d_ﬁmmlﬂ”), and all Certificated
Securities in any Pledged Entity from time to time acquired by Pledgor in any manner, and any
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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:

@ “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 Entity 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.

® “Loan Documents” means the Note and this Agreement and any other
agreement given in connection with the Loan.

© “Organizational Agreement” means the partnership agreement, limited
partnership agreement, operating agreement, limited liability company agreement, articles or
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.

Pledge and Security Agreement
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Section 1.3 Perfection of Security Interest. Simultaneously with the execution of this
Agreement, 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 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
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
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or any part thereof, or (B) during the continuance of any Event of Default, any cash
Distributions, in either case the same shall immediately be remitted to Lender (in the exact form
received, with Pledgor’s endorsement or assignment or other instrument as Lender may deem
appropriate) to be held as additional Collateral for the Secured Obligations or for application
thereto, as applicable, and until so remitted, shall be received and held by Pledgor in trust and as
agent for Lender.

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

ARTICLE III - REPRESENTATIONS, WARRANTIES AND
COVENANTS OF PLEDGOR

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

Section 3.1 Percentage Ownership. Pledgor owns 100% of the membership interests in
Pledged Entity. 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 any and all claims and demands.

Section 3.4 No Transfer. Except for the transfer affected 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 this 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.

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
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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 ENTITY 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
APPOINTED OR GRANTED, TO THE EXTENT SUCH PROXIES OR POWERS EXTEND
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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 ail
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 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:

@ 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.

Section 4.2 Voting Rights. Lender may exercise, either by itself or by its nominee or
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designee, in the name of Pledgor, the rights, powers and remedies granted to Lender hereunder
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.

Section4.3  Power of Attorney.

@ 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.

(v) 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,
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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
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.

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

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

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

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.

@ 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.
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® 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
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
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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
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
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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
judicial process or otherwise), the receipt of the proceeds by Lender or the officer making the
sale shall be a sufficient discharge to the purchaser or purchasers of the Collateral so sold, and
such purchaser or purchasers shall not be obligated to see to the application of any part of the
purchase money paid over to Lender or such officer or be answerable in any way for the
misapplication or non-application thereof.

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

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

ARTICLE VI - SECURITIES ACT

Section 6.1 Securities Registration. If an Event of Default shall have occurred that is
continuing and Pledgor shall have received from Lender a written request that Pledgor effect any
registration, qualification or compliance under any federal or state securities law or laws with
respect to all or any part of the Collateral, and such registration, qualification and/or compliance
is required under applicable federal or state securities law or laws, Pledgor as soon as practicable
and at its sole expense, agrees to use its best efforts to effect (and keep effective) such
registration, qualification and compliance as required under: (a) applicable federal or state
securities law or laws and as would permit or facilitate the sale and distribution of such
Collateral, including, without limitation, registration under the Securities Act, as then in effect
(or any similar statute then in effect), (b) applicable blue sky or other state securities laws and
(c) other government requirements. Lender shall furnish to Pledgor such information regarding
Lender as Pledgor may request in writing and as shall reasonably be required in connection with
any such registration, qualification or compliance. Pledgor will cause Lender to be kept
reasonably advised in writing as to the progress of each such registration, qualification or
compliance and as to the completion thereof, will furnish to Lender such number of
prospectuses, offering circulars or other documents incident thereto as Lender from time to time
may reasonably request, and will indemnify Lender and all others participating in the distribution
of such Collateral against all losses, liabilities, claims or damages caused by any untrue
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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
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
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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 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 Loan; (¢) the furnishing to
or acceptance by Lender of any additional security to secure the Loan; 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. 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, tele copier or tele facsimile
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 herein. Electronic mail and internet websites may be used only to distribute only
routine communications, such as financial statements and other information, and to distribute Loan
Documents for execution by the parties thereto, and may not be used for any other purpose.

If to Pledgor: JMIJAV LLC
113901 Midway Road, Suite 102
Dallas, Texas 75244

If to Lender: Southern Properties Capital LTD
1603 LBJ Freeway, Suite 800
Dallas, Texas 75234

Section 7.4  Governing Law; Submission to Jurisdiction.

@ THIS AGREEMENT WAS NEGOTIATED IN THE STATE OF
TEXAS AND THE LOAN WAS MADE BY LENDER AND ACCEPTED BY PLEDGOR
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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.

®» 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. 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.
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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
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. THE PARTIES HEREBY AGREE NOT
TO ELECT A TRIAL BY JURY OF ANY ISSUE TRIABLE OF RIGHT BY JURY, AND
WAIVE 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 EACH PARTY, AND IS INTENDED TO ENCOMPASS
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INDIVIDUALLY EACH INSTANCE AND EACH ISSUE AS TO WHICH THE RIGHT TO A
TRIAL BY JURY WOULD OTHERWISE ACCRUE. EITHER PARTY 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 the parties
hereunder shall be binding upon the successors and assigns of the parties. 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.

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

“HUD Borrower Loan” shall mean any loan made to D4IN LLC, and secured by any
real property owned by D4IN LLC.

“HUD Borrower” means D4IN LLC, a Texas limited liability company.

“HUD Borrower Property” means the real property and improvements owned by
HUD Borrower.

(b) 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.

0] As a condition to the exercise of such option and the closing
thereunder (“Closing”), the following conditions shall be satisfied: (aa) Lender
(or Lender's assignee) shall have received approval for a TPA (Transfer of
Physical Assets) from HUD for transfer of the ownership of Collateral, (bb) all
fees owed to Borrower or its affiliates 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. Upon receipt of the Exercise,
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
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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, including that the Collateral
is subject to no other liens or encumbrances other than this Agreement and that
the HUD Borrower Property is subject to any lien other than the HUD
Borrower Loan. At the Closing, Pledgor shall deliver to Lender all of the
Pledged Entity Documents.

@ In the alternative, upon receipt of the Exercise Notice, Pledgor
may elect to transfer to Lender its membership interest in the HUD Borrower,
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: (aa) Lender (or Lender's assignee) shall have received any approval
for a TPA (Transfer of Physical Assets) from HUD for transfer of the
ownership of the HUD Borrower, (bb) all fees owed Borrower or their affiliates
for fees shall have been paid in full, and (cc) payment of $100.00 to exercise
the Option, for the Project Transfer. Upon receipt of the Exercise Notice,
Pledgor shall assemble all documents related to the HUD Borrower (the "Project
Transfer Documents") for delivery to Lender. Lender shall furnish Pledgor with
assignments for the absolute transfer and conveyance of the HUD Borrower to
Lender, and Pledgor shall cause HUD Borrower 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 HUD Borrower, as shall be required by and
satisfactory to Lender, including that the HUD Borrower shall be subject to no lien
or encumbrance other than the HUD Borrower Loan. At the closing, Pledgor shall
deliver to Lender all of the Project Transfer Documents.

(c) At the Closing, the consideration for exercise of the Option shall be that all of the
indebtedness evidenced by the Note shall be deemed satisfied and the Note marked “PAID
IN FULL”.

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
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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:

fraud or intentional misrepresentation by Pledgor in connection with the Loan or
the HUD Borrower Loan;

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

material physical waste of the Collateral or the HUD Borrower Property;

the removal or disposal of any portion of the Collateral or any personal property
located on the HUD Borrower 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 HUD
Borrower Property, (B) any awards received in connection with a condemnation of all or
a portion of the HUD Borrower 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 HUD Borrower Property;

any security deposits, advance deposits or any other deposits collected with
respect to the HUD Borrower Property which are not delivered to Lender upon a
foreclosure of the HUD Borrower 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 HUD Borrower Property prior to the occurrence of the Event of
Default that gave rise to such foreclosure or action in lieu thereof; or

O 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
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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)
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.

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 Ingleside
Apartments on the HUD Borrower 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
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Pledgor, it shall be deemed approved, so as not to delay construction.

Section 7.18 Disbursement under Note. Disbursement may be made under this Note in
any of the following manners:

(a) Direct disbursement of funds from the Lender to Borrower. (This may include funds
for predevelopment expenses by third parties acquired by the Borrower.

(b) Grant of land or other assets from the Lender to the Borrower, or

(c) Payments directly to third parties for costs incurred on the HUD Borrower Property.
(Examples include developer fees or general contractor fees.

[Pledgor’s Signature Appears on Next Page]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
executed and delivered by its duly authorized officer on the date first set forth above.

PLEDGOR:

JMJAV LLC,
a Texas limited liability company

By:
Mﬁﬁi&m

LENDER:

SOUTHERN PROPERTIES
CAPITAL, LTD.
a British Virgin Islands corporation

PR T

Daniel J. Moos, President and CEO

[Signature Page to Pledge and Security Agreement]
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Schedule 1
Pledgor Pledged Entity Equity Interest
JMJAV LLC JMID4 LLC 98.75% of the managing
member interests in D4IN
LLC

1% membership interest in
D4IN LLC

APP000803



Case 3:22-cv-02118-X Document 208-2 Filed 04/13/23 Page 176 of 280 PagelD 6668

Exhibit A
AGREEMENT AND ACKNOWLEDGMENT

THE UNDERSIGNED hereby agrees, acknowledges and consents to the execution and
delivery to (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 IMJAV LLC (“Eledgor”), 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.

@ 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 the Pledged Entity and of
D4IN LLC, containing such detail and information as Lender may request.

®) 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 limitation,
Section 8-106) of the UCC, (ii) such Pledged Equity is and shall continue to be evidenced by one
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(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.

© 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.

® 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
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
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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.

@ The undersigned Pledged Entity acknowledge that all of the member
interest in each of the Pledged Entity 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 Pledged Entity Accounts (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 Entity and into which any of their funds are
deposited. Each of the undersigned hereby consents to and agrees to deliver any funds in any of
the PE Accounts to Lender, as required by the promissory note which evidences the Loan and in
accordance with the terms thereof.

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

4 No Liability. Notwithstanding the security interests of Lender in the Collateral or
any of its rights hereunder, (a) Lender shall have no obligation or liability whatsoever for matters
in connection with the Pledged Equity arising or occurring, directly or indirectly, prior to
Lender’s (or its designee’s, successor’s or assign’s) becoming a shareholder, member or partner,
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

APP000806



Case 3:22-cv-02118-X Document 208-2 Filed 04/13/23 Page 179 of 280 PagelD 6671

of the obligations or duties of Pledgor under any of the undersigned’s Organizational
Agreements, or to take any action to collect or enforce any claim for payment due Pledgor
arising thereunder.

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

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

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

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

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

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
executed and delivered by its duly authorized officeron the date first set forth above.

Agreed and acknowledged by:

Pledged Entity:

JMJD4 LLC

By:

Pimothy

on, President

D4IN LLC

{7
/"Dﬁt arton, President
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Exhibit B

Organizational Agreements
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State of Delaware
Secrelary of Stale
Divislon of Corporations

STATE of DELAWARE Delivered  12:10 PM 041212016
LIMITED LIABILITY COMPANY FILED 12:10 PM 042172016
CERTIFICATE of FORMATION SR 20162460237 - PlleNumber 5980421

First: The name of the limited lability company is JMJp4 LLC

Second: The address of Its registered offioe in the State of Delaware is..220L

Qrange Street #600 in the City of Wi lminaton
Zip code 19899 + The name of its Registered agent at such address is

Incorp 8ervicesg, Inc,

Third: (Use this paragraph only if'the company Js to have & speolfic offective date of
dlssolution: “The latest date on which the limited liability company Is to dissolve is

.")

mbers determine to liclude herefn.)

tness Whereot, the undersigned have executed This Certifionte of Bormation This

21st day of Aprd ) . 2016 .
By: s
Authoriyed Person (s)

Name; Sagkya Bedoya, .
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Corporations Section . g Oflgoqgn(ﬁ)a eipagﬁ)785
P.O.Box 13697

Austin, Texas 78711-3697

Secretary of State

Office of the Secretary of State

CERTIFICATE OF FILING
OF

D4IN LLC
File Number: 803004107

The undersigned, as Secretary of State of Texas, hereby certifies that a Certificate of Formation for the
above named Domestic Limited Liability Company (LLC) has been received in this office and has been
found to conform to the applicable provisions of law.

ACCORDINGLY, the undersigned, as Secretary of State, and by virtue of the authority vested in the
secretary by law, hereby issues this certificate evidencing filing effective on the date shown below.

The issuance of this certificate does not authorize the use of a name in this state in violation of the rights

of another under the federal Trademark Act of 1946, the Texas trademark law, the Assumed Business or
Professional Name Act, or the common law.

Dated: 05/01/2018

Effective: 05/01/2018

(=

Rolando B. Pablos
Secretary of State

Come visit us on the inlernel at http://www.sos.state.tx.us/
Phone: (512) 463-5555 Fax: (512) 463-5709 Dial: 7-1-1 for Relay Services

Prepared by: Carol Covey TID: 10306 Documeﬁ%éﬁigqow
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ISecretary of State Filed in the Office of the '
':: C; 301{()(1 1;23'1’1 e Secretary of State of Texas
ALl Filing #: 803004107 05/01/2018
FAX: 512/463-5709 _ _ Document #: 810666830003
L _ Certificate of Formation Image Generated Electronically |
Filing Fee: $300 Limited Liability Company for Web Filing |

Article 1 - Entity Name and Type
The filing entity being formed is a limited liability company. The name of the entity is:
D4IN LLC
Article 2 — Registered Agent and Registered Office
M A. The |n|t|al reglstered agent is an organization (cannot be company named above) by the name of;
TRWF

OR
~B. The initial registered agent is an individual resident of the state whose name is set forth below:

iC. The business address of the registered agent and the registered office address is:

'Street Address:
13901 Midway Rd
Suite 102 Dallas TX 75234

Consent of Reglstered Agent

I_A A copy of the consent of reglstered agent is attached.
OR
¥ B. The consent of the registered agent is maintained by the entity.
Article 3 - Governing Authority

™ A. The limited liability company is to be managed by managers.
OR

¥ B. The limited liability company will not have managers. Management of the company is reserved to the members.
The names and addresses of the governing persons are set forth below:
Managlng Member 1: (Business Name) JMJD4
Address: 13901 Midway Rd Suite 102 Dallas TX UMI 75244
" Article 4 - Purpose

T he purpose “for which the company is organized is for the transaction of any and all lawful business for which limited | |
:|Iabl|lty companies may be organized under the Texas Business Organizations Code. i

Supplemental Provisions / Information _
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[The attached addendum, if any, is incorporated herein by reference.]

Organizer
The name and address of the organizer are set forth below.
‘Saskya Bedoya 13901 Midway Rd Suite 102 Dallas, TX 75244

Effectiveness of Filing I

¥ A. This document becomes effective when the document is filed by the secfetary of state.
OR

%l' B. This document becomes effective at a later date, which is not more than ninety (90) days from the date of its
signing. The delayed effective date is:

' Execution
The undersigned affims that the person designated as registered agent has consented to the appointment. The -
undersigned signs this document subject to the penalties imposed by law for the submission of a materially false or
gfraudulent instrument and certifies under penalty of perjury that the undersigned is authorized under the provisions of |
law governing the entity to execute the filing instrument.
Saskya Bedoya

'Signature of Organizer

FILING OFFICE COPY
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EXHIBIT A-54
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SOUTHERN PROPERTIES CAPITAL LTD.
1603 LBJ Freeway, Suite 800
Dallas, Texas 75234

October 3, 2022

VIA HAND DELIVERY
ENOCH INVESTMENTS, LLC
JMJAV, LLC

JIMID4, LLC

D4IN, LLC

c/o JIMJ Development, LLC
13901 Midway Road, Suite 102
Dallas, Texas 75244

Attn: Timothy Barton

Re: Conversion option for Parc at Ingleside Apartments Project; EXERCISE NOTICE
Dear Mr. Barton:

Southern Properties Capital Ltd. (“SPC”) hereby exercises its option to acquire all interest
of the addresses above in the Project known as Parc at Ingleside Apartments, Ingleside, Texas
(“Project™).

