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

SECURITIES AND EXCHANGE
COMMISSION,

Plaintiff,
v, CASE NO. 3:22-¢v-2118-X
TIMOTHY BARTON ETAL.,
Defendants,

DJD LAND PARTNERS, LLC, and
LDG001, LLC,
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Relief Defendants.

DECLARATION OF ERIK JOHNSON

“My name is Erik Johnson, I am over the age of twenty-one (21), have never been
convicted of a felony or a crime involving moral turpitude, and am fully competent to testify in
all respects. I have personal knowledge of all facts set forth herein.

1. I am a real estate executive with over 16 years of experience in development,
acquisitions, finance, asset management, and portfolio management. On April 18, 2023, I became
the Interim President of Pillar Income Asset Management, Inc. (“Pillar™), Transcontinental
Realty Investors, Inc. (“TCI”), and American Realty Investors, Inc. (“ARI”). TCI, and ARI are
national real estate companies publicly traded on the New York Stock Exchange that specialize
in the acquisition, development, and management of multifamily and commercial real estate. The
companies also develop raw land for single family home communities. The companies operate a
portfolio that has included hundreds of properties, tens of thousands of muliifamily units, and

thousands of raw land holdings. I oversee all aspects of investment and operations for the above
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companies, including Southern Properties Capital, Ltd. (“SPC”). TCI is the 100% owner of SPC.
Pillar is contractual advisor and management company for TCI and ARI. When TCI and SPC are
stated to perform functions, in most situations Pillar is the manager carrying out the functions
pursuant to a publicly filed and disclosed Advisory and Cash Management Agreement.

2. Prior to my current position, I joined Pillar, TCI and ARIT in 2020 as Chief
Financial Officer. Before that, from 2005 to 2020, I served as Vice President of Financial
Reporting at Macerich (NYSE: MAC), the third-largest retail REIT in the United States with
over $9.2 billion in assets. I spent 15 years ensuring the quality, accuracy, and timely
consolidation of financial data from 100 subsidiaries, drafting SEC reports, and structuring
transactions such as acquisitions, dispositions, and joint ventures. Prior to that, I worked for
North American Scientific, Inc. as Chief Accounting Officer, and before that, as an auditor with
PricewaterhouseCoopets.

Summary of Business Model

3. To provide context, TCI and its affiliates, such as SPC, are in the business of
developing, constructing and managing properties, including multifamily residential projects.
TCI develops projects through conventional lending and loans guaranteed through government
programs. TCI has outsourced the initial developer role using convertible loans.

4, TCI outsourced the initial developer using convertible loans on a number of
projects involving a number of developers. TCI/SPC has outsourced the initial developer role to
Timothy Barton (“Barton™) on projects known as Parc at Ingleside (“Parc at Ingleside” or
“Ingleside Project”) and Parc at Opelika (“Opelika” or “Opelika Project”) (collectively, the “SPC

Projects™).

Declaration of Erik Jolinson Page 2 of 17
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5. As discussed in more detail below, the SPC Projects followed the business model,
of SPC as effectively the primary responsible party and simply outsourcing the initial developer
role to Barton, using convertible loans. Barton was paid a developer fee, and Barton obtained
HUD mortgage financing, pursued zoning, and provided other developer services. SPC provided
the raw land, funded the equity, and managed the construction, design and development, and
operations of the SPC Projects. Through the use of convertible loans, it was contemplated that,
after the development stage and stabilization, Barton would transfer title to SPC in exchange for
the convertible loan and any accrued interest, and SPC would continue with ownership and
management of the SPC Projects.

6. It is important that for the SPC Projects, SPC was not merely a passive lender.
Rather, SPC identified land sites; oversaw and managed entitlement efforts; controlled and
funded planning and design efforts; assembled and maintained required documents for the land
development projects; managed and approved the construction process; provided certificates of
deposit and cash collateral to obtain Letters of Credit; funded change orders and costs overruns;
and supervised the operations and leasing of properties. If these were merely loans, then SPC
would not have expended extensive resources into completing the above services for the SPC
Properties.

7. When initiating the development, SPC selected and funded the actual raw land
upon which Parc at Ingleside and Opelika (as well as Windmill Farms and Beliwether) were to
be developed. TCI affiliates held raw land for developments in areas SPC considered prime
development opportunities and those affiliates sold the land to Barton entities which were
financed as the part of the convertible loan. SPC wire transferred to Commonwealth Land Title

Insurance: (a) $5,605,100.96 to purchase the Windmill Farms raw land; (b) $1,770,979.91 to

Declaration of Erik Johnson Page 3 of 17
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purchase the Bellwether raw land; and (c) $1,240,702.49 to purchase the Opelika raw land. SPC
also transferred to Capital Title of Texas, LLC, $797,729.63 to purchase the Parc at
Ingleside raw land. Copies of the SPC wire transfers are attached to this Declaration as Exhibit 1
(Windmill Farms); Exhibit 2 (Bellwether); Exhibit 3 (Ingleside); and Exhibit 4 (Opelika). The
reasons SPC wire transferred almost $9,500,000.00 in funds to purchase the raw land for these
projects is becanse it was intended that Barton would transfer ownership to SPC, who would
continue with ownership and management of the projects.

8. TC’s and SPC’s financial statements issued during development of the SPC
Projects evidence the indicia of future ownership from an accounting and reporting perspective.
The equity financing mechanism that SPC used on the SPC Projects was a convertible loan,
pursuant to which SPC could, and expected to, exercise its option of converting its loan to 100%
equity in the SPC Projects. Relatively low interest rates evidence that the conversion feature was
part of the consideration SPC bargained for, especially since this capital was contributed to the
highest risk tranche of the project’s capitalization. This rate is below typical construction Joans
with a 60% to 70% loan-to-value (LTV) and far below the market required return-on-investment
(ROI) on equity funding. Importantly, the Convertible Loans are secured by a pledge of stock, as
described below, and perfected by the filing of UCC financing statements.

Parc at Ingleside

9. SPC exercised its option to own the apartment complex property known as Parc at
Ingleside, located in Ingleside, Texas.

A. HUD holds the Mortgage Loan on Parc at Ingleside

10.  Barton used as developer one of his companies, JIMID4, LL.C (“IMJD4”). To

obtain a mortgage loan for Ingleside, Barton used as borrower his company D4IN, LLC

Declaration of Erik Johnson Page 4 of 17
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(“D4IN™). D4IN obtained the mortgage loan from HUD. On or about August 29, 2019, D4IN
applied for the HUD loan. HUD approved D4IN’s application. HUD agreed for Greystone
Funding Company, LLC (“Greystone”), to make the loan and administer it to D4IN. The loan
was for the principal amount of $25,201,000.

11. Following the commitment from HUD, D4IN executed additional HUD loan
documents on or about November 1, 2019, including a Borrower’s Qath, Promissory Note, and
Deed of Trust. True and correct copies of the Borrower’s Oath, Promissory Note, and Deed of

Trust are attached to my Declaration as Exhibit S, Exhibit 6, and Exhibit 7.

B. SPC’s Convertible Loan on Parc at Ingleside

12.  TCI provided the equity capital to fund the remaining amount necessary for the
construction of Ingleside. TCI made a convertible loan to JMJ Development, LLC (“JMJ”). TCI
and JMJ entered into a Letter Loan Agreement dated June 4, 2019 (“Ingleside Letter Loan
Agreement™). A copy of the Ingleside Letter Loan Agreement is attached as Exhibit 8. It
provided that JMJ shall execute and deliver a Promissory Note. JMJ, as borrower, executed a
promissory note in favor of TCJ, as lender, in the principal amount of $5,900,000.00 (“Ingleside
Note™). A copy of the Ingleside Note is attached as Exhibit 9.

