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1 

 
First Amendment to Promissory Note – Parc at Ingleside 
JMJAV, LLC - SPC 

FIRST AMENDMENT TO 
PROMISSORY NOTE 

 
THIS FIRST AMENDMENT TO PROMISSORY NOTE (the “Amendment”), 

dated as of October 1, 2019, is entered into by JMJAV, 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 

 
5.1 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. 

 
5.2 Asset Management Fee. As compensation for providing the Services described 

above, Borrower shall pay to the Lender the Net Income of the Property as defined by the Semi-
Annual HUD approved Excess Cash Release. 

 
5.3 Termination Fee. 

 
(a) Termination as a Result of a Sale or Transfer of the Property to the Lender. 

In the event of a sale or transfer of the Property to Lender, the obligation to pay the Asset 
Management Fee shall terminate as of the date of sale or transfer. 

 
(b) Termination as a Result of a Sale or Transfer of the Property Other than to 

the Lender. In the event 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. 
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ASSIGNMENT OF MEMBERSHIP INTEREST 

THAT JMJA V 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") as of J,...vie..- I� , 2019. 

ASSIGNOR: 

ASSIGNEE: 

ASSIGNMENT OF MEMBERSHIP INTEREST - Solo Page 
Transfer of JMJD4 LLC to SPC- Assgn Mmbrship Int 

JMJAV LLC 
a Texas limited liability company 

By: ���..-2:;.....---
Nam� Timothy Barton 
Title: President 

SOUTHERN PROPERTIES CAPITAL LTD 
a British Virgin Islands company 

�� 
Name: Daniel J. Moo;=-------== 
Title: President 
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