Attached is a proposed purchase contract to effect a transfer from the Project owner, D4IN
LLC, to SPC through a deed, once the lender on the Project and HUD have consented to the
transfer. Also attached is a check for $100.00 made out to Enoch Investments, LLC and JMJAV,
LLC.

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

Sincerely,

SOUTHERN PROPERTIES CAPITAL LTD.

o Bt Hiirk]

Bradley J. Muth, President

15519351v1
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Enoch Investments LLC and JMJAV LLC CHEEKIRAYHENTENES 211565 DATE 10/05/2022

Mi02
CONVERSION _NOTH I SPC Conversion Notice $100.00

Southern Properties Capital Ltd m $£ 100.00

1603 LB] Freeway
Sute 300
DALLAS, TX 75234

f__THIS CHECK IS VOID WITHOUT A PURPLE & DLUE BORDER AND BACKGROUND PLUS A KNIGHT & FINGERPRINT WATERMARK ON THE BAGK - HOLD AT ANGLE TO VIEW

Southern Properties Capital Ltd Bank LeumiUSA  VOID AFTER 90 DAYS 311668

1603 LB) Freeway, Suite 800 New York, NY

Dallas, TX 75234 (469)522-4200 N
DATE 10/03/2022 A

S?RYDES g:l : Enoch Investments LLC and JMJAV LLC ‘ $ 100.00 \
One Hundred Dollars and 00 Cents

Enoch Investments LLC and JMJAV LLC O D

Dallas, TX 75234 .;

3 AEEAT™ 1102E00275LI LiOL29LB00n
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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 D4IN
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:

(@ The real property located in the City of Ingleside, San Patricio 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 Ingleside 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 Ingleside 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 thereof 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 furnishings or items of personal property used
in connection with the ownership and operation of the Land (the “Personal Property”);

(e) All of Seller’s right, title and interest in and to all service contracts and
agreements relating to the Property, to the extent such agreements are permitted under this
Agreement (the “Contracts”) (but specifically excluding management and leasing agreements
(“Management and Leasing Agreements”), which will be terminated by Seller on or before

AGREEMENT FOR PURCHASE AND SALE - Page 1
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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 A

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

ARTICLE 2: PURCHASE PRICE

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

Assumption by Purchaser of the unpaid balance of the existing HUD-insured note
and first lien mortgage, dated June 13, 2019, encumbering the Property in the original principal
amount of $25,201,000.00 (“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.

AGREEMENT FOR PURCHASE AND SALE - Page 2
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ARTICLE 3: PHYSICAL CONDITION OF PROJECT, INSPECTION PERIOD

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

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

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

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

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

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

(d)  The Rent Roll is a true, correct and complete list of all of the Leases and
rent roll for the Property. The rents and other sums due or to become due under each Lease have
not been assigned, encumbered or subjected to any lien by 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

AGREEMENT FOR PURCHASE AND SALE - Page 3
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the entire agreement between landlord and tenant with respect to the premises affected thereby;
(iv) there are no uncured defaults under the Leases; and (v) the Rent Roll and other financial
information prepared by Seller as part of the Seller Deliveries are true and complete in all material
respects. Seller has not (i) made any representations to any tenant regarding the condition of the
premises covered by any Lease or the compliance of the premises with any applicable
governmental regulations, except as expressly set forth in the Leases, (ii) granted any concessions
to any tenant not disclosed in such Lease; or (iii) received any written notice of any defaults under
the Leases. There are no lease brokerage agreements, leasing commission agreements or other
agreements providing for payments of any amounts for leasing activities or procuring tenants with
respect to the Property other than any agreements explicitly contained in the Leases. The Leases
set forth all Tenant inducement costs and commissions that are currently due and payable or which
bave 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.

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

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

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

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

()] 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 Secller’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™).

AGREEMENT FOR PURCHASE AND SALE - Page 4
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O 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 all steps necessary to determine and has
determined that no hazardous substances, solid wastes, or other substances known or suspected to
pose a threat to health or the environment (“Hazards™) have been disposed of or otherwise released
on or to the Property or exist on or within any portion of the Property. To the knowledge of Seller,
or as otherwise disclosed in the Due Diligence Materials, no prior use, either by Seller or the prior
owners of the Property, has occurred, which violates any Applicable Environmental Laws. The
use which Seller makes of the Property will not result in the disposal or release of any hazardous
substance, solid waste or Hazard on, in or to the Property. The terms “hazardous substance” and
“release” shall each have the meanings specified in CERCLA, and the terms “solid waste” and
disposal” (or “disposed™) shall each have the meanings specified in RCRA; provided, however,
that in the event either that CERCLA or RCRA is amended so as to broaden the meaning of any
term defined thereby, such broader meaning shall apply subsequent to the effective date of such
amendment; and provided further that, to the extent that the Jaws of the State of Texas establish a
meaning for “hazardous substance”, “release”, “solid waste”, or “disposal” which is broader than
that specified in either CERCLA or RCRA, such broader definition shall apply. To the best of
Seller’s knowledge and belief, there has been no litigation brought or threatened nor any settlement
reached by or with any parties alleging the presence, disposal, release, or threatened release, of
any hazard substance, solid wastes or Hazards from the use or operation of the Property. To the
best of Seller’s knowledge and belief after diligent investigation and inquiry, the Property is not
on any federal or state “Superfund” list, nor subject to any environmentally related liens.

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

(n) At the Closing there will be no unpaid bills or claims in connection with
any repair of the Property or other work performed or materials purchased in connection with the
Property, or sufficient funds in the reasonable judgment of Purchaser shall be escrowed for such

purpose.
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(o) Seller has not received any written notice from any governmental entity of
any violation by Seller of any law, rule or regulation affecting the Property or its use including any
environmental law or regulation, nor any written notice that the Property is in violation of any
applicable building or zoning code or ordinance, except for any such matters which may have been
previously cured by Seller.

(p)  There are no persons employed by Seller in connection with the operation
of the Property, and there are no maintenance, advertising, management, leasing, employment, or
service contracts affecting the Property that will be in effect at Closing except for the Contracts
unless expressly assumed in writing by Purchaser. Otherwise, Seller shall 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 after 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.

34  Purchaser intends to conduct its physical inspection of the Project beginning on the
Effective Date of this Agreement and ending at 5:00 p.m. Dallas, Texas time, thirty (30) days after
the Effective Date (“Inspection Period”). The Purchaser’s inspection shall be at the sole cost and
expense of Purchaser and at times approved in advance by Seller’s manager (not to be
unreasonably withheld) so as to minimize disturbance to the operations of the Project, its
employees, and guests. Seller shall reasonably assist with such inspection and shall provide
Purchaser with access to the Project, but shall not be obligated to incur any material cost or expense
in connection therewith or to furnish any information other than at the place where same is
maintained. During the Inspection Period, Seller shall provide Purchaser with accurate and
complete copies of, or 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 FORTH IN
THE DEED, THE SALE OF THE PROPERTY IS MADE ON AN “AS IS”, “WHERE I8” 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 terminate this Agreement
by giving written notice to Seller and Escrow Agent at any time during the Inspection Period and
have the Deposit, less the Option fee described in Section 3.5, above, returned to it and neither
party shall have any further obligation to the other except as expressly provided in this Agreement.
If Purchaser does not give Seller and Escrow Agent written notice on or before 7 p.m. Central
Time on the last day of the Inspection Period that Purchaser waives its right to terminate this
Agreement pursuant to this Section 3.6, then Purchaser shall be deemed to have terminated this
Agreement.

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

3.8  Covenants.

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

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

() 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.

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

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

(b)  All representations and warranties of Seller as set forth in this Agreement
shall be in all material respects substantively true and correct as of the date hereof and on the date
of Closing (except for representations which by their terms are made as of a specific date or refer
to a specific date).
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(c)  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
assumption of the First Lien. Because the Project will be encumbered by financing insured by
HUD, closing of this transaction shall be subject to the approval by HUD and the lender under the
First Lien (“Lender”) of a Transfer of Physical Assets (“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 after 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 all times have the right to waive any conditions (other
than those given under Section 3.9(c) above), provided that no such waiver shall be effective unless
such waiver or waivers are in writing; provided that if Closing occurs and Purchaser has actual
knowledge of the non-fulfillment of any such condition, such act of consummating Closing shall
be deemed a waiver of such known, unfulfilled condition. Any such waiver shall be deemed a
release of Seller and any liability of Seller, if any, as a result of the failure of such condition.

ARTICLE 4: PERMITTED ENCUMBRANCES TO TITLE

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

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

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

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

()  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
“QObjections”) separately specifying and setting forth each such Objection. Seller shall be entitled
to reasonable adjournments of the Closing Date not exceeding thirty (30) days in the aggregate, to
cure the Objections, unless waived by Purchaser. If Purchaser gives Seller an Objection Notice
within the period set forth above, then all matters disclosed on the Title Commitment which are
not objected to in such Objection Notice shall be deemed to be Permitted Encumbrances.

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

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

54  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.

55 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 all of the aforesaid documents to the Title Company which shall do the following:

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

(b)  Deliver to Seller and Purchaser or other appropriate party the documents
and payments delivered to it as escrow holder for delivery to such party.
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(c)  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) A Deed in a form reasonably acceptable to Seller and Purchaser and
approved by HUD.

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

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

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

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

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

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

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

@) 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.

(0)  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 Ator prior to the Closing, Purchaser shall execute and/or deliver the following to
Escrow Agent:

(@  The Purchase Price.

(b)  The Deed.

(¢)  The Bill of Sale.

(d)  The Assignment of Leases.

(e) The Transfer Documentation executed by Purchaser.

® Organizational and authority documents satisfactory to the Title Company.

(8) A written notice of the acquisition of the Property by Purchaser, originally
exccuted 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 receive and retain all revenue from the Project accruing up to the
Adjustment Date; provided, however, that if the Closing Date occurs on the last day of the month,
the Adjustment Date shall be the Closing Date.

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

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

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

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

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

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

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

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

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

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

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

The provisions of this ARTICLE 8 shall survive the Closing.
ARTICLE 9: REMEDIES

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

9.2  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 casualty 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:

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

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

10.3  For the purposes of this Article, a substantial part 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: D4IN LLC
13901 Midway Road, Suite 102
Dallas, Texas 75244
Attention: Timothy Barton
Telephone:  972-385-9934
E-mail: TBarton@jmijdevelopment.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. Lalone
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.

(¢)  Ifany 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.

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

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

(i) Each party hereto shall pay all charges specified to be paid by them pursuant
to the 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.

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

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

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

written.
Seller: D4IN LLC,
a Texas limited liability company
By: N -
Timothy Barton, President
Purchaser: SOUTHERN PROPERTIES CAPITAL LTD,,

a British Virgin Islands corporation

By:
Name:
Title:
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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
15511263.1 - 110596.00024
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EXHIBIT “A”

LEGAL PROPERTY DESCRIPTION

AGREEMENT FOR PURCHASE AND SALE - Page 22
15511263.]1 — 110596 00024
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EXHIBIT “B”

TENANT NOTIFICATION LETTER

Dated: ,20
Re: (“Property™)
Dear
As of the date of this letter, , &
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 _
otherwise notified in writing.

until

Sincerely,

PURCHASER: s

By:
Name:
Title:

AGREEMENT FOR PURCHASE AND SALE - Page 23
15511263.1 - 110596.00024
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ACKNOWLEDGED:

SELLER:

AGREEMENT FOR PURCHASE AND SALE - Page 24
15511263.1 - 110596.00024
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By:

Name:

Title:
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EXHIBIT “C”
CURRENT RENT ROLL

(see attached)

AGREEMENT FOR PURCHASE AND SALE - Page 25
15511263.1 - 110596 00024
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EXHIBIT “D”
DUE DILIGENCE MATERIALS

(see attached)

AGREEMENT FOR PURCIIASE AND SALE  Page 26
15511263.1 - 110596.00024
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l1 | 1tem Received Comments |
24|
3
4

L General Information (Title, Survey, Ese) |

Description of Propesty legal description

Mortgage documents (note, deed of trust, etc.} and otherliens/deeds on the

Propesty (if applicable).

Title documents

ALTA Survey

8 __5|As Builts or Building plans (please note if they are located a1 the propenty)

9 B Centracts |

6|Service Contracts; List and copies of service contracts, equipment leases,
wamanties, vehicles and other agreements relatmg to the operation of the property,

10 inchiding assij ity/cancellation provisions:

—

it

| d | s

21 _ 8|Pennits & License
2 : - -
23 _10/Management Agreement: or leasing agreements

24 11|Utikity Bills for the Property for the 3 most recent months
12| Wamranties/guarantees: with respect to any part of the property or any mechanical
equipment in, on or about the property; including but not limuted to termstes, roofs,
25 lla\m_drv equipment. and pool

13[Detail Operating Statements: Cument month & past three calendar years, to mclude
a current 12 month rolling report. Audited financials if a HUD deal - three years

27
28 _14|Caprtal Expenditures Past three years, detailed with dollas amounts
29 _15|Current Budget
IGFRmt Rofk: tenants” unit mumber, square feet, lease begmning: ending dates, base
30 rent per unit, free rentirent abatement, security deposit. In Excel the 1st month.
Cuirent Lease form with addendums - leases to be available for mspection at site
31 17jvisnt

32 18|Bank Statements & Reconciliations: last 3 months for propertv

19| -Accounts payable/agmg Kst - will need to be updated immediatety prior to closing

33
34 ml.—\ged delinquency & prepaid reports - will need updated immediately prior to

35 21| AB Units report in Excel
36 23|Rentable ems report

AGREEMENT FOR PURCHASE AND SALE - Page 27
15511263.1 - 110596.00024
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1 1tem Recelved Comments i
2
3 L General nformation (Title, Survey, Etc) i
4 | 1|Description of Property: legal description
2|Mortgage documents (note, deed of trust, etc.) and other hens ‘deeds on the
5 Property {if applicable).
6 3|Title documents B
7 3[ALTASurvey
8 __5|As Builts or Building plans {please note if they are located at the property) o
9 I Comtrack ' 1

6|Service Contracts: List and copies of service contracts, equipment leases,
warranties, vehicles and other agreements relating to the operation of the propesty,

21 8|Permits & License ~ R
22 9llnsurance Certificates and Policies and a loss run for the past 5 vears

23 .m{l\ﬁnqgum Areement: orleasing agreements _
24 11|Utlity Bifls for the Property for the 2 most recent months

12| Warranties ‘guarantees: with respect to any part of the property or ey mechanical
equipment in, on or about the property; mehuding but not kouted to tenmites, roof's,
25 laundrv equi and pool

26 I Finamcisl Information

IJWDetail Operating Statements: Cumrent month & past three calendar years, to include
a current 12 month rofing report. Audited financials if 2 HUD deal - three years

27

28 _14{Capital Expenditures: Past three years, detailed with dollar amounts

29 15[Current Budget

16iRent Rofl: tenants’ unit number, square feet, lease beginning ending dates, base
30 lrent per! unit, free reat‘rent abatement, security deposit In Excel the 1st month,

77777 Current Lease form with addendums - leases to be available forinspection at site
31 17)visit

32 18/Bank Statements & Reconciliations: last 3 months for property

l9_g' Accounts payable/aging list - will need to be updated immediatety prior to closing

34 29/ Aged delinquency & prepaid reports - will need updated mme diately prior to
35 21?-\11 Units report in Excel T —rr———

36 2 Rentable Items report

AGREEMENT FOR PURCHASE AND SALE  Page 28
15511263.1 - 110596 00024
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EXHIBIT A-56
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1

693807 AGREE Total Pages: 46

MR PAEL OO R, I PP 0 i AR I

OMB Approval No. 2502-0598
(Exp. 9/30/2021)

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. While no assurance of confidentiality is pledged to respondents, HUD generally discloses this data only in
response to a Freedom of Information Act request.