13. IMJ, in turn, loaned the amount to a third entity, TWRF, LLC (“TWREF”). JMIJ
and TWRF entered into a Letter Loan Agreement dated June 4, 2019 (“TWRI Letter Loan
Agreement”). A copy of the TWRF Letter Loan Agreement is attached as Exhibit 10. It provided
that TWRF shall execute and deliver a Promissory Note. TWRF, as borrower, executed a
promissory note in favor of JMJ, as lender, in the principal amount of $5,900,000.00 (“TWREF

Note™). A copy of the TWRF Note is attached as Exhibit 11.

Declaration of Erik Johnson Page 5 of 17
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14.  TWRF assigned to SPC all of TWRF’s right, title and interest in the membership
interests of D4IN’s parent company, JIMJAV, LLC (“JMJAV”). Specifically: TWRF holds a 100%
membership interest in JMJAV. In furn, JMJAV holds a 100% membership interest in JMID4.
TWRE executed a Pledge and Security Agreement pledging to JMJ all of the member interests in
TMIJAV, and, subsequently, JMJAV executed a Pledge and Security Agreement pledging to JMJ
all of the member interests in JMJID4 (collectively, “Ingleside Pledge and Security Agreements”).

Copies of the Ingleside Pledge and Security Agreements are attached as Exhibit 12, and Exhibit

13. As a result, TRWF and JMJAV pledged to JMJ 100% of the member interests in JMJAV.

15.  JMJ executed an Assignment of Pledge and Security Agreement (“Ingleside
Assignment™). A copy of the Ingleside Assignment is attached as Exhibit 14. As a result, all of
the equity interest in D4IN’s parent company, IMJAV, was pledged to TCI (“Ingleside
Collateral” or “Ingleside Pledged Equity”). Importantly, the Ingleside Assignment granted the
right to convert the loan to equity, discussed immediately below.

16.  Each of the Ingleside Restated Pledge and Security Agreements includes Section
7.15, titled “Conversion Option.” Section 7.15 provides a mechanism to exercise an option to
acquire the Ingleside Pledged Equity. Section 7.15 states in relevant part:

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.

17. IMIAV, as borrower, executed a promissory note in favor of SPC, as lender, in

the principal amount of $6,634,490.00 (“JMJAYV Note”). A copy of the JIMJAV Note is attached

as Exhibit 15. Thereafter, SPC entered into a Letter Agreement with JMJID4 and JIMJAV dated

June 13, 2019 (“Letter Agreement™). A copy of the Letter Agreement is attached as Exhibit 16. It

Declaration of Erik Johnson Page 6 of 17
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provided that SPC will be assigned 100% of the membership interests in JIMJD4 and, in return,
SPC will cancel the IMJAV Note.

18.  Following, IMJAV assigned to SPC 98.75% of the managing member interests in
D4IN and 1% of the membership interest in D4IN (“JMJAV Pledge and Security Agreement”). A
copy of the IMJAV Pledge and Security Agreement is attached as Exhibit 17. The IMJAV
Pledge and Security Agreement was subsequently amended to include Enoch Investments, LLC
(“Enoch”) as a party (the “Amended JMJAV Pledge and Security Agreement”). A copy of the
Amended JMJAV Pledge and Security Agreement is attached as Exhibit 18. Pursuant to the
Amended JMJAV Pledge and Security Agreement, IMJAV pledged to SPC its 1% membership
interest in JMJD4 and Enoch pledged its 99% membership interest. As a result, SPC was
assigned 100% of the membership interest in JMJD4. Importantly, both the IMJAV Pledge and
Security Agreement and Amendment (by way of incorporation) contained the Section 7.15
Conversion Option.

19. On May 13, 2020 and May 14, 2020, UCC financing statements were filed
securing SPC’s interest in the membership interests, as follows:

s Texas UCC Financing Statement, Filing # 20-0017679567 (Enoch)

e Delaware UCC Financing Statement, Filing #2020 3378223

(TRWE)

¢« Texas UCC Financing Statement, Filing #20-0017975435
(IMJAV)

e Texas UCC Financing Statement, Filing #20-0017975172
(IMJAYV)

e Delaware UCC Financing Statement, Filing #2020 3407071
(IMJD4)

Declaration of Erik Johnson Page 7 of 17
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Copies of the Financing Statements are attached as Exhibit 19, Exhibit 20, Exhibit 21, Exhibit

22, and Exhibit 23.

20. On June 30, 2021, JMJAV and SPC entered into a Modification Agreement
regarding the JMJAV Note to extend its maturity date to November 1, 2026 {(“Modification
Agreement”). A copy of the Modification Agreement is attached as Exhibit 24.

C. SPC Exercises its Option to Convert its Loan to Equity in Pare at Ingleside

21. SPC exercised its option set forth in the Ingleside Pledge and Security
Agreements. The option allowed SPC to acquire the equity from D4IN for the consideration of
$100.00. SPC exercised its option and paid the $100.00, thereby converting the loan to an
ownetship interest to acquire the equity.

22. On October 3, 2022, SPC sent a letter exercising its conversion option to Enoch,
IMJAV, IMJD4, D4IN, and JMJ (“Ingleside Exercise Letter”). A copy of the Ingleside Exercise
Letter is attached as Exhibit 25. The Ingleside Exercise Letter stated that SPC “hereby exercises
its option to acquire all interest of the addresses [sic] above in the Project known as Parc at
Ingleside Apartments, Ingleside, Texas.” SPC attached to the Ingleside Exercise Letter a form of
“Agreement for Purchase and Sale” to complete the transfer of the Ingleside Project from D4IN
to SPC, once HUD consented to the transfer. A copy of the form of Agreement is attached to
Exhibit 26. SPC also attached a check for $100.00 as required consideration. A copy of the
check is attached to Exhibit 27. The letter was delivered on October 4, 2022 at 8:16 am. A copy
of the confirmation of receipt is attached as Exhibit 28.

23.  After learning of the Receiver’s appointment, SPC notified the Receiver of SPC’s
ownership rights with respect to Ingleside. On November 3, 2022, SPC sent a letter to the

Receiver providing him with a description and copies of: (i) the Ingleside Exercise Letter; (ii) the
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Ingleside Pledge and Security Agreements; (iii) the Ingleside Note; (iv) the Financing
Statements; and (v) the Letter Agreement. SPC also provided the Receiver with a description of
the HUD loan documents. A copy of the November 3, 2022 letter is attached as Exhibit 29.

24.  Importantly, SPC’s November 3, 2022 letter gave notice to the Receiver of the
grounds for SPC’s right to convert its interest to an ownership interest and the procedure for
doing so.

Parc at Opelika Project

25.  Opelika is located in Opelika, Alabama. SPC has not yet exercised its option
regarding the apartment complex property known as the Parc at Opelika (“Opelika” or “Opelika
Project”). However, it retains the right to do so. The reason SPC has not yet converted its option
in Opelika is discussed below.

A. HUD holds the Mortgage Loan on Opelika

26.  Barton used JMJ as initial developer. To obtain a mortgage loan for Opelika,
Barton used as the borrower his company, D40P, LLC (“D4OP”). D4OP obtained a HUD loan,
HUD agreed to provide the loan to Greystone, to administer to D4OP. The loan was for the
principal amount of $23,789,100.00.

27. To finalize the loan, D4OP executed HUD loan documents on or about January 1,
2021, including a Promissory and HUD Loan Agreement. A copy of the Promissory Note and

HUD Loan Agreement arc attached as Exhibit 30 and Exhibit 31.

B. SPC’s Convertible Loan on Opelika
28.  SPC provided the Opelika Project with equity financing to fund the construction
of the Opelika Project in the form of a convertible loan. D4OPM, LLC (“D40OPM”) and One

MFD4, LLC (“MFD4,” together, “Borrowers™), as botrowers, executed a note in favor of SPC,

Declaration of Erik Johnson Page 9 of 17
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as lender, in the principal amount of $5,129,000.00 (the “Opelika Note”). A copy of the Opelika
Note is attached as Exhibit 32.

29.  Borrowers provided to SPC security for the Opelika Note by assigning to SPC all
of Borrowers® right, title and interest in the membership interests of Borrowers® parent company,
D40P. Specifically: Borrowers together hold 100% of the membership interest in D4OP.
Borrowers executed a Pledge and Security Agreement with Assignment of Rights, pledging to
SPC all of the member interests in D4OP (“Opelika Pledge and Security Agreement™). A copy of
the Opelika Pledge and Security Agreement is attached as Exhibit 33.

30. D40OP and MFD4 entered into a Letter Loan Agreement. with SPC for
consideration of $5,129,000.00 (“Letter Loan Agreement”). A copy of the Letter Loan
Agreement is attached as Exhibit 34. The Letter Loan Agreement states that SPC is has the
option to acquire 99.75% of the membership interest in DAOP in return for cancellation of the
loan. The other 0.25% is owned by the general contractor, which is to be conveyed back to
D4OPM at final endorsement. When SPC made the loan, it received the executed Opelika Pledge
and Security Agreement.

C. SPC Retains the Right to Exercise its Option to Convert its Loan to Equity.

31.  SPC has not yet, but retains the right to exercise its option set forth in the Letter
Loan Agreement to convert the loan to an ownership interest to acquire the equity. SPC expects
to obtain a TPA from HUD to assume the undelaying debt. Construction loans are not assumable
under HUD rules until a cost certification is completed on the project. Only now is a cost
certification being completed on Opelika. HUD approval is only needed to assume the HUD
insured mortgage, it is not necessary to the exercise of the conversion right, however. Absent

HUD approval, the mortgage can be refinanced by another lender or paid off by SPC.

Declaration of Erik Johnson Page 10 of 17
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SPC Conduct Evidences its Equity Ownership Interest in the SPC Projects

32.  SPC treated Ingleside and Opelika, as well as Windmill Farms and Bellwether (all
four projects together, the “Projects”), as projects it owned.

A. SPC funds Escrows and Letters of Credits.

33. SPC funded escrow agreements for Windmill Farms and Bellwether. The Escrow

Agreements are attached to this Declaration as Exhibit 35 and Exhibit 36. Each project utitized

funds from an Escrow Agreement for both Operating Deficits and Working Capital.
34.  Each Escrow took the form of cash provided by SPC. Attached to this Declaration

as Exhibit 37 and Exhibit 38 are Settlement Statements from SPC. The Seftlement Statements

evidence the money SPC provided to pay the escrow for both Windmill Farms ($2,480,383.78)
and Bellwether ($996,006.05), respectively.

35.  TCI funded Letters of Credit for Ingleside and Opelika. The Letters of Credit
were used, like the Escrows, to fund Operating Deficits and Working Capital for the Projects.
The Ingleside Letter of Credit is attached to this Declaration as Exhibit 39, and the Opelika
Letter of Credit is attached as Exhibit 40. TCI signed the Ingleside and Opelika Letter of Credit
Applications, on behalf of, among others, TCI. The Ingleside Letter of Credit Application is
attached to this Declaration as Exhibit 41 (for $1,250,898.00) and the Opelika Letter of Credit
Application is attached as Exhibit 42 (for $1,073,963.00), The Applications evidence SPC as
providing collateral security for the Ingleside and Opelika projects and was the responsible party.

B. Convertible Debt

36.  As with Windmill Farms and Bellwether, SPC extended convertible debt relating
to Parc at Ingleside and Opelika. SPC had the right to convert the debt into 100% equity

ownership of Ingleside and maintains this right for Opelika. This right was an integral and
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primary part of the bargain at the time the convertible loans were made (and long before the
Receiver was appointed). SPC has converted the debt into equity and is now the 100% equity
owner of Ingleside and maintains the right to exercise its equity in Opelika. Functionally, the
convertible loan is different from a traditional loan. The convertible loan carried various interest
rates usually lower than the market rate of upwards of at least 10% to 15%.

37.  Classifying SPC’s interests in the SPC Projects as solely “loans” is inaccurate
because it does not provide full context. As shown by the TCI and SPC accounting records,
discussed below, SPC effectively treated the properties as investments because it intended on
exercising its exclusive right to convert its debt to 100% equity.

C. SPC financial statements evidence that Ingleside and Opelika are Not Mere
Loans.

38. SPC issued bonds on the Israeli Bond Exchange, those bonds being a primary
source of financing for SPC during the late 2010s and early 2020s. SPC files financial and other
reports in Israel, as required by applicable Israeli law. Assets in Israel are reported pursuant to
International Financial Reporting Standards (“IFRS”) which account for assets at “fair value.”
SP(s financial statements evidence the fair value of the convertible loan portfolio by providing
the loan balance and an appraised value for the conversion rights in each note.

39.  Attached to the Declaration of Bradley Muth dated March 10, 2023 (*Muth
Declaration”) as Exhibit 41 is a copy of SPC’s “Audited Consolidated Financial Statements” as
of December 31, 2021 (“SPC 2021 Financial Statements”). [ECF 181, App. at 523-572].
Attached to the Muth Declaration as Exhibit 42 is a copy of SPC’s “Interim Unaudited
Consolidated Financial Statements™ as of September 30, 2022 (“SPC Interim 2022 Financial

Statements™). [ECF 181, App. at 574-595]. These SPC financial statements also address
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an enhanced value accounting for the value of the equity conversion right as established by a
third-party appraiser.

43.  First, SPC owned convertible debt “into a 100% ownership interest” in both
properties. [ECF 181, App. at 553]. This is different from a typical loan because SPC could, “at
its option,” obtain 100% ownership interest in both properties. /d. SPC did just that on October 3,
2022 when it exercised its option to acquire 100% equity interest in Ingleside. SPC similarly
retains the same option for Opelika.

44, Second, SPC explains that it had the properties valued by “independent external
valuation experts” or “third-party appraisals.” Id.; [ECF 181, App. at 583]. If these were simply
loans, SPC would not have gone through the process of having the properties appraised for the
purpose of determining their catrying values. Such an action is consistent with equity value
because SPC was expending resources to ascertain the properties’ values, as opposed to simply
waiting for a return on ifs loan.

D. TCI’s SEC Filings Show that Ingleside and Opelika are Not Mere Loans

45.  TCI files financial reports under Generally Acceptable Accounting Procedures, or
GAAP, for compliance with its public reporting requirements through the SEC as a corporation
listed on the New York Stock Exchange. TCI’s SEC filings, as far back as 2018, evidence that
Ingleside and Opelika are Not Mere Loans. Attached to the Muth Declaration as Exhibits 43
through Exhibit 47 are the TCI Form 10-K for fiscal year ended December 31, 2017 through
December 31, 2021 [ECF. 182, Apps. at 597-7247; [ECT 183, Apps. at 725-928].