Warning: Federal law provides that anyone who knowingly or willfully submits (or causes to submit) a document containing any
false, fictitious, misleading, or fraudulent statement/certification or entry may be criminally prosecuted and may incur civil
administrative liability. Penalties upon conviction can include a fine and imprisonment, as provided pursuant to applicable law, which
includes, but is not limited to, 18 U.S.C. 1001, 1010, 1012; 31 U.S.C. 3729, 3802, 24 C.F.R. Parts 25, 28 and 30, and 2 C.F.R. Parts
180 and 2424.

Prepared by and Recording Requested by:
Thomas Kelly Derryberry
Peaseley & Derryberry PLC
504 Autumn Springs Ct. Suite 26, Franklin, TN 37067
After Recording return to:
Department of Housing and Urban Development
Atfn: Legal Department
801 Cherry Street, Unit #45, Suite 2500, Ft. Worth, TX 76102

U.S. DEPARTMENT OF HOUSING AND URBAN DEVELOPMENT
REGULATORY AGREEMENT FOR MULTIFAMILY PROJECTS

UNDER SECTIONS 207, 220, 221(d)(3), 221(d)(4), 223(a)(7), 223(f) and 231 OF THE
NATIONAL HOUSING ACT, AS AMENDED

Replaces HUD- 92465, 92466, FHA-1730, and 1733

Project Name: Parc at Ingleside

HUD Project No. 115-35872

HAP Contract No.: N/A

Project Location: Ingleside, County of San Patricio, Texas

Lender: Greystone Funding Company LLC Processed under: [ XIMAP [ JTAP
Original Principal Amount of Multifamily Note: $25,201,000.00

Originally endorsed for insurance under § 221(d)(4).

Date of Note: as of November 1, 2019

Residual Receipts Rider: Yes X No
*If "yes” is checked, the Surplus Cash provisions of this Agreement are modified by an attached Rider
relating to residual receipts account requirements.

Previous editions are obsolete Regulatory Agreement HUD-92466M (6/18)
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2

This Regulatory Agreement for Multifamily Projects (“Agreement”) is entered into
as of this 1st day of November, 2019, between D4IN LLC, a limited liability company
organized and existing under the laws of State of Texas, whose address is 1755
Wittington Place, Suite 340, Dallas, TX 75234, its successors, heirs, and assigns (jointly
and severally) (Borrower) and the United States Department of Housing and Urban
Development, acting by and through the Secretary, his or her successors, assigns or
designates (HUD).

In consideration of, and in exchange for an action by HUD, HUD and Borrower agree
to the terms of this Agreement. The HUD action may be one of the following: HUD’s
endorsement for insurance of the Note, HUD’s consent to the transfer of the Mortgaged
Property, HUD’s sale and conveyance of the Mortgaged Property, or HUD’s consent to
other actions related to Borrower or to the Mortgaged Property.

Further, Borrower and HUD execute this Agreement in order to comply with the
requirements of the National Housing Act, as amended, and the regulations adopted by
HUD pursuant thereto. This Agreement shall continue during such period of time as
HUD shall be the owner, holder, or insurer of the Note. Upon satisfaction of such Note,
this Agreement shall automatically terminate. However, Borrower shall be responsible
for any Violations of this Agreement which occurred prior to termination.

Violation of this Agreement may subject Borrower and other signatories hereto to
adverse actions. Refer to Article VIl below.

AGREEMENTS: Borrower and HUD covenant and agree as follows:
I. DEFINITIONS

1. DEFINITIONS. Any capitalized term or word used herein but not defined shall have
the meaning given to such term in the Security Instrument between Borrower and
Lender or the Note. The following terms, when used in this Agreement (including when
used in the above recitals), shall have the following meanings, whether capitalized or
not and whether singular or plural, unless, in the context, an incongruity results:

a. “Affiliate” means any person or business concern that directly or indirectly
controls policy of a Principal or has the power to do so. Persons and business
concerns controlled by the same third party are also Affiliates.

b. “Borrower” means all entities identified as “Borrower” in the first paragraph of
the Security Instrument, together with any successors, heirs, 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 shall also be deemed to be the
mortgagor as defined by Program Obligations.

Previous editions are obsolete Regulatory Agreement HUD-92466M (6/18)
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c. “Business Day” is defined in Section 46.

d. “Construction Contract” means the construction contract, approved by HUD,
between Borrower and the contractor contracting to perform construction or
substantial rehabilitation on the Project.

e. “Declaration of Default” is defined in Section 37.

f. “Displaced Persons or Families” means a person, family or families, displaced
from (i) an urban renewal area, (i) as a result of government action, or (iii) as a
result of a major disaster determined by the President pursuant to the Robert T.
Stafford Disaster Relief and Emergency Assistance Act.

g. “Distribution” means any disbursal, conveyance or transfer of any portion of the
Mortgaged Property, including the segregation of cash or assets for subsequent
withdrawal as Surplus Cash, other than in payment of Reasonable Operating
Expenses, or any other disbursement, conveyance, or transfer provided forin
this Agreement.

h. “Elderly Person” means any person, married or single, who is 62 years of age
or older.

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.

j. “Goods and Services” is defined in Section 22,

Previous editions are obsolete Regulatory Agreement HUD-92466M (6/18)
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k. “HUD” means the United States Department of Housing and Urban
Development acting by and through the Secretary in his or her 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 the Security
Instrument.

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 of, interest on, and all other amounts due at
any time under the Note, the Security Instrument, and any other Loan Document,
including prepayment premiums, late charges, default interest, and advances to
protect the security as provided in the Security Instrument.

0. “Land” means the estate in realty described in Exhibit A.

p. “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.)

g. “Lender” means the entity identified as "Lender” in the first paragraph of the
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 Trustee(s) and the Beneficiary of the Security Instrument and shall also be
deemed to be the mortgagee as defined by Program Obligations.

r. “Loan” means the loan initially made by Lender to Borrower, as defined in the
Security Instrument.

s. “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:

Previous editions are obsolete Regulatory Agreement HUD-92466M (6/18)
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(1)  the Land;

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

(4) the Personalty;

(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 that may have been or may in the future be vacated,;

(6) allinsurance 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;

Previous editions are obsolete Regulatory Agreement HUD-92466M (6/18)
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(10)

(1)

(12)

(13)

(14)

(15)

(16)

(17)

all Rents and Leases;

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
housing corporation, maintenance charges or assessments payable by
shareholders or residents;

all Imposition Deposits;

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 the Security Instrument is dated);

all forfeited tenant security deposits under any Lease;

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;

all deposits and/or escrows held by or on behalf of Lender under Collateral
Agreements; and

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 Distributions
of Surplus Cash and loan repayments, if allowed).

t. “Note” means the Note executed by Borrower described in the Security
Instrument, including all schedules, riders, allonges and addenda, as such Note
may be amended from time to time.

u. “Notice” is defined in Section 46.
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v. “Personalty” means all equipment, inventory, and general intangibles. The
definition of “Personalty” includes furniture, furnishings, machinery, building
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 Receipt
accounts, and investments.

w. “Principal” means:

(1)  an individual, joint venture, partnership, corporation, trust, nonprofit
association, or any other public or private entity proposing to participate,
or participating, in a project as sponsor, owner, prime contractor, turnkey
developer, management agent, packager, or consultant; and architects
and attorneys who have any interest in the project other than an arms-
length fee arrangement for professional services;

(2)  the term principal also includes: (i) any Affiliates of a principal; ii) if the
principal is a partnership, all general partners, and each limited partner
having a 25 percent or more interest in the partnership; (iii) if the principal
is a public or private corporation or governmental entity; the president,
vice-president, secretary and treasurer and any other executive officers
who are directly responsible to the board of directors, or the equivalent
thereof: all the directors; and each stockholder having a 10 percent or
more interest; and

(3)  specifically excepted from this definition of a principal are: (i) parties
whose sole interest is that of purchaser or owner of less than five
individual unit(s) in the same condominium or cooperative development;
(i) parties whose sole interest is that of a tenant; and (iii) public housing
agencies.
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X. “Project” and “Project Assets” mean the Mortgaged Property.

y. “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 Agreement rather
than add or delete provisions from such document. Handbooks, guides, notices,
and mortgagee letters are available on “HUDCLIPS,” at www.hud.gov.

z. “Property Jurisdiction” is (are) the jurisdiction(s) in which the Land is located.

aa. “Reasonable Operating Expenses” means the reasonable expenses and
payments that arise from the purchase of goods or services which are exclusively
used for the operation, maintenance, and routine repair of the Project (including all
payments and deposits required under this Agreement, the Note, or the Security
Instrument), or as otherwise permitted by Program Obligations.

bb. “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), 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.

cc. “Reserve for Replacement” is defined in Section 10.

dd. “Residual Receipts” means certain funds which are restricted in their use by
Program Obligations and applicable business documents (e.g., HAP Contract, Use
Agreement) as may be more specifically described in a Residual Receipts Rider
attached hereto.

ee. “Security Instrument” means the Multifamily (Mortgage, Deed of Trust, Deed
to Secure Debt, or other designation as appropriate in Property Jurisdiction),
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9
Assignment of Leases and Rents and Security Agreement (HUD-94000M), and any
other security for the Indebtedness between Borrower and Lender, and shall be
deemed to be the “mortgage” as defined by Program Obligations.

ff. “Surplus Cash” means certain Project cash pursuant to the calculation set forth
in Section 13.

gg. “State” includes the several states comprising the United States of America,
and Puerto Rico, the District of Columbia, Guam, the Commonwealth of the Northern
Marianas, American Samoa, and the U.S. Virgin Islands.

hh. “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, that are levied, assessed or
imposed by any public authority or quasi-public authority, and that, if not paid, could
become a lien on the Land or the Improvements.

ii. “Undocumented Expense” is defined in Section 16.
ji. “Violation” is defined in Section 36.

kk. “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 the
Loan or holds a security interest on the Mortgaged Property, Waste is committed
when, without Lender’s and HUD’s express written consent, Borrower:

(1)  physically changes the Mortgaged Property, whether negligently or
intentionally, in a manner that reduces its value;

(2) fails to maintain and repair the Mortgaged Property in accordance with
Program Obligations;

(3) fails to pay before delinquency any Taxes secured by a lien having priority
over the Security Instrument;

(4)  materially fails to comply with covenants in the Note, the Security
Instrument or this 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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Il. CONSTRUCTION; REFINANCING

2. [Check the applicable box(es):]

a CONSTRUCTION FUNDS. Borrower shall keep funds of the Mortgaged
Property to be used for construction or substantial rehabilitation separate and apart from
operating funds of the Mortgaged Property. Funds for construction or substantial
rehabilitation are identified in the Building Loan Agreement and/or Construction
Contract.

[ ] b. DEFERRED REPAIR FUNDS. Borrower shall keep funds of the Mortgaged
Property to be used for non-critical or other deferred repairs separate and apart from
operating funds of the Mortgaged Property. Funds for non-critical or other deferred
repairs are identified in the Escrow Agreement for Deferred Repairs, if applicable.

3. UNPAID OR OUTSTANDING OBLIGATIONS. Borrower certifies, upon final or
initial/final endorsement of the Note by HUD, Borrower shall have no unpaid obligations
in connection with the purchase of the Mortgaged Property, the construction or repair of
the Mortgaged Property, or with respect to the Security Instrument, except such unpaid
obligations as have the written approval of HUD as to terms, form and amount; and,
except for those obligations approved by HUD in writing, the Land shall be paid for in
full and is free from any liens or purchase money obligations, or if the Land is subject to
a leasehold interest, it shall be subject to a HUD approved lease, and it shall be free
from any lien. As of the date hereof, Borrower has no knowledge of any liens or
encumbrances against the Mortgaged Property that are not reflected as exceptions to
coverage in the lender’s title policy insuring the Security Instrument accepted by HUD or
that are not shown on the UCC search. All contractual obligations of Borrower or on
behalf of Borrower with any party shall be fully disclosed to HUD.

4. LENDER’S CERTIFICATE. Borrower acknowledges receipt of the Lender’s
Certificate or the Request for Endorsement of Credit Instrument & Certificate of Lender,
Borrower & General Contractor, as applicable. To the extent such document
establishes or reflects obligations of Borrower, such provisions are incorporated herein
by this reference. Borrower agrees that the fees and expenses enumerated in the
applicable document have been fully paid or payment has been provided for as set forth
in such document and that all funds deposited with Lender shall be used for the
purposes set forth in such document insofar as Borrower has rights and obligations in
respect thereto.

5. CONSTRUCTION COMMENCEMENT/REPAIRS.
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a. [Check the box to the left for Construction/Substantial Rehabilitation
transactions.] Borrower certifies that it has not commenced construction or substantial
rehabilitation of the Mortgaged Property prior to HUD’s initial endorsement of the Note,
except that this Section 5a is not applicable if HUD has given prior written approval to
an early start of construction, or if this Project is an Insurance Upon Completion or if
such work has been disclosed to and approved in writing by HUD. If Borrower has
received prior written approval for early start, Borrower shall perform, observe and
comply with all Program Obligations for early start prior to initial endorsement, which
includes but is not limited to the release of liens in association with the Project, the
funding of escrows for change orders, and the payment of an inspection fee.

[1b [Check the box to the left for Refinance/Purchase transactions.] Borrower
shall complete any non-critical or other deferred repairs in accordance with the terms of
the Firm Commitment. Borrower is in receipt of HUD’s written acknowledgment of the
satisfactory completion of any non-critical or other deferred repairs for the Mortgaged
Property to the extent such repairs have been completed. Borrower has provided funds
to complete any remaining repairs, as evidenced by the Escrow Agreement for Deferred
Repairs, in accordance with Program Obligations, if applicable.

6. DRAWINGS AND SPECIFICATIONS. The Mortgaged Property shall be
constructed in accordance with the terms of the Construction Contract as approved by
HUD, if any, and with the Drawings and Specifications, if any, that have been approved
by HUD and deemed attached to the Construction Contract.

7. REQUIRED PERMITS

a [Check the box to the left for Construction/Substantial Rehabilitation
transactions.] The Borrower has obtained, or caused to be obtained, all necessary
certificates, permits, licenses, qualifications, authorizations, consents and approvals
from all necessary Governmental Authorities to own and operate the Project and to
carry out all of the transactions required by the Loan Documents and to comply with all
applicable federal statutes and regulations of HUD in effect on the date of the Firm
Commitment, except for those, if any, which customarily would be obtained at a later
date, at an appropriate stage of construction or completion thereof, and which the
Borrower shall obtain, or cause to be obtained, in the future. As the construction of the
Project progresses, the Borrower will obtain or cause to be obtained, and submit to
HUD and Lender all necessary building and other permits required by Governmental
Authorities. The Mortgaged Property shall not be available for occupancy by any tenant
without the prior written approval of HUD and of all other legal authorities having
jurisdiction of the Mortgaged Property.
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[ ] b. [Check the box to the left for Refinancing/Acquisition transactions.]
Borrower has obtained, or cause to be obtained, all necessary certificates, permits,
licenses, qualifications, authorizations, consents and approvals from all necessary
Governmental Authorities to own and operate the Project, to carry out all of the
transactions required by the Loan Documents and to comply with all applicable federal
statutes and regulations of HUD in effect on the date of the Firm Commitment. If HUD
requires that Borrower execute an Escrow Agreement for Deferred Repairs in
connection with HUD’s endorsement for insurance of the Note, the licenses and permits
that are in effect as of the date hereof are sufficient to allow any repair of the
improvements required pursuant to the terms of the Escrow Agreement for Deferred
Repairs to proceed to completion in the ordinary course.

8. ACCOUNTING REQUIREMENTS.

a. [Check the box to the left for Construction/Substantial Rehabilitation
transactions.] Borrower shall submit a cost certification to HUD, if and as required by
Program Obligations, for all receipts and disbursements during the period set forth
therein. The excess of project income over property disbursements, as determined by
HUD, shall be treated as a recovery of construction cost, except as otherwise allowed in
Program Obligations.

[ ] b. [Check the box to the left for Refinancing/Acquisition transactions.] Borrower
shall submit a cost certification to HUD, if and as required by Program Obligations,
including all receipts and disbursements relating to repairs required pursuant to the
Building Loan Agreement and/or the Escrow Agreement for Deferred Repairs. Any
funds remaining after completion of the repairs shall be treated in accordance with
Program Obligations, and pursuant to the Escrow Agreement for Deferred Repairs, if
applicable.

lll. FINANCIAL MANAGEMENT

9. PAYMENTS. Borrower shall make promptly all payments due under the Note,
Security Instrument, and this Agreement.

10. RESERVE FOR REPLACEMENT. Borrower shall establish and maintain a
Reserve for Replacement account for defraying certain costs of replacing major
structural elements and mechanical equipment of the Project or for any other purpose.

a. The Reserve for Replacement shall be deposited with Lender or in a safe and
responsible depository designated by Lender in accordance with Program Obligations.
Such funds shall at all times remain under the control of Lender or Lender’s designee
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and shall be held in accounts insured or guaranteed by a federal agency and in
accordance with Program Obligations.

b. Borrower shall deposit a monthly amount of $4,000.00 concurrently with the
Amortization Commencement Date unless a different date or amount is established by
HUD. The amount of the monthly deposit may be increased or decreased from time to
time at the written direction of HUD without a recorded amendment to this Agreement.
At least every ten years, starting from the date of initial or initial/final endorsement of the
Note, and more frequently at HUD’s sole discretion, Borrower shall submit to HUD a
written analysis of its use of the Reserve for Replacement during the prior ten years and
the projected use of the Reserve for Replacement in accordance with Program
Obligations.

c. Borrower shall carry the balance in this account on the financial records as a
restricted asset. The Reserve for Replacement shall be invested in accordance with
Program Obligations, and any interest earned on the investment shall be deposited in
the Reserve for Replacement for use by the Project in accordance with this Section 10.

d. Disbursements from the Reserve for Replacement shall only be made after consent,
in writing, of HUD, in its sole discretion, or as otherwise approved by HUD pursuant to
Program Obligations. In the event of a Declaration of Default under the terms of the
Security Instrument (pursuant to which the Indebtedness has been accelerated) a
written notification by HUD to Borrower of a violation of this Agreement or at such other
times as determined solely by HUD, HUD may direct the application of the balance in
such account to the amount due on the Indebtedness as accelerated or for such other
purposes as may be determined solely by HUD.

e. In the case of a transfer of the Mortgaged Property where the Project is already
subject to a Security Instrument insured or held by HUD as of the date hereof, and this
Agreement is now being executed by Borrower as of the date hereof, the Reserve for
Replacement now to be established shall be equal to the amount due to be in such
account under this Agreement, and payments hereunder shall begin with the first
payment due on the Security Instrument after acquisition, unless some other method of
establishing and maintaining the account is approved in writing by HUD.

f. Upon Borrower's full satisfaction of all HUD obligations, including but not limited to
those imposed under this Agreement, Borrower shall receive any monies remaining in
the Reserve for Replacement.

11. PROPERTY AND OPERATION; ENCUMBRANCES.
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a. Borrower shall deposit all Rents and other receipts of the Project in connection
with the financing of the Project, including equity or capital contributions required under
the Firm Commitment or otherwise advanced for the purpose and as part of the
Mortgaged Property, in the name of the Project in a federally insured depository or
depositories and in accordance with Program Obligations. (Such required equity or
capital contributions shall not include certain syndication proceeds, such as proceeds
from Low Income Housing Tax Credit transactions used to repay bridge loans, all as
more fully set forth in Program Obligations.) Such funds shall be withdrawn only in
accordance with the provisions of this Agreement for Reasonable Operating Expenses
of the Project or for Distribution of Surplus Cash or as reimbursement of advances as
permitted by Sections 14 and 15 below; or for permitted deposits authorized by this
Agreement or for any other reason authorized under this Agreement. Any person or
entity receiving Mortgaged Property other than for payment of Reasonable Operating
Expenses, authorized Distributions of Surplus Cash, or for any reason authorized under
Section 34 of this Agreement, shall immediately deliver such Mortgaged Property to the
Project and failing so to do shall hold such Mortgaged Property in trust.

b. Borrower shall not engage in any business or activity, including the operation of any
other project, or incur any liability or obligation not in connection with the Project, nor
acquire an Affiliate or contract to enter into any affiliation with any party except as
otherwise approved by HUD.

c. Borrower shall satisfy or obtain a release of any mechanic’s lien, attachment,
judgment lien, or any other lien that attaches to the Mortgaged Property or any part
thereof.

d. Penalties, including but not limited to delinquent tax penalties and civil money
penalties, shall not be paid from the Project.

e. Borrower shali promptly notify HUD of the appointment of any receiver for the
Project, the filing of a petition in bankruptcy or insolvency or for reorganization.

f. Borrower shall keep the Mortgaged Property insured at all times in accordance with
the Security Instrument and Program Obligations, and Borrower shall notify HUD of all
payments received from an insurer.

g. Borrower shall notify HUD 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.

h. Borrower shall notify HUD of any litigation proceeding filed against Borrower or the
Project, or any litigation proceeding filed by Borrower.
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12. SECURITY DEPOSITS. Any funds collected as security deposits shall be kept (a)
separate and apart from all other funds of the Project; (b) in interest bearing trust
accounts, to the extent required by State or local law; and (c) in an amount which shall
at all times equal or exceed the aggregate of all outstanding obligations under said
account. Security deposit account interest shall be paid on a pro rata basis to tenants
or applied to sums due under their leases upon the termination of their tenancy in the
Project. The use of tenant security deposits for Project operations is prohibited unless
the tenant has forfeited the deposit.

13. SURPLUS CASH.

a. Borrower must calculate Surplus Cash as of the last day of its fiscal year. Borrower
may also, at its election, and if permitted pursuant to Program Obligations, calculate
Surplus Cash as of the last day of the sixth month of its fiscal year. Borrower shall
submit a report of its Surplus Cash calculations to HUD with its required annual
financial reports, pursuant to Program Obligations.

b. Surplus Cash shall equal the sum of:

(1)  Project cash and cash equivalents (excluding the Reserve for
Replacement account and other HUD-required reserves);

(2)  short-term investments;

(3)  project-based Section 8 Housing Assistance Payments earned but not yet
received by Borrower; and

(4)  any amounts approved for withdrawal but not yet withdrawn from the
Reserve for Replacements or any other reserves or escrow accounts;

after deducting:

(5)  all sums due or required to be paid within the calendar month following the
date as of which Surplus Cash is calculated under the terms of the Note
and Security Instrument (including without limitation principal, interest,
mortgage insurance premium deposits, deposits to the Reserve for
Replacements and other reserves as may be required by HUD, and tax
and insurance escrow deposits);

(6) all special funds required to be segregated by this Agreement, the Note,
the Security Instrument, or Program Obligations, including tenant security
deposits and any other amounts held in trust for tenants; and

(7)  all other obligations of the Project payable within the next thirty days,
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unless the obligation is paid subject to available Surplus Cash or
subject funds for payment of the obligation are set aside or HUD has
approved deferment of payment.

14. DISTRIBUTIONS. Borrower shall not make or take, or receive and retain, nor
allow any Affiliate or Principal to receive or retain any Distribution of assets or any
income of any kind of the Project, except from Surplus Cash or in accordance with
Program Obligations. Distributions are governed by the following conditions:

a. No Distribution shall be made or taken from borrowed funds. Distributions shall
not be taken prior to the completion of the Project. Distributions shall not be
taken after HUD has given Notice to Borrower of a Violation under this
Agreement or an Event of Default occurs under the Note or Security Instrument.
Distributions shall not be taken when a Project is under a forbearance
agreement.

b. No Distribution shall be made or taken when either (i) necessary services
(utilities, trash removal, security, lawn service or any other services that Borrower
is required to provide) are not being provided on a regular basis, which failure
Borrower should have known about in the exercise of due care; (ii) notices of
physical repairs or deficiencies (including, but not limited to, building code
violations) by Governmental Authorities and/or by HUD have been issued and
remain unresolved to the satisfaction of the issuing public body; or (iii) Borrower
has been notified by HUD, Lender or a Governmental Authority that physical
repairs and/or deficiencies exist and Borrower has not corrected or cured the
identified items to HUD’s satisfaction. Upon completion of the repairs, HUD may
permit a Distribution to be placed in an escrow account until a subsequent
inspection has been completed by HUD. If the Project passes a subsequent
inspection, HUD may then authorize release of the funds in the escrow account
to Borrower. HUD may also permit Distributions when there are minor or
contested local code violations on a case-by-case basis.

c. Any Distribution of any funds of the Project not permitted by this Agreement or
Program Obligations shall be returned to the appropriate Project account as
specified by HUD immediately.

d. Any Distributions shall be made or taken only as permitted by the law of the
applicable jurisdiction. Distributions, if taken, must be taken out of the
appropriate Project account as specified by HUD within the accounting period
immediately following the computation of Surplus Cash, and prior to the
Borrower’s next calculation of Surplus Cash, pursuant to Section 13 above, and if
not taken within the identified period, these funds remain as Mortgaged Property
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and may only be used as permitted by this Agreement.

e. Equity or capital contributions shall not be reimbursed from Project accounts
without the prior written approval of HUD. Borrower advances for Reasonable
Operating Expenses shall not be deemed to fall under this subsection but rather
shall be treated under Section 15 below.

15. BORROWER ADVANCES.

a. “Borrower Advances” means any advance of funds or loan to the Project made
by Borrower or any Affiliate for whatever reason. Borrower Advances do not
include equity or capital contributions whether required in conjunction with the
financing of the Project or otherwise. Borrower Advances may only be repaid
from Project funds pursuant to this Section 15.

b. Any Borrower Advances must be deposited into the Project’s operating account
as required by Program Obligations. Interest may accrue on Borrower Advances
pursuant to Program Obligations and may only be paid in accordance with this
Section 15.

c. Borrower Advances may only be repaid, and interest on Borrower Advances may
only be paid:

(1)  with prior written approval from HUD, or

(2) if and to the extent that Borrower is permitted to take Distributions, from
funds allowable for Distributions, and only at times when Distributions are
permitted pursuant to Sections 13 and 14 of this Agreement.

d. Repayments of Borrower Advances, and payments of interest on Borrower
Advances, approved by HUD and made pursuant to Section 15(c)(i) shall be
considered Reasonable Operating Expenses.

e. Borrower shall require, as a condition of any agreement to repay Borrower
Advances, or to pay interest thereon, with any party making such Borrower
Advances, that such agreement shall recognize the limitations of this Section 15
and, if all of the conditions of this Section 15 are not met, shall hold the Borrower
and the Mortgaged Property harmless for failure to pay.

16.FINANCIAL ACCOUNTING. Borrower shall keep the books and accounts of the
operation of the Mortgaged Property in accordance with Program Obligations. The
books and accounts must be complete, accurate and current at all times. Posting

Previous editions are obsolete Regulatory Agreement HUD-92466M (6/18)

APP000863




Case 3:22-cv-02118-X Document 208-2 Filed 04/13/23 Page 236 of 280 PagelD 6728

18
must be made at least monthly to the ledger accounts, and year-end adjusting
entries must be posted promptly in accordance with sound accounting principles.
Any Undocumented Expense or Distribution shall be an ineligible Project expense,
unless otherwise determined in writing by HUD. An “Undocumented Expense” is
an expense without sufficient documentation that provides reasonable identification
of the basis of the expense. Books, accounts and records shall be open and
available for inspection by HUD, after reasonable prior notice, during normal office
hours, at the Project or another mutually agreeable location.

17.BOOKS MAINTAINED BY MANAGEMENT AGENTS. The books and records of the
Project maintained by management agents and Affiliates shall be maintained in
accordance with Program Obligations and shall be open and available to inspection
by HUD, after reasonable prior notice, during normal office hours, at the Project or
another mutually agreeable location. Every agreement executed on behalf of the
Project with any management agent or Affiliate shall include the provision that the
books and records of the Project shall be properly maintained and open to
inspection during normal business hours by HUD at the Project or another mutually
agreeable location and that upon the termination of an agreement with management
agent and/or Affiliates, the books and records of the Project maintained by the
management agent and/or Affiliates shall remain with Borrower.