46.  Inthe 2020 10K and 2021 10K, TCI describes its interest in Ingleside and Opelika
not as a loan, but as a “note . . . convertible, at our option, into a 100% ownership interest.” [ECF

182, App. at 600, 698]. The 2018 10K and 2019 10K provide that TCI “intends to service and

Declaration of Erik Johnson Page 14 of 17
453622v5 App 707



Case 3:22-cv-02118-X Document 251 Filed 05/30/23 Page 19 of 366 PagelD 8556

App. 708



Case 3:22-cv-02118-X Document 251 Filed 05/30/23 Page 20 of 366 PagelD 8557

event of conversion. TCI had the ability and the intent to convert the SPC Convertible Loans into
100% equity interest. TCI, through SPC, exercised its rights. Any interest was forgiven once TCIl
exercised its convertible rights. Since TCI planned to exercise its right, it did not recognize
interest income on the convertible loans.

50. SPC has the right to convert its loan regarding Ingleside and Opelika into 100%
equity. TCI withheld recognizing interest income concerning Ingleside and Opelika, because it
intended to exercise its right to conversion for Ingleside (similar to Windmill Farms and
Bellwether) and still intends the same for Opelika. SPC does not view the SPC Projects as mere
loans; it views them as owner investment properties it intends to fully acquire,

F. HUD approval of TPA.

51. 1 have TCI corporate representative knowledge that TCI has outsourced the initial
developer role to a number of developers, including to Barton, and that TCI has used such
business model on a number of development projects in which HUD provided financing,

52.  Itis important that during the time SPC was using the business model of an initial
developer using a convertible loan, TCI was simultaneously developing its largest projects
through conventional lending. Contrary to the Receiver’s allegations, TCI was not relying solely
on HUD to finance its pipeline of projects.

53. I have TCI corporate representative knowledge that TCI is one of HUD’s largest
borrowers, that TCI, or one of its affiliates such as SPC, has requested HUD approve a TPA a
significant number of times, that TCI is experienced in requesting HUD approval for TPAs, and
that I am not aware of any instance in which HUD denied a request by TCI or one of its affiliates
such as SPC, for a TPA. As discussed above, in any event, if HUD did not approve the TPA,

SPC could pay off loan.

Declaration of Erik Johnson Page 16 of 17
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Last statement: February 28, 2018

This statement: March 31, 2018

Total days in statement period: 31
SOUTHERN PROPERTIES CAPITAL, LTD

BROWNING PLACE Page 1
1603 LBJ FWY SULTE 800 4104294800
DALLAS TX 75234 (22)

Direct inquiries to:
800-892-5430

EFFECTIVEJANUARY 18, 2017, OUR ACCOUNT TERMS AND CONDITIONS WILL
CHANGE. TO VIEW SUMMARY OF CHANGES AND REVISED CLIENT MANUAL, GO
TO WWIW.LEUMIUSA.COM/CLIENT-MANUAL

Commercial Checking

Account number 4104294800 Beginning balance $23,438,125.71
Enclosures 22 Total additions 6,421,453.08
L.ow balance $713,287.07 Total subtractions 26,315,015.74
Average balance $11,817,749.80 Ending balance $3,544,563.05
Avg collected halance $11,817,749

CHECKS
Number Date Amount Number Date Amount
303194 03-07 34,308.64 303405 03-13 243.43
303227 * 03-01 4,000.00 303420* 03-09 1,246.04
303228 03-02 2,200.00 303421 _03-19 1.500.00
303282 * 03-09 540.00 303444 * 03-13 17,738.39
303320 * 03-01 25,039.41 303448 * 03-15 40,075.77
303358 °* 03-07 57,383.00 303484 * 03-19 2,150.08
303402 * 03-20 375,00 303602 * 03-30 18,724.02
303403 03-13 960.00  * Skip in check sequence
303404 03-08 1,893.89

DEBITS
Date Description Subtractions
03-07 Wire Gut Int! 995.00

201803070002775 COLLAS CRILL FARARA KERINS
{NVOICE BNB1 0001256

App. 712
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SOUTHERN PROPERTIES CAPITAL, LTD Page 2
March 31, 2018 4104294800
Date Deserfption Subtractions
03-07  Wire Out Intl 20,789.00

201803070002776 THE TEL AVIV STOCK EXCHANGE LTD
ACCOUNT 214604

03-07 " Wire Out 100,000.00
201803070002774 EQK BRIDGEVIEW PLAZA
TRANSFER OF FUNDS

03-09 * Wire Out 3,100,365.47
201803090000650 JMJ DEVELOPMENT INC.
PARC AT WINDMILL FARMS

03-15 ' Analysis Results Chg 924.60
ANALYSIS ACTIVITY FOR 0218

03-16 ' Transfer Debit 20,000,000.00
TRANSFER TO DEPOSIT ACCOUNT 6611861170

03-26 " Wire Out 2,883,564.00

201803260001410 HERITAGE GUARANTY HOLDINGS
MCKINNEY POINTE APTS

CREDITS
Date Dessription Additions
03-02 Wire IN 588.45

201803020003944 DEMAND DEPOSITS-MCCRACKEN CASH QUT
£ OFFSITE ESC25809
03-13  Wire IN 1,070,864.63
201803130001650 WHITNEY BANK TRUST DEPOSITS
DISTRIBUTION PER ESCROWAGREEMENT
03-14 Wire IN 500,000.00
201803140001463 REGIS REALTY PRIME LLC
60D LAS COLINAS EXCESS CASH
03.23 " Cash Mgmt Trsfr Cr 2,000,000.00
REF 0821040L FUNDS TRANSFER FRMDEP 6611861170
FROM o
03-29  Wire IN 2,850,000.00
201803290000999 HERITAGE GUARANTY HOLDINGS INC
TION FUNDS

DALY BALANCES

Date Amount Date Amount Date Amount
02-28 23,438,125.71 03-13 21,141,876.52 03-23 3,696,851.07
03-01 23,409,086.30 03-14 21,641,B76.52 03-26 713,287.07
03-02 23,407,474.76 03-15 21.600,876.15 03-29 3,563,287.07
03-07 23,193,999.11 03-16 1,600,876.15 03-30 3,544,563.05
03-08 23,192,105.22 03-19 1,597,226.07

03-09 20,089,953.71 03-20 1,596,851.07

Thank you for banking with Bank Leuml USA
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SOUTHERN PROPERTIES CAPITAL, LTD Page 2

December 31, 2017 4104294800

Date Deaseription Subtractiorss

12-13 ' Wire Out ’ 2,480,383.78 BTL 368
201712130004505 COMMONWEALTH LAND TITLE
2228005339 WINDMILL FARMS _

T2-14 " Wire Out 7735777 QL 368

201712140002546 COMMONWEALTH LAND TITLE
2228005339WINDMILL FARMS
1275 " Wire Out 18000 RTL LY S
201712150004394 MANPOWER GROUP SOLUTIONS
INVOICE A 410080 INVOICE A 411018

T2-15" Wire Out Intl 18,00000 [FTL S¢p
201712150004393 GUEST KRIEGER LIMITED

T2-15 " Wire Out 8,349.35 372 3490
201712150004392 ARCHITECTS COLLABORATIVE
LAKESIDE LOFTS

72-15 " Wire Out 70747415 BTL 340
201712150004391 N. E. CONSTRUCTION, LLP

L AW 2 ) g

12-15 ' Analysis Results Chg 570.10 BTL Sg
ANALYSIS ACTIVITY FOR 11117

1220 Wire Out s5p0000 QTL S«%O
201712200003819 REGIS REALTY PRIME

12-20 " Wire Out 168,00000 Q772 386
201712200003820 T RESIDENTIAL HOLDINGS LLC
MEDLEY INTEREST REIMBURSEMENT FEB 20 (‘(

712-20 " Wire Oul 500,000.00 7] rami¥f+
201712200003818 EQK BRIDGEVIEW PLAZA ¢ Facsvt
TRANSFER OF FUNDS B