18.ANNUAL FINANCIAL REPORTS.

a. Within ninety (90) days, or such period established in writing by HUD, following
the end of each fiscal year, Borrower shall prepare a financial report for the
Borrower's fiscal year, or the portion thereof that started with the Borrower’s
assumption of financial responsibility (or the portion thereof that ended with
Borrower’s permitted transfer pursuant to a HUD-approved transfer of the
Project), based on an examination of the books and records of the Borrower in
accordance with generally accepted accounting principles (GAAP) and in such
other form and substance as specified by HUD in supplemental guidance, and
provide such report to HUD in such form and substance as specified by HUD
under the Uniform Financial Reporting Standards at 24 C.F.R. Section 5.801
(UFRS), or any successor regulations, and Program Obligations.

b. Unless specifically waived or modified by HUD or through government notice
(OMB Circular A-133 or any equally applicable notice), Borrower shall: (i)
engage an independent, licensed Certified Public Accountant (CPA) to audit the
Borrower's annual financial report and to produce an audit report in accordance
with both Generally Accepted Government Auditing Standards (GAGAS) and
Generally Accepted Auditing Standards (GAAS); (ii) engage an independent,
licensed CPA to perform an agreed-upon procedure, in accordance with the
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American Institute of Certified Public Accountants (AICPA) Statement on
Standards for Attestation Engagements (SSAE) Number 4, to compare the
financial data template information submitted electronically by the Borrower to
HUD against the annual financial report examined by, and the audit report
prepared by, the independent, licensed CPA; and (jii) furnish to HUD the audit
report, and any other reports relating to the annual financial report or the audit
report as required by Program Obligations, by such means and in such form and
substance as specified by HUD under UFRS, or any successor regulations, and
Program Obligations.

c. To the extent certain non-profit Borrowers’ requirement to submit audited annual
financial reports may be waived or modified pursuant to OMB Circular A-133 or
any successor notice, no provisions of such notice shall be construed to relieve
Borrower of any requirements of this Section 18, except for those requirements
specifically waived or modified by such notice.

d. If Borrower fails to perform as required pursuant to this Section 18, HUD may, at
its sole election, and in a manner determined by HUD, and without affecting any
other provisions of this Agreement, and without first providing notice of violation
of this Agreement pursuant to Section 36 of this Agreement, initiate a forensic
audit of the Borrower’s books, records, and accounts in such a manner as to
provide to HUD with as much of the same information that would have been
provided had the Borrower not failed to perform as required. Any such audit
initiated by HUD does not relieve Borrower of the requirement to submit to HUD
an annual audited financial report as required pursuant to this Agreement.

IV. PROJECT MANAGEMENT

19.PRESERVATION, MANAGEMENT AND MAINTENANCE OF THE 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 HUD 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, and (d) shall keep the Mortgaged Property in decent,
safe, 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. By executing this Agreement, Borrower agrees and understands
that obligations (a) through (d) of this Section 19 are absolute and unconditional and are
not limited by any conditions precedent and are not contingent on HUD’s performance of
any administrative or contractual obligations. Furthermore, HUD is in no way obligated to
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provide funding or any financial assistance of any kind to Borrower to repair,
rehabilitate, maintain, or make improvements to the Mortgaged Property. The Mortgaged
Property must also be maintained in reasonable condition for proper audit and subject to
examination by HUD at the Project or another mutually agreeable location. In the event all
or any of the Improvements shall be destroyed or damaged by fire, by failure of warranty,
or other casualty, the money derived from any settlement, judgment, or insurance on the
Mortgaged Property shall be applied in accordance with the terms of the Security
Instrument. In the event all or any of the Improvements shall be taken by an exercise of
the power of eminent domain, all awards of compensation in connection with
condemnation for public use of or a taking of any of the Improvements shall be paid in
accordance with the Security Instrument.

20. FLOOD HAZARDS. Borrower shall maintain flood insurance if required by the
Security Instrument.

21. MANAGEMENT. Borrower shall provide management of the Mortgaged Property in
a manner deemed to be acceptable to HUD. At HUD’s sole discretion, HUD may
require replacement of the management under any circumstances set forth in
subsection (d) of this Section 21 pursuant to Program Obligations, in which case
Borrower shall immediately make arrangements for providing management satisfactory
to HUD. Borrower shall execute a management agreement or other document outlining
procedures for managing or operating the Mortgaged Property. Such agreement or
document must comply with Program Obligations. Borrower and management agent (if
applicable) shall submit and maintain a current management certification in accordance
with Program Obligations. In addition to the requirements of Section 17 above, all
management agreements must contain the following provisions:

a. HUD's rights and requirements prevail in the event of any conflict with the terms
of the management agreement.

b. The management agreement shall not be assigned without the prior written
approval of HUD.

c. Management fees will be computed and paid in accordance with HUD
requirements.

d. HUD may require Borrower to terminate the management agreement:

(1)  immediately without penalty if an Event of Default occurs under the
Security Instrument, Note, or Regulatory Agreement-;
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(2)  upon thirty (30) days written notice to Borrower and management
agent, for failure to comply with the provisions of the Management
Certification, or for other good cause; or

(3) immediately without penalty when HUD takes control of the Mortgaged
Property pursuant to its rights under the Loan Documents as mortgagee in
possession.

e. If Borrower terminates the management agreement pursuant to a request from
HUD, the management agent must immediately turn over to Borrower all of the
cash, accounts, deposits, investments, and records pertaining to the Mortgaged
Property.

f. Borrower may terminate the management agreement for cause with no more
than a thirty (30) day notice period.

g. The management agreement shall not exempt the management agent from
liability for damages, injuries or losses, resulting from the management agent’s
gross negligence or willful misconduct.

22.CONTRACTS FOR GOODS AND SERVICES. Consistent with Program
Obligations, Borrower shall obtain contracts for goods, materials, supplies, and services
(Goods and Services) at costs, amounts, and terms that do not exceed reasonable
and necessary levels and those customarily paid in the vicinity of the Land for Goods
and Services received. The purchase price of Goods and Services shall be based on
quality, durability and scope of work and shall be made upon the most advantageous
terms for the Project operation. Reasonable Operating Expenses do not include
amounts paid for Improvements and/or betterments, unless approved in writing by HUD.
Borrower shall keep copies of all written contracts or other instruments that affect the
Mortgaged Property, all or any of which may be subject to inspection and examination
by HUD at the Project or another mutually agreeable location.

23.RESPONSIVENESS TO INQUIRIES. At the request of HUD, Borrower shall
promptly furnish operating budgets and occupancy, accounting and other reports
(including credit reports) and give specific answers to questions relative to income,
assets, liabilities, contracts, operation, and conditions of the Mortgaged Property and
the status of the Security Instrument.

24 TENANT ORGANIZATIONS. If the Project is subject to 24 C.F.R. Part 245, Subpart
B or any successor regulation covering the rights of tenants to organize, Borrower shall
comply with this Section 24. Borrower shall not (a) impede the reasonable efforts of
resident tenant organizations to represent their members or the reasonable efforts of
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tenants to organize, or (b) unreasonably withhold the use of any community room or
other available space appropriate for meetings that is part of the Mortgaged Property
when requested by: (i) a resident tenant organization in connection with the
representational purposes of the organization; or (ii) tenants seeking to organize or to
consider collectively any matter pertaining to their living environment, which includes the
terms and conditions of their tenancy as well as activities related to housing and
community development. Borrower may charge for the use of the Mortgaged Property
any fees or costs approved by HUD as may normally be imposed for the use of such
facilities or may waive any such fees or costs.

V. ADMISSIONS AND OCCUPANCY

25.RESIDENTIAL UNITS AND SERVICES. If the Project is subject to regulation of rent
by HUD, Borrower shall make residential units and services of the Project available to
eligible tenants at charges not exceeding those established in accordance with a rental
schedule approved in writing by HUD.

26.LEASE TERMS FOR RESIDENTIAL UNITS. Residential units shall not be rented for
a period of less than thirty (30) days or for more than 3 years and shall not be used for
transient or hotel purposes. Rental for transient or hotel purposes shall mean: (a)
rental for a period of less than thirty (30) days or (b) any rental, if the occupants of the
residential units are provided customary hotel services such as room service for food
and beverages, maid service, furnishings or laundering of linens, and bellhop service.
Residential units in projects with Security Instruments initially endorsed for insurance
pursuant to Section 231 of the National Housing Act, as amended, may be rented for a
period of more than 3 years.

27.COMMERCIAL (NON-RESIDENTIAL) LEASES. No portion of the Mortgaged
Property shall be leased for any commercial purpose or use without receiving HUD’s
prior written approval as to terms, form and amount, except that for lease renewals or
extensions or amendments involving no change in terms or use, rent increases are
permitted without HUD approval. Borrower must deliver an executed copy of the
commercial Lease to HUD.

28.SUBLEASES. All Leases of residential units by Borrower to tenants must also
prohibit assignment of the leasehold interest by the tenant without the prior written
approval of Borrower. All Leases of residential units by Borrower to tenants must
prohibit tenants from entering into any subleases that do not run for at least thirty (30)
days and must require that all subleases be approved in advance in writing by
Borrower. Leases of residential units must prohibit the tenant from granting the right to
occupy the premises for a period of less than thirty (30) days or from furnishing hotel
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services, as defined in Section 26. Assignment and subleasing of units by other than
the tenant thereof without the prior written approval of Borrower shall be prohibited in
the Lease. Upon discovery of any unapproved assignment, sublease or occupancy,
Borrower shall, to the extent permitted by law, immediately demand cancellation and/or
vacation of the premises, as appropriate, and notify HUD thereof.

29. TENANT SELECTION/OCCUPANCY.

a. If the Security Instrument is originally a HUD-held purchase money mortgage, or
is originally endorsed for FHA multifamily insurance under any Section of the
National Housing Act, as amended, other than Section 231 units specially
designed for use and occupancy of Elderly Persons exclusively, Borrower shall
not, in selecting tenants, discriminate against any person or persons by reason of
the fact that there are children in the family, unless in accordance with the Fair
Housing Act and otherwise approved in writing by HUD in accordance with the
Program Obligations.

b. If the Security Instrument is originally endorsed for insurance under Section 221,
Borrower shall, in selecting tenants, give to Displaced Persons or Families an
absolute preference or priority of occupancy that shall be accomplished as
follows: (1) For a period of sixty (60) days from the date of original offering,
unless a shorter period of time is approved in writing by HUD, all units shall be
held for such preferred applicants, after which time any remaining unrented units
may be rented to non-preferred applicants; (2) thereafter, and on a continuing
basis, such preferred applicants shall be given preference over non-preferred
applicants in their placement on a waiting list to be maintained by Borrower; and
(3) through such further provisions agreed to in writing by the parties to this
Agreement.

c. At least 75% of the units in a Project insured under Section 231 shall be
designed for the use and occupancy of Elderly Persons unless prior written
approval is given by HUD for a lesser number of units.

d. All advertising or efforts to rent a project insured under Section 231 shall reflect a
bona fide effort of Borrower to obtain occupancy by Elderly Persons.

30. ADDITIONAL OCCUPANCY RESTRICTIONS AND POLICIES:

NONE
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31.RENTS. If the Project is subject to regulation of rent by HUD, HUD will at any
time entertain a written request for a rent increase that is properly supported by
substantiating evidence and HUD will, within a reasonable time: (a) approve a rental
schedule that is necessary to compensate for any net increase, occurring since the last
approved rental schedule, in taxes (other than income taxes) and operating and
maintenance costs over which Borrower has no effective control; or (b) deny the
increase and state the reasons for its decision.

32. CHARGES FOR SERVICES AND FACILITIES. If the Project is subject to
regulation of rent by HUD, Borrower shall only charge to and receive from any tenant
such amounts as have the prior written approval of HUD and are mutually agreed upon
between Borrower and the tenant for any facilities and/or services not included in the
HUD approved rent schedule that may be furnished by, or on behalf of, Borrower to
such tenant upon request.

33. PROHIBITION OF CERTAIN FEES. Borrower shall not charge any Project tenant
or prospective Project tenant any fees prohibited under Program Obligations. Such
prohibited fees may include an admission fee, a key fee, or similar payment pursuant to
any agreement to furnish residential units or services to persons making such
payments.

34.SECURITY DEPOSITS AND OTHER FEES. Borrower shall not require as a
condition of occupancy or leasing of any unit in the Project, any consideration or deposit
other than the prepayment of the first month’s rent plus a security deposit in an amount
not in excess of one month’s rent to guarantee the performance of the lease terms.
Borrower may charge certain application processing fees such as credit check or
criminal background fees or pet deposits.

VI. ACTIONS REQUIRING THE PRIOR WRITTEN APPROVAL OF HUD

35 ACTIONS REQUIRING THE PRIOR WRITTEN APPROVAL OF HUD. Borrower
shall not without the prior written approval of HUD:

a. 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. Borrower need not obtain the prior written approval of
HUD: (i) for a conveyance of the Mortgaged Property at a judicial or non-judicial
foreclosure sale under the Security Instrument; (ii) for inclusion of the Mortgaged
Property in a bankruptcy estate by operation of law under the United States
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Bankruptcy Code; (iii) for acquisition of an interest by inheritance or by Court
decree; or (iv) for actions permitted under subsection (g) below.

b. Enter into any contract, agreement or arrangement to borrow funds or finance any
purchase or incur any liability, direct or contingent, other than for Reasonable
Operating Expenses.

c. Pay out any funds of the Mortgaged Property except as provided in this Agreement
and Program Obligations.

d. Except from permissible withdrawals of Surplus Cash, pay any compensation,
including wages or salaries, or incur any obligation to do so, to any officer, director,
stockholder, trustee, beneficiary, partner, member, manager (in the case of a
Borrower formed as a Limited Liability Company or Limited Liability Corporation), or
Principal of Borrower, or to any nominee thereof.

e. Enter into or change any contract, agreement or arrangement for supervisory or
managerial services or Leases for operation of the Project in whole or in part except
as permitted under Program Obligations.

f. Convey, assign or transfer any right to receive the Rents of the Mortgaged Property,
except as provided in the Security Instrument.

g. Remodel, add to, subtract from, construct, reconstruct or demolish any part of the
Mortgaged Property, except as required by HUD under Section 19(c) and except
that Borrower may, without the prior written approval of HUD, dispose of obsolete or
deteriorated Fixtures or Personalty if the same are replaced with like items of the
same or greater quality or value and make minor alterations that do not impair the
security.

h. Permit the use of the Mortgaged Property for any other purpose except the use for
which it was originally intended, or permit commercial use greater than that originally
approved by HUD.

i. Amend the organizational documents of Borrower in a way that materially modifies
the terms of the organization, including, but not limited to: any amendment that
activates the requirement that a HUD previous participation certification be obtained
from any additional partner or member; any amendment that would authorize any
officer, partner or member other than the officer(s), general partner(s) or the
managing member(s) of the corporation, partnership or company or pre-approved
successor officer(s), general partner(s) or managing member(s) to bind the
corporation, partnership or company for any matters concerning the Project which
requires HUD’s consent or approval; a change in the officer(s), general partner(s) or

Previous editions are obsolete Regulatory Agreement HUD-92466M (6/18)

APP000871




Case 3:22-cv-02118-X Document 208-2 Filed 04/13/23 Page 244 of 280 PagelD 6736

26
managing member(s) or pre-approved successor officer(s), general partner(s) or
managing member(s) of the corporation, partnership or company and any proposed
changes to the HUD-required provisions included in the organizational documents.
Copies of all fully executed amendments to the organizational documents must be
provided to HUD within ten (10) days of the effective date of the amendment. If the
amendments to the organizational documents are recorded or filed, copies of the
recorded or filed documents must be provided to HUD within ten (10) days of receipt
by Borrower.

j. Reimburse any party from Mortgaged Property for payment of expenses or costs of the
Project or for any purpose except for Reasonable Operating Expenses andina
manner consistent with Section 15.

k. Receive any fee or payment of any kind from any managing agent, employee of the
Project or of the managing agent, or other provider of Goods or Services of the Project,
except for warranty claims from providers of Goods and Services.

. 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.

m. Establish any condominium or cooperative regime with respect to the Mortgaged
Property.

n. Materially change any unit configurations or change the number of units in the
Mortgaged Property.

VIl. ENFORCEMENT

36.VIOLATION OF AGREEMENT. The occurrence of any one or more of the following
shall constitute a “Violation” under this Agreement:

a. Any failure by Borrower to comply with any of the provisions of this Agreement;

b. Any fraud or material misrepresentation or material omission by Borrower, any of its
officers, directors, trustees, general partners, members, managers or managing agent in
connection with (1) any financial statement, rent roll or other report or information
provided to HUD or (2) any request for HUD’s consent to any proposed action, including
a request for disbursement of funds from any restricted account for which HUD's prior
written approval is required; and/or

Previous editions are obsolete Regulatory Agreement HUD-92466M (6/18)

APP000872




Case 3:22-cv-02118-X Document 208-2 Filed 04/13/23 Page 245 of 280 PagelD 6737

27

c. The commencement of a forfeiture action or proceeding, whether civil or criminal,
which, in HUD’s reasonable judgment, could result in a forfeiture of the Mortgaged
Property or otherwise materially impair the value of the Mortgaged Property.

37.DECLARATION OF DEFAULT.

a. Upon a Violation, HUD may give written Notice, pursuant to Section 46, of the
Violation to Borrower, addressed to the addresses stated in this Agreement, or such
other addresses as may subsequently, upon appropriate written Notice to HUD, be
designated by Borrower as its legal business address. If, after receiving written Notice
of a Violation, that Violation is not corrected to the satisfaction of HUD either within thirty
(30) days after the date Notice is mailed, or within such shorter or longer time set forth
in said Notice, HUD may declare a default (Declaration of Default) under this
Agreement without further Notice. Alternatively, in order to protect the health and safety
of the tenants, HUD may declare a default at any time during the existence of a
Violation without providing prior written Notice of the Violation.

b. Upon any Declaration of Default HUD may:

(1)

()

©)

(4)

If HUD holds the Note, declare the whole of said Indebtedness
immediately due and payable and then proceed with the foreclosure of the
Security Instrument;

If said Note is not held by HUD, notify the Lender of such default and
require the Lender to declare a default under the Note and Security
Instrument, and the Lender, after receiving such Notice and demand, may
declare the whole Indebtedness due and payable and thereupon proceed
with foreclosure of the Security Instrument or assignment of the Note and
Security Instrument to HUD as provided in Program Obligations. Upon
assignment of the Note and Security Instrument to HUD, HUD may then
proceed with the foreclosure of the Security Instrument;

Collect all Rents and charges in connection with the operation of the
Project and use such collections to pay Borrower’s obligations under this
Agreement and under the Note and Security Instrument and the
necessary expenses of preserving and operating the Mortgaged Property;

Take possession of the Mortgaged Property, bring any action necessary to
enforce any rights of Borrower growing out of the Mortgaged Property’s
operation, and maintain the Mortgaged Property in decent, safe, and
sanitary condition and good repair;
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(5)  Apply to any court, state or federal, for specific performance of this
Agreement, for an injunction against any Violations of this Agreement, for
the appointment of a receiver to take over and operate the Project in
accordance with this terms of the Agreement, or for such other relief as
may be appropriate, as the injury to HUD arising from a default under any
of the terms of this Agreement would be irreparable and the amount of
damage would be difficult to ascertain; and,

(6)  Collect reasonable attorney fees related to enforcing Borrower’s
compliance with this Agreement.

38. FORBEARANCE NO WAIVER. Any forbearance by HUD in exercising any right or
remedy under this Agreement or otherwise afforded by applicable law shall not be a
waiver of or preclude the exercise of any right or remedy.

39. MEASURE OF DAMAGES. The damage to HUD as a result of Borrower’s breach
of duties and obligations under this Agreement shall be, in the case of failure to
maintain the Mortgaged Property as required by this Agreement, the cost of the repairs
required to return the Project to decent, safe and sanitary condition and good repair.
This contractual provision shall not abrogate or limit any other remedy or measure of
damages available to HUD under any civil, criminal or common law.

VIil. MISCELLANEOUS
40. COMPLIANCE WITH LAWS.

a. Borrower shall comply with all applicable: laws; ordinances; regulations;
requirements of any Governmental Authority; lawful covenants and agreements
(including the Security Instrument) recorded against the Mortgaged Property; 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 40. 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 the Security Instrument or Lender's interest in the Mortgaged
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Property. Borrower represents and warrants to HUD that no portion of the
Mortgaged Property has been or shall be purchased with the proceeds of any illegal
activity.

b. HUD shall be entitled to invoke any remedies available by law to redress any breach
or to compel compliance by Borrower with these requirements, including any remedies
available hereunder.

41.BINDING EFFECT. This Agreement shall bind, and the benefits shall inure to,
Borrower, its heirs, legal representative, executors, administrators, successors in office
or interest, and assigns, and to HUD and HUD’s successors, so long as the Contract of
Insurance continues in effect, and during such further time as HUD shall be the Lender,
holder, coinsurer, or reinsurer of the Security Instrument, or obligated to reinsure the
Security Instrument.

42 PARAMOUNT RIGHTS AND OBLIGATIONS. Borrower warrants that it has not,
and shall not, execute any other agreement with provisions contradictory of, or in
opposition to, the provisions hereof, and that, in any event, the requirements of this
Agreement are paramount and controlling as to the rights and obligations set forth and
supersede any other requirements in conflict therewith.

43.SEVERABILITY. The invalidity of any clause, part, or provision of this Agreement
shall not affect the validity of the remaining portions hereof.

44 RULES OF CONSTRUCTION. The captions and headings of the Sections of this
Regulatory Agreement are for convenience only and shall be disregarded in construing
this Regulatory Agreement. Any reference in this Regulatory Agreement to an
“Exhibit” or a “Section” shall, unless otherwise explicitly provided, be construed as
referring, respectively, to an Exhibit attached to this Regulatory Agreement or to a
Section of this Regulatory Agreement. All Exhibits attached to or referred to in this
Regulatory Agreement are incorporated by reference into this Regulatory Agreement.
Use of the singular in this Regulatory Agreement includes the plural and use of the
plural includes the singular. As used in this Regulatory Agreement, the term, “including”
means “including, but not limited to.” In this Regulatory Agreement, where the context
may so require, feminine or masculine pronouns or adjectives shall be substituted for
those of the neuter gender, and vice versa.

45.PRESENT ASSIGNMENT. Borrower irrevocably and unconditionally assigns,
pledges, mortgages and transfers to HUD its rights to the Rents, charges, fees, carrying
charges, Project accounts, security deposits, and other revenues and receipts of
whatsoever sort that it may receive or be entitled to receive from the operation of the
Mortgaged Property, subject to the assignment of Rents in the Security Instrument.
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Until a default is declared under this Agreement, a revocable license is granted to
Borrower to collect and retain such Rents, charges, fees, carrying charges, Project
accounts, security deposits, and other revenues and receipts, but upon a Declaration of
Default under this Agreement or under the Security Instrument, this revocable license is
automatically terminated.

46.NOTICE.

a. All notices, demands and other communications (“Notice”) under or concerning this
Agreement shall be in writing. A courtesy copy of any Notice given by Borrower or
HUD shall be sent simultaneously to Lender. Each Notice shall be addressed to the
intended recipients at their respective addresses set forth below, and shall be
deemed given on the earliest to occur of (i) the date when the Notice is received by
the addressee; (ii) the first or second Business Day after the Notice is delivered to a
recognized overnight courier service, with arrangements made for payment of
charges for next or second Business Day delivery, respectively; or (iii) 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 46, 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.

b. Any party to this Agreement and Lender 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 46. Each party agrees that it shall not refuse or reject
delivery of any Notice given in accordance with this Section 46, 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 46 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.

BORROWER:

D4IN LLC

Atin: Timothy Barton

1755 Wittington Place, Suite 340
Dallas, TX 75234
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HUD:
Department of Housing and Urban Development
Attn: Legal Department
801 Cherry Street, Unit #45, Suite 2500
Ft. Worth, TX 76102

LENDER:

Greystone Funding Company LLC
Attn: General Counsel

419 Belle Air Lane

Warrenton, VA 20186

47. CONFLICTS PROVISION. Borrower shall comply with the requirements set forth in
this Agreement as well as any other agreement Borrower enters into with

HUD. However, if a conflict exists between this Agreement and any other HUD
agreement executed by Borrower, the agreement which imposes the more restrictive
requirements on Borrower shall control.

43. THIRD PARTY BENEFICIARY. 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.

49. EXPLANATION OF ROLES. HUD is not providing a loan to the Borrower. HUD
operates insurance programs under the provisions of the National Housing Act. HUD,
through the Federal Housing Administration (FHA) provides insurance to private and
public lenders, which it has approved as financially responsible, against loss on
mortgages financing multifamily projects. The mortgage insurance is a contract
between the approved lender and HUD. These are the only two parties to the FHA
insurance contract, the approved mortgage lender and HUD. The approved lender is
the only party that is intended to benefit from the contract of mortgage insurance. While
borrowers and other program participants may incidentally benefit in some manner from
the insured mortgage financing that the approved lender provides, all other program
participants are deemed not to be third party beneficiaries of the insurance contract.
Thus, program participants have no rights and should not have any expectations in
regard to decisions made or actions taken by HUD under the mortgage lender’s contract
of mortgage insurance, including but not limited to accepting a loan as eligible for
insurance or paying a claim.

SECTION IX. NON RECOURSE
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50. NONRECOURSE DEBT. The addendum (“Section 50 Addendum”) attached
hereto is incorporated herein by this reference.

ATTACHED EXHIBITS. The following Exhibits are attached to this Regulatory
Agreement:

[X] Exhibit A Description of the Land

[X] Section 50 Addendum

[X] Green Rider
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IN WITNESS WHEREOF, the parties hereto have set their hands and seals on the
date first herein above written.

Each signatory below hereby certifies that each of their statements and representations
contained in this Agreement and all their supporting documentation thereto are true,
accurate, and complete and that each signatory has read and understands the terms of
this Agreement. This Agreement has been made, presented, and delivered for the
purpose of influencing an official action of HUD in insuring the Loan, and may be relied
upon by HUD as a true statement of the facts contained therein.

BORROWER:

D4IN LLC,
a Texas limited liability company

By: JMJD4 LLC,
a Delaware limited liability company
Its Managing Member

.

i

f’)"wﬂi::ww”’“‘”’m Wwww‘"vw M‘M o
By: i — -
Hmothy %{/I%ager
STATE OF TEXAS §
§

COUNTY OF }}NM@ §

‘ The foregoing instrument was acknowledged before me on this lm day of
MM , 2019, by Timothy Barton, Manager of JMJD4 LLC, a Texas limited liability
c%y, 1anaging member of D4IN LLC, a Texas limited liability company.

/
bl
Notary Public
Printed Name of Notary: Betja D. %ﬁﬂ/
My Commission Expires: W{%{%ﬁl

o [seal]

% Bella D Khusal
'S My Commission Expires
;@ 09/24/2022

& 1D No. 131734480

" RV P
e S

gt
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HUD Project Number: 115-35872 HUD-92466M ~ Regulaiory Agreement
Project Name: Parc at Ingleside HUD Signature Page

US DEPARTMENT OF HOUSING AND URBAN DEVELOPMENT ACTING
BY AND/Z?OUGH THE SECRETARY

(S

Authorized Agent” Ker%eth L. Cooper
Production Division Director

STATE OF _| ¢)ca.s
COUNTY OF | nyvara

Before me the undersigned authorrty, a notary pubhc of the state and county
aforesaid, personally appeared /¢y 104 [ (oo to me personally
known and known to be the duly appornted authonied agent of the Secretary of the
United States Department of Housing and Urban Development, who executed the
foregoing instrument by virtue of the authority vested in him/her and acknowledged to
me that he/she executed it voluntarily for the purposes stated therein on behalf of the
Secretary of Housing and Urban Development this the 2~ day of Niowo naney

y S\, LESLIE WINSTON
R (/:Notar Public, State of Texas
Nofary Pubhc < , 5 PCI0E ¢ ; Expires 03-01-2022
Print Name: so WA A bn B X‘O-\Y: omm. Expires M=
rin Lfstie Vyvnston “, ,,ﬂfm\ Notary ID 128192132

My commission expires: ( (/\qrcn 725722

[Affix Notarial Seal]
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Warning

Any person who knowingly presents a false, fictitious, or fraudulent statement or
claim in a matter within the jurisdiction of the U.S. Department of Housing and Urban
Development is subject to criminal penalties, civil liability, and administrative sanctions.

NOTICE: THIS DOCUMENT MUST HAVE A LEGAL DESCRIPTION ATTACHED
AND BOTH THIS DOCUMENT AND THE SECTION 50 ADDENDUM MUST BE
EXECUTED WITH ALL FORMALITIES REQUIRED FOR RECORDING A DEED TO
REAL ESTATE (e.g., NOTARY/ACKNOWLEDGEMENT, SEAL, WITNESS OR
OTHER APPROPRIATE FORMALITIES).
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HUD Project Number: 115-35872
Project Name: Parc at Ingleside

EXHIBIT A

DESCRIPTION OF THE LAND

TRACT [

A 3.038 ACRE, OR 132,327 SQUARE FEET MORE OR LESS, BEING PORTION OF LOT 5
AND ALL OF LOT 6, HARGUS SUBDIVISION, RECORDED IN VOLUME 3, PAGE 540F MAP
RECORDS OF SAN PATRICIO COUNTY, TEXAS DESCRIBED IN A DEED TO ABC LAND
AND DEVELOPMENT, INC. (A NEVADA CORPORATION) RECORDED IN DOCUMENT
NUMBER 671767, OFFICIAL PUBLIC RECORDS OF SAN PATRICIO COUNTY, TEXAS. SAID
5.270 ACRE TRACT BEING MORE FULLY DESCRIBED AS FOLLOWS, WITH BEARINGS
BASED ON THE TEXAS COORDINATE SYSTEM ESTABLISHED FOR THE SOUTH ZONE
FROM THE NORTH AMERICAN DATUM OF 1983 NAD 83 (NA2011) EPOCH 2010.00;

BEGINNING: AT A FOUND IRON ROD WITH CAP MARKED "BRISTER" AT THE NORTH
CORNER OF SAID 3.038 ACRE TRACT, THE EAST CORNER OF A 3.3495 ACRE TRACT OF
LAND DESCRIBED IN A DEED RECORDED IN DOCUMENT NUMBER 299383, OFFICIAL
PUBLIC RECORDS OF SAN PATRICIO COUNTY, TEXAS, ON THE SOUTHWEST RIGHT-
OF-WAY LINE OF SOUTHERN PACIFIC RAILROAD, 100-FOOT RIGHT-OF-WAY, NO
RECORDING INFORMATION FOUND;

THENCE: S 60°05'04" E, ALONG THE COMMON LINE OF SAID 3.038 ACRE TRACT AND
SAID SOUTHERN PACIFIC RAILROAD RIGHT-OF-WAY LINE, A DISTANCE OF 305.89 FEET
TO A SET "+"IN CONCRETE ON THE EAST CORNER OF SAID 3.038 ON THE
NORTHWEST RIGHT-OF-WAY LINE OF AVENUE J, A 60-FOOT PUBLIC RIGHT, NO
RECORDING INFORMATION FOUND;