Qowko
CREDITS

Date Description Additions

1574 Wire IN 577.243.40 (T2 340
201712140004897 COMMONWEALTH TITLE OF DALLAS INC
TATTERSALL VILLAGE APARTMENTS - )

2994 Wire W 1,187,905.50 BTL 34
201712140004873 COMMONWEALTH TITLE OF DALLAS INC
OCEANAIRE APARTMENTS

DAILY BALANCES

Date Amount Date Amount Date Amount

11-30 5470,931.62 12-07 5,193,624.72 12-19 3.618,187.58

12-01 5,303,431,62 1208 5,159,316.08 12-20 2,865,111,81

12-04 5,259,633.62 12-13 2,678,434.90 1226 2,862,742,19

12-05 5,217,457.85 12-14 4,353,232.18 12-27 2,865,425.75

12-06 5,193,998.72 12-15 3,618,658.58

Thank you for banking with Bank Leumi USA
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SOUTHERN PROPERTIES CAPITAL, LTD Page 2
October 31, 2017 4104294800
Date Description Subtractions
10-02 ' Wire Out 678,250.00

201710020005895 U.S. BANK AS PAYING AGENT FOR
T RESIDENTIAL 1837TERM LOAN 1500

10-03 ' Wire Out 1,803,765.00
201710030003379 BERKADIA
PAG APARTMENTS LP OPTION ADVANCE

10-03 ' Wire Out 1,969,729.00
201710030003377 BERKADIA
WYLIE APARTMENTS LP OPTION ADVANCE

10-03 ' Wire Out 2,514,270.00
201710030003378 BERKADIA
MCKINNEY POINTE APTS LP OPTION ADVAN

10-17 ' Analysis Results Chg 539.10
ANALYSIS ACTIVITY FOR 09/17

10-19 ' Wire Out 20,067.63
201710190003844 SHIMONOV AND CO.
540192622

10-19  Wire Out Intl 8,086.92

201710190003848 AVITAL BAR-DAYAN
DIRECTOR FEE

10-19  Wire Out Intl 8,086.92
201710190003849 YOGI CONSULTING AND INVESTMENTS LTD

10-19  Wire Out Intl 8,086.92
201710190003850 HARVEST CAPITAL MARKETS LTD

10-19  Wire Out Intl 25,000.00
201710190003845 KOST FORER GABBAY AND KASIERER

10-19 ' Wire Out 151,267.08

201710190003846 SUNCHASE AMERICAN LTD
LOFTS AT REYNOLDS VILLAGE

10-23 ' Wire Out 996,006.05
201710230003584 COMMONWEALTH LAND TITLE INSURANCE
GF 22280055308

10-23 ' Wire Out 1,770,979.91
201710230003585 COMMONWEALTH LAND TITLE INSURANCE
GF 2228005530A

10-24 ' Wire Out 5,000.00
201710240003621 ORI GROSSMAN
ACCOUNT 67810691695

10-26 ' Wire Out 60,000.00
201710260003231 CMBS PORTFOLIO
TATTERSALL APTS

10-26 ' Wire Out 60,000.00
201710260003232 CMBS PORTFOLIO
OCEANAIRE APTS

10-30 ' Wire Out 1,099,635.49
201710300003553 N. E. CONSTRUCTION, LLP
AW 1
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24 Paymenis, 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 shali 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 shail 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 shal! 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 Eartial 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 fo 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 Defauit in
the payment of this Note.

Promissory Note - Parc at Ingleside

App. 889



Case 3:22-cv-02118-X Document 251 Filed 05/30/23 Page 201 of 366 PagelD 8738

2.9 Interest on Unpaid Interest, Late Payment Charges, -Default Interest Rate Efc. In

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 11
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 Looan 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 thercafter 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 LOANDOCUMENTS.

4.3  [Interesi 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
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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 hercunder 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 penaities
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 (iii) no funds disbursed
hereunder shall be used for personal, family, agricultural or household purposes.

4.5 Further Assurances and Corrections. From time to time, at the request of Lender,
Borrower will (i) promptly correct any defect, error or omission which may be discovered in the

contents of this Note or in any other Loan Document or in the execution or acknowledgment
thereof; (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

Promissory Note — Parc at Ingleside

App. 892



Case 3:22-cv-02118-X Document 251 Filed 05/30/23 Page 204 of 366 PagelD 8741

further assurances as may be necessary, desirable, or proper, in Lender's opinion, (A) to catry 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 madified 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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49  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.

4.13  Headings. The Article, Section, and Subsection entitlements hereof are inserted for
convenience of reference only and shall in no way alter, modify, define, limit , amplify or be used
in construing the text, scope or intent of such Articles, Sections, or Subsections or any provisions
hereof.

4,14 Intentionally Deleted,

4,15 Notices. Unless otherwise expressly provided herein, all notices or other
communications required or permitted to be given pursuant to this Agreement shall be in writing
and shall be considered as properly given if (i) mailed by first class United States mail, postage
prepaid, registered or certified with return receipt requested , (ii) by delivering same in person to
the intended addressee, (iii) by delivery to a reputable independent third party commercial delivery
service for same day or next day delivery and providing for evidence of receipt at the office of the
intended addressee, or (iv) by prepaid telegram, telex, 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: IMIAVLLC
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.

4,19 Gender. All personal pronouns used herein, whether used in the masculine,
feminine or neuter gender, shall include all other genders; the singular shall include the 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 HERECF 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 UNWRITTEN ORAL AGREEMENTS AMONG
THE PARTIES HERETO.

4,22  Definitions. As used in this Promissory Note, the following terms shall have the
following meanings:

Business Day: A weekday, Monday through Friday, except a legal holiday or a day on
which banking institutions in Dallas, Texas, are authorized or required by law to be closed. Unless
otherwise provided, the term "days" when used herein shali 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 guarantecing 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 ali Charges made in connection with the transaction evidenced by this Note
and the other Loan Documents.

Pledged Entity: IMID4 LLC,

Property: 100% of the membership interests in the Pledged Entity. The member interests
in certain limited liability companies owned by IMID4 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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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 JMJAY LLC a Texas limited liability company (“Pledgor™ 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 ifs 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

Medge 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;

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

@ all partnership certificates, member certificates, stock certificate, or any
other instrument, note, chattel paper or certificate (including, without limitation, all “certificated
securities” within the meaning of Section 8-102 of the UCC) (whether or not qualifying as
Investment Property) representing the Pledged Equity in any Pledged Entity and any interest of
Pledgor in the entries on the books of any financial intermediary pertaining to such certificates or
writings, and all options and warrants for the purchase of such Equity Interests now or hereafter
held in the name of Pledgor (collectively, “Certificated Securities”), and all Certificated
Securities in any Pledged Entity from time to time acquired by Pledgor in any manner, and any
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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

M (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.

(8)] “Loan Documents” means the Note and this Agreement and any other
agreement given in connection with the Loan,

© “Organizational Apreement” 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.