THENCE: DEPARTING THE SOUTHWEST RIGHT-OF-WAY LINE OF SAID SOUTHERN
PACIFIC RAILROAD, ALONG THE NORTHWEST RIGHT-OF-WAY LINE OF SAID AVENUE J,
THE FOLLOWING BEARINGS AND DISTANCES:

S 33°04'30" W, A DISTANCE OF 94.20 FEET TO A SET 1/2" IRON ROD WITH YELLOW CAP
MARKED "PAPEDAWSON";

ALONG A NON-TANGENT CURVE TO THE RIGHT, SAID CURVE HAVING A RADIAL
BEARING OF N 51°50'35" W, A RADIUS OF 627.87 FEET, A CENTRAL ANGLE OF 16°40'29",
A CHORD BEARING AND DISTANCE OF S 46°29'40" W, 182.08 FEET, FOR AN ARC
LENGTH OF 182.73 FEET TO A SET 1/2" IRON ROD WITH YELLOW CAP MARKED "PAPE-
DAWSON";

ALONG A REVERSE CURVE TO THE LEFT, SAID CURVE HAVING A RADIUS OF 192.33
FEET, A CENTRAL ANGLE OF 21°49'24", A CHORD BEARING AND DISTANCE OF S
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43°55'12" W, 72.81 FEET, FOR AN ARC LENGTH OF 73.26 FEET TO A SET 1/2" IRON ROD
WITH YELLOW CAP MARKED "PAPE-DAWSON",

S 33°00'30" W, PASSING AT 118.05', A FOUND DRILL HOLE AT THE INTERSECTION OF
THE NORTHWEST RIGHT-OF- WAY LINE OF SAID AVENUE J AND THE NORTHEAST
RIGHT-OF-WAY LINE OF FIRST STREET (FORMERLY FIFTEENTH STREET), A 50-FOOT
PUBLIC RIGHT-OF-WAY AS SHOWN ON SAID HARGUS SUBDIVISION, AND CONTINUING
FOR A TOTAL A DISTANCE OF 148.05 FEET TO A CALCULATED POINT IN SAID FIRST
STREET,

THENCE: N 56°59'30" W, ALONG SAID FIRST STREET, A DISTANCE OF 248.91 FEET TO A
CALCULATED POINT;

THENCE: N 32°59'10" E, PASSING AT 30.00', A FOUND DRILL HOLE ON THE NORTHEAST
RIGHT-OF-WAY LINE OF SAID FIRST STREET, AND CONTINUING FOR A TOTAL
DISTANCE OF 474.31 FEET TO THE POINT OF

BEGINNING, AND CONTAINING 3.038 ACRES IN THE CITY OF INGLESIDE, SAN PATRICIO
COUNTY, TEXAS. SAID TRACT BEING DESCRIBED IN ACCORDANCE WITH A SURVEY
MADE ON THE GROUND AND A SURVEY DESCRIPTION AND MAP PREPARED UNDER
JOB NUMBER 11561-00 BY PAPE-DAWSON ENGINEERS, INC.

TRACT IL:

A 5.270 ACRE, OR 229,546 SQUARE FEET MORE OR LESS, BEING PORTION OF LOTS 2,
4,5 AND ALL OF LOT 3, HARGUS SUBDIVISION, RECORDED IN VOLUME 3, PAGE 540F
MAP RECORDS OF SAN PATRICIO COUNTY, TEXAS DESCRIBED IN A DEED TO ABC
LAND AND DEVELOPMENT, INC. (A NEVADA CORPORATION) RECORDED IN DOCUMENT
NUMBER 671767, OFFICIAL PUBLIC RECORDS OF SAN PATRICIO COUNTY, TEXAS. SAID
5.270 ACRE TRACT BEING MORE FULLY DESCRIBED AS FOLLOWS, WITH BEARINGS
BASED ON THE TEXAS COORDINATE SYSTEM ESTABLISHED FOR THE SOUTH ZONE
FROM THE NORTH AMERICAN DATUM OF 1983 NAD 83 (NA2011) EPOCH 2010.00;

BEGINNING: AT A FOUND IRON ROD WITH CAP MARKED "BRISTER" AT THE EAST
CORNER OF SAID 5.270 ACRE TRACT, THE NORTH CORNER OF THE EAST ONE-HALF
(E/2) OF LOT 2 DESCRIBED IN A DEED RECORDED IN DOCUMENT NUMBER 632609,
OFFICIAL PUBLIC RECORDS OF SAN PATRICIO COUNTY, TEXAS, ON THE SOUTHWEST
RIGHT-OF-WAY LINE OF SOUTHERN PACIFIC RAILROAD, 100-FOOT RIGHT-OF-WAY, NO
RECORDING INFORMATION FOUND;

THENCE: S 33°00'29" W, PASSING AT 487.03, A FOUND HEX ROD ON THE NORTHEAST
RIGHT-OF-WAY LINE OF FIRST STREET (FORMERLY FIFTEENTH STREET), 50-FOOT
PUBLIC RIGHT-OF-WAY AS SHOWN ON SAID HARGUS SUBDIVISION, AND CONTINUING
FOR A TOTAL DISTANCE OF 517.03 FEET TO A CALCULATED POINT IN SAID FIRST
STREET,;

HUD-92466M (Rev. 06/14) Legal Description
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THENCE: N 56°59'30" W, ALONG SAID FIRST STREET, A DISTANCE OF 481.57 FEET TO A
CALCULATED POINT;

THENCE: N 33°00'30" E, PASSING AT 30.00', A FOUND DRILL HOLE AT THE
INTERSECTION OF THE NORTHEAST RIGHT-OF-WAY LINE OF SAID FIRST STREET AND
THE SOUTHEAST LINE OF AVENUE J, A 60-FOOT PUBLIC RIGHT-OF-WAY, NO
RECORDING INFORMATION FOUND, AND CONTINUING ALONG THE SOUTHEAST
RIGHT-OF- WAY LINE OF SAID AVENUE J FOR A TOTAL DISTANCE OF 148.05 FEET TO A
SET 1/2" IRON ROD WITH YELLOW CAP MARKED "PAPE-DAWSON?",

THENCE: ALONG THE SOUTHEAST RIGHT-OF-WAY LINE OF SAID AVENUE J, THE
FOLLOWING BEARINGS AND DISTANCES:

ALONG A TANGENT CURVE TO THE RIGHT, SAID CURVE HAVING A RADIUS OF 132.33
FEET, A CENTRAL ANGLE OF 21°49'24", A CHORD BEARING AND DISTANCE OF N
43°55'12" E, 50.10 FEET, FOR AN ARC LENGTH OF 50.40 FEET TO A SET 1/2" IRON ROD
WITH YELLOW CAP MARKED "PAPE-DAWSON",;

ALONG A REVERSE CURVE TO THE LEFT, SAID CURVE HAVING A RADIUS OF 687.87
FEET, A CENTRAL ANGLE OF 16°54'06", A CHORD BEARING AND DISTANCE OF N
46°22'52" E, 202.18 FEET, FOR AN ARC LENGTH OF 202.91 FEET TO A SET 1/2" IRON
ROD WITH YELLOW CAP MARKED "PAPE-DAWSON";

N 33°04'30" E, A DISTANCE OF 100.12 FEET TO A SET 1/2 INCH IRON ROD WITH YELLOW
CAP MARKED "PAPEDAWSON" AT THE NORTH CORNER OF SAID 5.270 ACRE TRACT
ON THE SOUTHWEST RIGHT-OF-WAY LINE OF SAID SOUTHERN PACIFIC RAILROAD;

THENCE: S 60°05'04" E, ALONG THE SOUTHWEST RIGHT-OF-WAY LINE OF SAID
SOUTHERN PACIFIC RAILROAD, A DISTANCE OF 425.83 FEET TO THE POINT OF
BEGINNING, AND CONTAINING 5.270 ACRES IN THE CITY OF INGLESIDE, SAN PATRICIO
COUNTY, TEXAS. SAID TRACT BEING DESCRIBED IN ACCORDANCE WITH A SURVEY
MADE ON THE GROUND AND A SURVEY DESCRIPTION AND MAP PREPARED UNDER
JOB NUMBER 11561-00 BY PAPE-DAWSON ENGINEERS, INC.

HUD-92466M (Rev. 06/14) Legal Description
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SECTION 50 ADDENDUM

The Loan is nonrecourse. Each individual/entity (each, a “Section 50 party”) as
identified below and in the “Firm Commitment” (which means the commitment for
insurance of advances or commitment for insurance upon completion issued to Lender
by HUD under which the debt evidenced by the Note is to be insured pursuant to a
Section of the Act, dated August 27, 2019, and any amendments thereto):

1. Timothy Barton
(Individual)

2. JMJD4 LLC
(Entity Name)

does not assume personal liability for payments due under the Note and Security
Instrument, or for the payments to the Reserve for Replacements, or for matters not
under its control, provided that each Section 50 Party shall be personally liable under
this Agreement only with respect to the matters hereinafter stated; namely: (a) for funds
or property of the Project coming into its hands which, by the provisions hereof, it is not
entitled to retain; (b) for authorizing the conveyance, assignment, transfer, pledge,
encumbrance, or other disposition of the Mortgaged Property or any interest therein in
violation of Section 35(a) of the Regulatory Agreement to which this addendum is
attached (“Regulatory Agreement”) without the prior written approval of HUD; and (c)
for its own acts and deeds, or acts and deeds of others, which it has authorized in
violation of the provisions of this Section 50 Addendum. The obligations of each
Section 50 Party shall survive any foreclosure proceeding, any foreclosure sale, any
delivery of any deed in lieu of foreclosure, any termination of the Regulatory Agreement,
or any release of record of the Security Instrument.

HUD-92466M (Rev. 06/14) Section 50 - Addendum
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SIGNA TURE PAGE TO SECTION 50 ADDENDUM

e

/,,»“’V”

Time oth\Baﬁen

State of Tt%ﬂf? -
County of _ DAL=

Before me the undersigned authority, a notary public, of the state and county

aforc—;;Fald person?% appeared
fo me personally known
and/or proven on the basis of satisfactory evidence and who executed the foregoing

addendum voluntarily for the purposes stated therein on this the 21 day of
Nl e v

itness my hand and official seal or stamp.

Nota/yPubllc
Print Name: l w D - W%
My commission expires: / 2 {/ 2027

[Affix Notarial Seal]

L% Bella D Khusal
2; ° My Commission Expires

&, & 08/24/2022
"‘s -'>+' 1D No. 131734480
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SIGNATURE PAGE TO SECTION 50 ADDENDUM

JMJD4 LLC,
a Delaware Ilmxteddrablllty}mpany

By:

Ti/rpefhy Barton, Manager

STATE OF TEXAS §

counTy oF _ DALLAS g

The foregoing instrument was acknowledged before me on this Th"day of
Ni@ﬁ?%mw by Tlmothy Barton, Manager of JMJD4 LLC, a Texas limited liability

compa
oA Wf M/W

Notary Public

Printed Name of Notary: Qa iﬁ D mﬁ%

My Commission Expires: M ?'Z&ZV! /(;//77?2/

[seal]
¢ ;Pﬁ oc s'e'éa D Khusal
€ 0 y Comi
p! ‘% é 09/24/20m;ssmn Expiras
?@ «:* 1D No. 131734450
HUD-92466M (Rev. 06/14) Section 50 - Addendum
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RIDER TO REGULATORY AGREEMENT

Borrower’s Obligation to Maintain Project’s Energy Performance as
Consideration for MIP Reduction

This Rider (“Rider”) is attached to and amends the Regulatory Agreement entered
into between D4IN LLC, a Texas limited liability company (“Borrower”) and the United
States Department of Housing and Urban Development, acting by and through the
Secretary, his or her successors, assigns or designates (“HUD”), dated as of
November 1, 2019 (“Regulatory Agreement”) concerning a Project known as Parc at
Ingleside located at:

Street: 1st Street and Avenue J,
City/State/ZIP: Ingleside, TX 78362

For and in consideration of the reduction in mortgage insurance premiums and other
good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, Borrower and HUD agree as follows:

To the extent that any provisions of the Rider conflict with any provisions of the
Regulatory Agreement, the provisions of this Rider shall prevail. Any terms in the
Regulatory Agreement not in conflict with this Rider remain in full force and effect.

Notwithstanding anything else in the Regulatory Agreement to which this Rider is
attached:

1. Definitions

The following terms shall be added to Section 1 (Definitions) of the Regulatory
Agreement

(a) Any capitalized terms not defined in this Rider shall have the
meaning given in the Regulatory Agreement.

(b) “Green Standard” means an industry recognized standard of building
design, construction, renovation and/or maintenance that resuits in
minimized consumption of non-renewable energy sources and optimum
use of sustainable materials, resources and methods and is acceptable to
HUD.

(c) “Portfolio Manager®” means the free software tool provided by the US
Environmental Protection Agency (EPA) for the purpose of reporting and
scoring utility consumption for common types of facilities in the built
environment including multifamily properties, and any successor or
amended tool as EPA may from time to time provide.

(d) “Statement of Energy Performance (SEP)’ means a particular report
produced by Portfolio Manager® available in various formats providing utility

Rider to Regulatory Agreement  Achievement of Green Standards Page 1 of 4
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consumption data for 12 month periods with stabilized operations and
comparing the energy consumption per square foot of a subject property to
a fixed sample of similar properties by means of an index score, and any
successor or amended report providing an index score for multifamily
properties.

(e) “ENERGY STAR® Score” means the 1 to 100 index score produced by
Portfolio Manager and reported on the SEP comparing the energy
performance of the subject property to a sample of other similar properties.

(i “HUD Custom SEP” is a machine readable format of the SEP which may be
a required format for an SEP when HUD enables electronic or automated
reporting.

(g) “Qualified Energy Professional” is a person or firm qualified by education
and experience as described in the Multifamily Accelerated Processing
Guide, Chapter 5, or amended Program Obligations.

2. Borrower’s Election to Achieve a Green Standard for the Project

Borrower has elected and hereby agrees to diligently pursue and achieve a Green
Standard in accordance with HUD’s Announcement and waiver published on March
31, 2016 (81 FR 18473) and entitled “Changes in Certain Multifamily Mortgage
Insurance Premiums and Regulatory Waiver for the 542(c) Risk-Sharing Program”.

The selected Green Standard is: (choose one, X)

X | Choose One:

Enterprise Green Communities Criteria

U.S. Green Building Council’'s LEED-H

U.S. Green Building Council’'s LEED-H Midrise

U.S. Green Building Council’'s LEED-NC

LEED for Existing Buildings: Operations & Maintenance
ENERGY STAR Certification

EarthCraft House

EarthCraft Multifamily

Earth Advantage New Homes

Greenpoint Rated New Home

Greenpoint Rated Existing Home (Whole House or Whole Building label)
X | National Green Building Standard (NGBS)

Passive Building Certification or EnerPHit Retrofits certification from the
Passive House Institute US (PHIUS), International Passive House Association,
or the Passive House Institute

Living Building Challenge Certification from the International Living Future
Institute

Rider to Regulatory Agreement  Achievement of Green Standards Page 2 of 4
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Other (Specify):

Each Green Standard establishes milestones and/or performance levels to be met
and procedures to evidence successful completion or achievement of the milestones
or levels of performance. Lender or HUD may request from time to time and Borrower
shall provide status reports of the completion or achievement of the milestones or
levels of performance. When all requirements are met the Borrower shall provide the
Lender and ensure that HUD receives evidence satisfactory to HUD of the
achievement of the selected Green Standard. When such achievement is contingent
on completion of construction, repairs or alterations, then evidence, as defined by the
Green Standard, that the completion of work is consistent with the Green Standard
must be provided to Lender and HUD within three months of the completion of work.