) “PCC” means the Uniform Commercial Code, as in effect from time to
time in the State of Texas,
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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 1l - 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
(2) 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 11l - 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 (¢) transfer any of its respective assets and properties to any
Person except as permitted by the Loan Documents. The Organizational Agreements of each
Pledged Entity provide that (i) all owners of Equity Interests therein are authorized to pledge or
assign such Equity Interests to Lender, and that such pledge or assignment shall include all
voting, management and control rights and is not limited to economic rights; (ii) neither the
exercise by Lender of any right or remedy under the Loan Documents, including, foreclosure of
the interests, nor the transfer to Lender or its successor or assign of title to any interests in such
Pledged Entity, shall constitute a default or breach, or give rise to any right of first refusal or
option to purchase under the Organizational Agreement of such Pledged Entity; (iii) until the
Debt is paid in full: (A) no owners of Equity Interests in such Pledged Entity shall be entitled to
withdraw from such Pledged Entity or assign, encumber, or convey any interest in such Pledged
Entity (except in favor of Lender pursuant to the Loan Documents); (B) no Equity Interests in
such Pledged Entity shall be created, issued, redeemed, exchanged, diluted or modified; (C) such
Pledged Entity shall not be dissolved, either voluntarily or as the result of the withdrawal or
removal of any owners of Equity Interests in such Pledged Entity; and (D) the Organizational
Agreements of such Pledged Entity shall not be modified or terminated; and (iv) upon realization
of the Equity Interests by Lender pursuant to the Loan Documents, Lender has the right to
terminate all non-member managers of such Pledged Entity.
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Section 3.10 Authority, Enforceability, Etc. The execution, delivery and performance of
this Agreement by Pledgor will not cause a violation of or a default under the Organizational
Agreements of Pledgor or any Pledged Entity. The execution and delivery of this Agreement
and the performance of Pledgor’s obligations hereunder will not conflict with or result in a
breach of the terms or provisions of any (i) Legal Requirement, (ii) agreement to which any
Pledgor or any Pledged Entity is a party or by which any of its assets are bound, or (jii)
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 1V - 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 ali 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);

(V)] 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, pariner 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.

1) 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.

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

Section4.7  Lender Self-Help Rights.

@ 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, shail 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, uniess 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 belicves 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 applicd 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 shali 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 biue 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 - MISCELLANEGUS 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; (¢) 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: JMJAV 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 PLEBGOR
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 L.oan” 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.

] 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) ali
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
Coliateral 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) shail 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,
Piedgor 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; (ii) 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

@® 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 apainst 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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Schedule 1
Pledgor Pledged Entity Eguity Interest
JMIJAV LLC IMID4 LLC 98.75% of the managing
member interests in D4IN
LLC

1% membership interest in
D4IN LLC
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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:

1. Representations and Warranties. The undersigned represents and warrants that (a)
the execution and delivery of the Pledge Agreement does not violate any of such undersigned’s
Organizational Agreements or any other agreement to which such undersigned is a party or by
which any of the property of such undersigned is bound, (b) the undersigned has not entered into
a control agreement perfecting a security interest in any of the Equity Interests in favor of any
other party, (c) the Collateral is not subject to any security interest or lien in favor of any Person
other than Lender and has not been pledged, transferred or assigned to, and is not otherwise in the
control of, any Person other than Lender, (d) the undersigned does not have any present claim,
right of offset, or counterclaim against Pledgor under or with respect fo the Collateral or
otherwise under any of the undersigned’s Organizational Agreements, (€) Pledgor is not in
defanlt 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
DAIN 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.

)] 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 cach
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 ALIL 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, (¢) 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
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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 V1I 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.]

App. 930



Case 3:22-cv-02118-X Document 251 Filed 05/30/23 Page 242 of 366 PagelD 8779

App. 931



Case 3:22-cv-02118-X Document 251 Filed 05/30/23 Page 243 of 366 PagelD 8780

Exhibit B

Organizational Agreements

App. 932



- Case 3:22-cv-02118-X Document 251 Filed 05/30/23 Page 244 of 366 PagelD 8781

Stale of Delaware
Secrctary of Stare
Divksfon of Corporations

STATE of DELAWARE Dellvesed 12:10 PN 041212016
LIMITED LIABILYITY COMPANY FILED 12:10 P 021206
CERTIFICATE of FORMATION SR 20162460237 - FileNuniber $980421

Fhvst: The name of the Umited Habllity company is JMID4_LLC

Second: The address of Ita veglstered offics in the State of Delaware is..1201___

Qrande Street. #600 in the City of Wi.1indington
Zip code 22899 + The name of its Reglstered agent at such acldress Is

Incorp 8ervices, Inc,

Thirds (Use‘ ‘!his paragraph only if the company 1s to have a speolfic effective date of
dissolution; “The Iatost date on which the Iimited lability company Is to dissolve is

- .“)

: maefipes the members determine tolichide hereln.)

T Witnesy Whereof, the underdignad have execnied This Cerifionto ol Dormatian il

21pt day of Apxil . 2016

By: e
AuthoMyed Person (g)

Name; Sagkya Bedoya
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P.O.Box 13697 Secretary of State
Austin, Texas 78711-3697

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 infernet af ttp.//www.sos.state.dx.us/
Phone: (512) 463-5555 Fax; (512) 463-5709 Dial: 7-1-1 for Relay Services
Prepared by: Carol Covey TiD: 10306 Document: 80666830003
pared b : ABR. 932
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Secretary of State
P.O. Box 13697
Austin, TX 78711-3697
FAX: 512/463-5709

Certificate of Formation

Filing Fee: $300 Limited Liability Company

X Article 1 - Entity Name and Type
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Filed in the Office of the
Secretary of State of Texas
Filing #: 803004107 05/01/2018
Document #; 810666830003
Image Generated Electronically
for Web Filing

The fiting entity being formed is a limited liability company. The name of the entity is:

D4IN LLC

i Article 2 — Registered Agent and Registered Office
I"'A The inmal reglslered agenl is an organlzahon (cannot be company named above) by the name of

TRWF
OR

I~ B. The initial reg'istere'd agent is an individual resident of the state whose name is set forih below:

1’

C The business address or the registered agent and the reglsiered office address is:

Street Address:
13901 Midway Rd
Suite 102 Dallas TX 75234
i Consent of Reglstered Agent
T~A. A copy of the consent of registered agent is altached,
OR
I""B The consent of the registered agent is maintained by the entity.
= Article 3 - Governing Authority
F“A The limited liability company is {0 be managed by managers.

FB The limited liability company will not have managers. Management of the company is reserved to the members.

The names and addresses of the governmg persons are set forlh beiow,

Managzng Member 1: (Busmess Name) JMJD4

Address 13901 Mldway Rd Sulte 102 Dailas TX UM 75244
~ Atticle 4 - Purpose

The purpose for which the company is organized is for the transaction of any and ail lawful business for which limited

_habllily companies may be organized under the Texas Business Organizations Code,

Supplemental Provisions / Information )
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:lThe attached addendum, if any, is incorporated herein by reference.}

o organier
'The name and address of the organizer are set forth below. B ' I
,Saskya Bedoya 13901 Midway Rd Suite 102 Dallas, TX 75244 1

Effectiveness of Filing 1,
W A. This document becomes effective when the document is filed by the secretary of state.
OR

I"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 effeclive date is:

Execution

The undersigned affirms 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
fraudulent instrument and certifies under penalty of perjury that the undersigned is authorized under the provisions of
law governing the enlity to execute the filing mstrument

Saskya Bedoya

‘Signature of Organizer

FILING OFFICE COPY

App. 936
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EXHIBIT I-18
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AMENDMENT TO PLEDGE AND SECURITY AGREEMENT

THIS Amendment to Pledge and Security Agreement is executed effective June 13, 2019
among JMJAV, LLC, a Texas limited liability company (“JMIAV?), Enoch Investments, LLC, a
Delaware limited liability company (“Enoch”) and Southern Properties Capital, Ltd. (“Lender™).

A. Lender is making a loan to JMJAV in the amount of $6,634,490 pursuant to a
Promissory Note of even date herewith.

B. In connection with the Loan, IMJAV, LLC is exccuting a Pledge and Security

Agreement (“Pledge Agreement”) dated June 13, 2019 pledging cerlain interests described
therein.