3. 1-100 ENERGY STAR® Score

After, and in addition to, meeting the selected Green Standard, Borrower agrees to
pursue, achieve and maintain a minimum score of 75 or better on the 1-100
ENERGY STAR® score, using a Statement of Energy Performance from EPA's
Portfolio Manager®. Borrower agrees that each score shall be verified in writing by
the independent conclusion of a Qualified Energy Professional and promptly
provided to Lender and HUD. When achievement of the Green Standard is
contingent on completion of construction, the time when the first SEP must be
delivered varies as follows:

(a) For new construction or substantial rehabilitation projects, the required
ENERGY STAR® score shall be provided to HUD not later than 15
months following the achievement of sustaining occupancy.

(b) For projects acquired or refinanced under Section 223(f) of the National
Housing Act with repairs and alterations, the required ENERGY STAR®
score shall be provided to HUD not later than 15 months following
completion of the repairs and alterations.

4. Borrower’s Obligation to Maintain Energy Performance after Initial Achievement

After meeting the requirements of Sections 2 and 3 above, evidencing the
achievement of the selected Green Standard and the first SEP, Borrower agrees to
provide to HUD annually on the anniversary date of the first SEP, without request,
evidence of the continuing energy performance of the property by submitting an
SEP, each prepared or verified by a Qualified Energy Professional. Borrower
covenants and agrees to achieve a score of 75 or better on each SEP. If and when
HUD enables submission of machine readable SEPs then the HUD Custom SEP
shall be provided. If and when the utility provider(s) for the Project deliver whole
building utility consumption data directly to Portfolio Manager® by means of
automatic electronic data transfer protocols, then the resulting SEP for the Project
does not require verification by a Qualified Energy Professional.

Rider to Regulatory Agreement  Achievement of Green Standards Page 3 of 4
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5. Projects of Less than 20 Units

For Projects of less than 20 units, the Borrower has elected and hereby agrees to
diligently pursue and achieve the Green Standard indicated above, but the Borrower
is exempt from requirements to provide an SEP and to evidence an ENERGY

STAR® Score of 75 or more.

BORROWER

D4IN LLC,
a Texas limited liability company

By: JMJD4 LLC,
a Delaware limited liability company

A

lts Managing Member

By: ~ e
Timothy Barton, Manager

STATE OF TEXAS §
§
counTy oF DK A, 5

N The foregoing instrument was acknowledged before me on this /m/d\ay of
W@W_@& , 2019, by Timothy Barton, Manager of JMJD4 LLC, a Texas limited liability
company, managing member of D4IN LLC, a Texas limited liability company.

&,%W AL
Notary Public
Prht1ted Name of Notary: ng.l - mf@/

My Commission Expires: Um%fé?i} ?

[seal] «V“ ™ Bella D Khusal
& My Commission Expiras

'w 09/24/2022

fl
%
Tiggeke D No. 131734480
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/&

SOUTHERN

PROPERTIES CAPITAL

1603 LBJ Freeway, Suite 800
Dallas, Texas 75234

November 3, 2022

Mr. Courtney C. Thomas
Brown Fox LLC

8111 Preston Road

Suite 300

Dallas, Texas 75225

Re:  SECv. Timothy Barton, et al; Civil Action No. 3:22-CV-2118X (Parc at Ingleside)
Dear Mr. Thomas:

This letter is written to you in your capacity as Receiver in the referenced case. Southern
Properties Company Ltd. (“Lender”) is the lender to JMJAV, LLC in connection with the Parc at
Ingleside Apartments, an apartment complex in Ingleside, Texas (“Parc at Ingleside”). By letter
dated October 3, 2022 (“Exercise Letter”), a copy of which is attached, Lender exercised its right to
acquire ownership of Parc at Ingleside.

Lender’s right arises under the Pledge and Security Agreement dated June 13, 2019, as
amended by Amendment to Pledge and Security Agreement dated the same date (collectively,
“Pledge”). Copies are attached. The Pledge secured a loan (“Mezzanine Loan”) in the amount of
$6,634,490 from JIMJAV, LLC to Lender evidenced by the attached Promissory Note. The security
interests granted under the Pledge were perfected by the attached UCC-1s. By letter agreement also
dated June 13, 2019 (copy attached), IMJAV, Enoch Investments, LLC and JMJD4, LLC also
agreed to the assignment of ownership interests in D4IN, LLC, the owner of Parc at Ingleside.

Parc at Ingleside is subject to a first mortgage loan (“Mortgage Loan”) in the amount of
$25,201,000.00 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 November 1, 2019,
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 Pledge provides the mechanism under
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Mr. Courtney C. Thomas

October 28, 2022
Page 2

which the Mezzanine Loan can be converted to an ownership interest. Upon Lender’s exercise, the
Pledge contemplates 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. Please review this
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

current proceedings and your appointment as Receiver violate the Mortgage Documents, 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:
cc: Enoch Investments, LLC
JIMJAV, LLC
JMID4, LLC
D4IN, LLC
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ASSIGNMENT OF MEMBERSHIP INTEREST

THAT JMJAV LLC, a Texas limited liability company (“Assignor™), as the 1% member
of D4IN LLC, a Texas limited liability company (“Company”), being the legal and beneficial
owner of a certain interest (the “Interest”), standing in Assignor’s name on the books of Assignor
and represented by Certificate Number 1, consisting of all of the membership interests in and to
the Company formed in accordance with its Certificate of Formation and Operating Agreement
(collectively, the “Agreement”), does hereby sell, assign, transfer and convey to SOUTHERN
PROPERTIES CAPITAL LTD, a British Virgin Island corporation (“Assignee”), all of
Assignor’s right, title and interest in and to the Interest, subject to the provisions of the Agreement.
As of the effective date (as hereinafter defined), Assignee shall be entitled to share in the profits
and losses of and receive distributions from the Company with respect to the Interest hereby
conveyed in accordance with the terms and provisions of the Agreement. Assignor hereby
covenants and agrees and does hereby bind Assignor and Assignor’s successors and assigns to
warrant and forever defend the title to the Interest against every person lawfully claiming or to
claim any part thereof, but subject to the Agreement.

This Assignment shall be binding upon and inure to the benefit of and be enforceable by
Assignor and Assignee and their respective heirs, legal representatives, successors and assigns.

IN WITNESS WHEREOF, Assignor has executed this Assignment to be effective (the
“Effective Date”) asof e [ /X ,2019.

ASSIGNOR: JMJAV LLC
a Texas limited liability company

By:
Name: Tﬁthv Barton
Title: President
ASSIGNEE: SOUTHERN PROPERTIES CAPITAL LTD

a British Virgin Islands company

.

Name: Daniel J. Moos
Title: President

ASSIGNMENT OF MEMBERSHIP INTEREST - Solo Page
Transfer of 1% of D4IN LLC to SPC— Assgn Mmbrship Int
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ASSIGNMENT OF MEMBERSHIP INTEREST

THAT JMJAYV LLC, a Texas limited liability company (“Assignor”), as the sole member
of JMJD4 LLC, a Delaware limited liability company (“Company’), being the legal and
beneficial owner of a certain interest (the “Interest”), standing in Assignor’s name on the books
of Assignor and represented by Certificate Number 1, consisting of all of the membership
interests in and to the Company formed in accordance with its Certificate of Formation and
Operating Agreement (collectively, the “Agreement”), does hereby sell, assign, transfer and
convey to SOUTHERN PROPERTIES CAPITAL LTD, a British Virgin Island
corporation (“Assignee”), all of Assignor’s right, title and interest in and to the Interest, subject
to the provisions of the Agreement. As of the effective date (as hereinafter defined), Assignee
shall be entitled to share in the profits and losses of and receive distributions from the
Company with respect to the Interest hereby conveyed in accordance with the terms and
provisions of the Agreement. Assignor hereby covenants and agrees and does hereby bind
Assignor and Assignor’s successors and assigns to warrant and forever defend the title to the
Interest against every person lawfully claiming or to claim any part thereof, but subject to the
Agreement.

This Assignment shall be binding upon and inure to the benefit of and be enforceable by
Assignor and Assignee and their respective heirs, legal representatives, successors and assigns.

IN WITNESS WHEREOF, Assignor has executed this Assignment to be effective (the
“Effective Date”) asof | wL.C_ 12, 2019.

ASSIGNOR: JMJAV LLC
a Texas limited liability company

By: }/‘//t ?

Namgz/ lﬁmothy Barton
Title: President
ASSIGNEE: SOUTHERN PROPERTIES CAPITAL LTD

a British Virgin Islands company

%\
Name: Daniel J. Moos
Title: President

ASSIGNMENT OF MEMBERSHIP INTEREST - Solo Page
Transfer of JIMID4 LLC to SPC— Assgn Mmbrship Int
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SOUTHERN PROPERTIES CAPITAL, LTD
1603 LBJ Freeway, Suite 800
Dallas, Texas 75234

June 13,2019

IMJID4, LLC

IMJAV, LLC

Enoch Investments, LLC

1775 Whittington Place, Suite 340
Farmers Branch, Texas 75234

Re: Parc at Ingleside, Ingleside, Texas (“Property”)

Gentlemen:

JMID4, LLC (“JMJD4”) owns 98.75% of the membership interest in D4IN, LLC (the
“Company”). JMJAV, LLC (“JMJAV”) owns 1% of the membership interest in the Company.
Axia Contracting, LLC owns a 0.25% membership interest in the Company. The Company owns
the Property.

JMJID4, Enoch Investments, LLC (“Enoch”) and JMJAV agree that provided the
developer’s fee for the Property has been paid, that upon 10 days written notice to you at the
address listed above, Enoch and IMJAV will assign 100% of the membership interests in JIMJD4
to Southern Properties Capital, Ltd., or its designee and that upon such assignment and the
assignment of JMJAV’s interest in the Company, once HUD has approved the transfer, the
Promissory Note of even date herewith in the amount of $6,634,490 will be cancelled.

JMID4, IMJAV and Enoch also agree that at the time of transfer, the Property will be
subject to no liens other than the HUD insured first lien encumbering the Property.

Please indicate your acceptance by countersigning this letter.
Very truly yours,

Southern Properties Capital, Ltd.
Bys T

Name: E o Ne) Y hNees
Title: ﬁg& Qﬂi“«( d®)

1100155 -Letter Agreement - Parc at Ingelside (6712.0020)
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IMID4, LLC
JMJAV, LLC

Enoch Investments, LLC
June 13,2019
Page 22

ACCEPTED AND AGREED EFFECTIVE
June 13, 2019

JMJD4, LLC,

a Delaware

JMJAV,LLC,
a Texas limited liability compan

By:

Timothy Barton, Managing Member

ENOCH INVESTMENTS, LLC,
a Delaware limited ligbility '

B

y:
7~ TimothﬁBarton, President

1100155 -Letter Agreement - Parc at Ingelside (6712.0020)
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EXHIBIT A-62
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VOD LOAN AGREEMENT

THIS LOAN AGREEMENT is made and entered into by and between Southern Properties
Capital, Ltd, a British Virgin Islands corporation and its subsidiaries (the “Lender”) and D4IN LLC, a
Texas Limited Liability Company and its subsidiaries (the "Borrower'") and Both Lender and Borrower
referred to jointly as the “Parties” and individually as a “Party”.

WITNESSETH:

WHEREAS, Borrower requires funding to obtain construction financing on property is
currently owns or is acquiring and Lender is willing to provide such financing to aid a strategic partner
to develop such property into a completed Multi Family project (“the Project™).

NOW, THEREFORE, in consideration of the premises and the respective undertakings of the
parties hereinafter set forth, the receipt and sufficiency of which consideration is hereby acknowledged,
it is hereby agreed as follows:

Short Term Loan. Lender hereby agrees to provide the amount of five million nine hundred thousand
Dollars ($5,900,000) to Borrower for a period not to exceed Ten Business Days from the date of deposit.

No Interest Loan. Provided that the funds are returned within Three Business days, no interest will be
charged to the Borrower. In the event that the funds are not returned within the Three Business days, Lender
will charge and Borrower will pay interest at a rate of 7.5% from the Fourth Business date until maturity.
In the event that the funds are not returned within the Ten Business day timeframe, Lender will charge and
Borrower will pay interest at a rate of 18% from the date the funds were deposited with Borrower until the
date the Lender receives the funds back. Interest to be calculated on the number of actual days divided by
360.

Effective Date, All references in this Option Agreement to the "date hereof" or the effective date of this
Option Agreement shall be deemed to refer to the last date, in point of time, on which all parties hereto
have fully executed (and, if required . initialed) this Option Agreement.

No Recordation. Borrower shall neither record this Option Agreement nor a memorandum of the terms
hercof in any public records without the prior written consent to such recordation from the Lender. Any
unauthorized recording of this Option Agreement. or a memorandum of the terms hereof, by Borrower shall
constitute an event of default by the Borrower in the terms hereof. whereupon this Option Agreement shall
immediately and automatically terminate. Further, the placing of record by lender of an affidavit reciting
the unauthorized recording of this Option Agreement, or a memorandum of the terms hereof. by Borrower
and the subsequent termination of this Option Agreement due to such unauthorized recording shall
constitute full and sufficient evidence of the termination of this Option Agreement and any third parties
shall have the right to rely upon such termination of this Option Agreement in accordance with the terms
hereoft.

Right to Acguire. By entering into this Loan Agreement, Borrower irrevocably provides Lender with the
right to acquire the property being constructed, (the "Acquisition Rights™) subject to approvals only if
necessary by the construction mortgage lender and HUD as required. Acquisition Date shall be subject to
and at the Lender’s discretion. No other purchaser may acquire the project without the [.ender’s approval.

Short Term Loan Agreement APPOOQ@Q@l
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Full Loan Agreement. Prior to the Borrower's receipt of construction financing, at Lender discretion the
Borrower will enter into a Complete Equity Loan agreement to provide a Mezzanine Equity L.oan which
will replace the VOD Loan Agreement in regards the “Acquisition Rights™ to the property.

Lender not a Foreign Person. [.cnder hereby represents to Borrower that it is not a foreign person,
corporation, partnership, trust or cstate (as those terms are defined in the Internal Revenue Code of
1954 as amended, and the regulation promulgated and in ftorce with respect thereto) and Lender will.
at Closing. deliver to Borrower a certificate confirming such representation in a form satisfying the

requirements of applicable law or regulations.

Default. FFailure to repay the loan within 20 Business Days shall constitute a detfault. Lender may use all
legal means at their disposal to obtain repayment of the loan.

1
EXECUTED by Borrower this i day of ng\_z . Zol4k

BORROWER:

Name: ﬂ"\,-w\,\ ELAE,\ -
Title: TresAad

4
EXECUTED by Lender this _?/_f_dny of Qe . Jplq

LENDER:

Numc:AQM‘»_{_&l 3 H{)O S
Title: 985\£6q+q CEo

Short Term Loan Agreement
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