C. It is a condition of Lender’s funding the Loan that Enoch aiso pledge certain
interests described below.

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

L. The Pledge is amended to make Enoch a party to the Pledge. Each of
Enoch and JMJAV pledge its interest in the Collateral as defined in the Pledge Agreement, as

amended hereunder. The term “Pledgor” as defined in the Pledge shall mean collectively Enoch
and IMJAV.

2. Schedule 1 of the Pledge is replaced by Schedule 1 attached hereto.

3. All the terms and conditions of the Pledge Agreement shall remain in full
force and effect.

[Signatures on next page]

AMENDMENT TO PLEDGE AND SECURITY AGREEMENT
1100270
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SCHEDULE i
Pledgor Pledged Entity Entity Interest
IMJAV LLV IMID4, LLC 1% membership interest in
IMID4, LLC
ENOCH INVESTMENTS, LLC JMIDA4, LLC 99% membership interest in
IMID4, LI.C
3

AMENDMENT TO PLEDOE AND SECURITY AGREEMENT
1100270

App. 940



Case 3:22-cv-02118-X Document 251 Filed 05/30/23 Page 252 of 366 PagelD 8789

EXHIBIT I-19
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Uniform Cemmercial Code

p.CRsaB922-cv-02118-X
Austin, Texas 78711-3193

AN, Ruth R. Hugh
A8/30123  Page 253 of 368 pageln 400

Office of the Secretary of State

May 13, 2020

Page 1 of 1

Capitol Services, Inc, Filing Fee: $30.00
PO Box 1831 Total Filing Fee:  $30.00

Austin, TX 78767 -

Re: Texas UCC Initial Filing Acknowledgment

The Texas Secretary of State's Office has received and filed your document. The information below reflects the
data that was indexed into our system.

Initial Filing Type: Financing Statement

Initial Filing Number: 20-0017679567 Filing Date: 05/13/2020 Filing Time: 11:56 a.m,
Lapse Date: 05/13/2025 Document Number: 970068230002

Party Type Party Name and Address

Debtor ENOQCH INVESTMENTS LLC

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

Secured Party SOUTHERN PROPERTIES CAPITAL L.TD

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

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

User ID: JHUNT

Come visit ts on the Internel (@ hitps://www.sos. texas.gov’

Phone 512-475-2703 Fax: 512-475-2812 Dial 7-1-1 for Refyp|Se@ites
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UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS

FILING DATE: 5/13/2020 11:56 AM

DOCUMENT NUMBER: 970068230002

A. NAME & PHONE OF CONTACT AT FILER (optional)
Date Chin, 214-350-3667

8. E-MAIL CONTACT AT FILER (opltonal)
dehing@beancttweston.com

GF Return Acknewledgamant to!
Capital Saryices, Inc.
PO B{Q; 1BB!Q
" Austin, TL 787
e R

-

-

FILED: Texas Secretary of State
Received by Fax

THE ABOVE SPACE IS FOR FILING OFFICE USEONLY

t. DEBTOR'™S NAME: Provide only one Deblor name {1a of 1b) [us¢ exadl. Iuf name; do not omit, modify, or abibrevial any pan of the Debtor's nama): if any part of the Individua! Debtor's
name will pot fit in tine 1b, feave att of llem 1 blank, check hare [:] and provide the Individua Deblor informatian In fem 10 of the Financing Sialentenl Addeatum {Form UGC1Ad)

10. ORGANIZATION'S NAME

ENOCH INVESTMENTS LLC

R 12, INDIVIBUAL'S SURNAME FIRET PERGONAL HAME ADDIFIONAL NAME{SHINITIAL(S) SUFFIX
fc. MMLING ADDRESS amy STATE |POSTAL CODE COUNTRY
1755 Wittington Place Suite 340 Farmers Branch TX |75234 USA

2 DEBTOR'S NAME: Provide only me Deblor nama {23 of 2b) juse exacl, full name; do nol omil, modily, o abbieviate sy part of tne Deblors nawma): if ary part of the Indivictual Deblor's
nama will not fit in line 2b, loave ol of kam 2 blank, check horo D and provide tho Individuat Debilor informatice in teen 10 of th Finandng Statamsnt Addendum [Fom UGGIAD)

2a. ORGANIZATION'S NAME

OR S NDAIDUALS SURNAME FIRST PERSONAL NAME ADDITIONAL NAME[SIAMITIAL(S)  [SUFFIX
2c. MAILING ADDRESS 343 STATE |POSTAL CODE COUNTAY
3. SECURED PARTY'S NAME (or NAME of AGSIGNEE of ASSIGNOR SECURED PARTY): Provido anly png Secured Party name {3a or 3b)

3. ORGANIZATION'G NAME

SOUTHERN PROPERTIES CAPITAL LTD
OR 13} TWOIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL HAME{SIINITIAL(S}  |SUFFIX
3¢, MAILING ADDRESS Ty STATE [PQSETAL GODE GOUNTRY

1603 LBJ Freewsy, Suite 280 Farmers Branch TX |75234 USA

4. COLLATERAL: This financing statement covers the following colateral:

Sce Exhibit "A" attached hereto and made a part hercof.

5. Check gy If epplicablo and chixk oniy one box: Collators! b
Ba. Chack gl if applicable ead chock oply ona box!

! i Public-Finance Transaciion

Manufasdured-Home Transacion

hakd In & Trust [sas UCC1AY, ttam 1T aid Instruclions)

A Dobtor is a Tranemiiting Uty

belng adminialered by 8 Decedent's Pesona Reprezeniziva
8b. Chack poly I appiicable and check ooy o box:

7. ALTERNATIVE DESIGNATION [If applicable): | ] Lesseellessor

g ConslgneniConaignor

i
D SokerBuyer

Q_ﬂdmamal tors Hon-JGC Filing
D Bailer/Railar tieansoen kensor

8, OPTIONAL FILER REFERENCE OATA:

Pare st Windmill Farms - ENOCH INVESTMENTS

Secured Interest - DO'T UCC - TX SOS Filing

International Association of Commerdial Administrators HACA}

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

App. 943
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EXHIBIT “A”»

100% of its interest in JMJID4 LLC which consist of 99% of the membership interest in JMJD4 LLC.

App. 944
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EXHIBIT I-20

App. 945
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UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS

A, NAKE & PHONE OF CONTAGT AT FILER {optional)
Date Chin, 214-350-3667

Detaware Depariment of State
1LC.C, Hiling Sectiost

8. E-MAIL CONTAGT AT FILER {uplional) Fited: 12046 PAL 0511372020
dehin@benncttweston.com T.C.C. Initil Fillug No: 2020 3378223
C. SEND ACKNOWLEDGMENT TO:  {Name and Address) ?
[_Bcnnctt, Weston, Lajone & Turner P.C. _—l Service Request No; 20203837192

Atta: Date Chin
1603 LBJY Freeway, Suite 280
Dallas, Texas 75134

THE ABQVE SPAGE IS FOR FILING OFFICE USE ONLY

1. DEBTOR‘S NAME! Provide only ona Debior aame {12 or 1b) (use exacl, fult name. o nol omit, modify, or abbreviale aay part of the Deblor's name}; il any par of the Individuat Deblors
name will nat fit In ling th, doave all of item 3 blank, check here E and provide the mdividual Debtor infpimation in siem 30 of the Financdng Satement Addendum {Foten UCT1AG)

13. ORGANIZATION'S NAME
TRWF LLC
R b, INDIVIDUAL'S SURMNAME FIRST PERSOMAL NAME ADDITIONAL NARE(SYINITIALIS) SUFFIX
ic, MAILING ADDRESS CITY STATE |POSTALCODE COUMTRY
1755 Wittington Place Suite 340 Farmers Branch TX |75234 USA

2 DEBTOR'S NAME: Provide only par Dobtor name {25 & 2b) (use exacl, fuk name: do nol amil, modity, ar abbreviste any part of g Deblor's name), if any part of the Irndividual Debtor's
name wil not fitin line 2b, faave all of itam 2 Bask, check ham [:} and provide the lndividust Dablot informalion in flem 10 of tha Financing Statamant Addendum (Form UCCTAd}

2a, QRGAMIZATIONS NAME

OR 2b. INDWIDUAL'S SURNAME FIRST PERSOMAL NAME ADMMTIONAL NAME(SHINITIAL(E) SUFFIX
2c.  MALING ADDRESS Gy STATE POSTAL CODE GCOUNTRY

3, SECURED PARTY'S NAME (or NAME of ASSIGNEE of ASSIGNQR SECURED PARTY): Provide only pae Secured Patly name {3a or 3k)
J2. ORGANIZATIONS NAME

SOUTHERN PROPERTIES CAPITAL LTD

b, NDIVIDUAL'S BURRAME FERST PERSONAL NAME ADDITIONAL NAME(SIENITIALLS) SUFFIX
Jc. MAILING ADDRESS %184 STATE |POSTAL CODE COUNTRY
1603 LBJ Freeway, Suite 280 Farmers Branch TX |75234 USA

4 COLLATERAL: This financing statemant covers the laliowing collateral;

See Exhibit "A" attached hereto and made a part hereof,

5. Check guly it appiicatde and check gnly one bax: Collatesml s Ejhela i a Trusl {see UCC1AD, Hern 17 and tastractions} being ndimivistered by a Decedent’s Peisonal Representative
£a. Gheck only if appleable and check prly one box: Bb. Check gty i appheable and check only ara box:

[7] pusiFinance Transacion [ ] Manulacusaa-Home Transastion { ] A Dabter is a Tronsmiliig Uity £} agnicuttural Lien ] Non-UCE Filing
7. ALTERNATIVE DESIGNATION {if appliceble} D Lessee/Lesser _.E-] Consineel/Consignar D Seiler/Buyer [:] Boitee/Bailar D Licensee/Licenser

8. OPTIONAL FILER REFERENGE DATA:
Pare at Windmill Farms - TRWF Secured Interest - DOT UCC - DE SOS Filing

Inlemational Association of Commercial Administrators (ACAY

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

App. 946
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EXHIBIT “A”

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

App. 947
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EXHIBIT I-21

App. 948



Kelsey Hjornevik 8004323622 (03/03) 05/14/2020 12:26:06 PM
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FILING NUMBER: 20-0017975435
FILING DATE: 5/14/2020 12:26 PM
DOCUMENT NUMBER: 970482870002
FH.ED: Texas Secretary of State
Received by Fax

UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS
A NAME & PHONE OF CONTACT AT FILER (oplional)

8, E-MAIE CONTACT AT FILER {optonal)

([, Gretr e st s s

Rerurn Acknewiedpumant bo: E ____]
Capitol Sarviews, bc. ;
PO Box 183! r_
A L Aantin, TR 0767 |
| 8003454647 ; N

THE ABOYE SPACE IS FOR FILING OFFICE USE ONLY

1. DEBTOR'S NAME: Provids onty pne Deblor nems {18 or £b) [use sxacl, full name: Jo nol omit, modify, or abbreviste any part ofthe Debtor's name); if afry part of the inividual Debtor's
nama wi nol fil In Jine 1b, leave all of item 1 Bank, check ham D and provids (ha Individual Dabior information: in e 10 of e Financing Slatement Addendum (Ferm UCC 1AL}

1a. ORGANIZATION'S NAME JMJAV LIC

OR $b. INDIVIDUAL'S BURNAME FIRST PERSONAL NAME ADDITIONAL NAME({S)INITIAL(S) BUFFIX
T@;MAE ING ADDRESS %'IY ETATE [POSTAL CODE COUNTRY
3901 MIDWAY ROAD, SUITE 102-LB243 ARMERS BRANCH x| 75244 D8R

2. DEBTOR'S NAME: Provide onty ang Deblor name (28 or 2b) (s exact, ful name; do not oind, moddy, or atbraviate any part of the Dedfor's namel; if any part of the Individusd Doblors
npme witl a0t it In Ens 20, leave 8ll of itsm 2 Hank, check here E:' and provide 1he Individual Deblor Information in #em 10 of the Financing Stalement Addendum (Form UCC1 Ad)

2#, ORGARIZATION'S NAME

or

2b. INDIVIDUAL'S SURNAME FIRGT PERSONAL NAME ADDTIONAL NANE(SYINMMALS)  [SUFFIX

20, MAILING ADDRESS CGITY STATE  [POSTAL CODE COUNTRY

3. SECURED PAR!!"'Y'S HAME for HAME of ASSIGHEE of ASSIGNOR SECURED PARTY}): Provide only gng Secured Party nama {3a of 3b)
38, ORGANIZATIONS NAME SOUTHERN PROPERTIES CAPITAL LTD

OR

3b. INDIVIDUAL'S SURNAME FIRST PERBONAL NAME ADDITIONAL HAME(B)ANITIALIS) SUFFIX.
S(i MAILING ADDREE CHY, STATE POSTAL CODE COUNTRY
603 1B FReRWAY, SUITE 800 DALLAS ™ 75234 vsh

4. COLLATERAL: This nencing statomant covore the following cdlatorak
100% OF ITS INTEREST IN D4IN LLC WEICH CONSISTS OF 1% OF THE MEMBERSHIP INTEREST IN D4IN LLC.

5. Chack gnfy H applicable srd chod poly ona bax: Collatsral is {:Jheks In a Trust {see UCCYAd, Rem 17 and instruciions) being admintstered by & Decedent's Personal Repx W

08, Chedk poly ¥ appiicabla and chesk paly 603 box: Bb, Chock taly If spalicable and check paly one box
7] pubte-Finance Trensacton [ Marwiattured-Home Transection [] Apevtoris s Trarsiting Uity u Agroutos Lien [ ] NonUCG Fillng
7. ALTERNATIVE DESIGNATION {f applicable): | | Eeuseeriessor [T consignestConaigner [ ] sellevBuyor [ ] saiteanaitor [} Licenseaticansor

8. QPTIONAL FILER REFERENCE DATA:
JMJAY — D4IN ~ TX - STATE

FILING OFFICE COPY — UCGC FINANCING STATEMENT (Form UCC1) (Rev. 04/20/11) Intenational Association of Commarcial Ammii{ggs fgﬁf\g\
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EXHIBIT 1-22
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Kelsey Hiornevik 8004323622 (03/03) 05/14/2020 12:14:56 BM
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FILING NUMBER: 20-0017975172
FILING DAYE: 5/14/2020 1215 PM
DOCUMENT NUMBER: 970482800002
FILED: Texas Secretary of State
Received by Fax

UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS
A NAME & PHONE OF CONTACT AT FILER {optionst)

B, E-MAIL CONTACT AT FILER (optonal)

T T T T —
rn Acovwied proent to:
F Cepiad Servios, It —-I
PO Box 1831
Yy |
/00, !
L .

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1. DEBTOR'S NAME: Provide only one Deblor name (18 or 1b) {use: exact, fut name; do niot omit, mogify, o sbbrovigle any part of the Debitor's name); if any part of the Individual Deblor's
name wil not fit in ling 1k, leava all of tsm 1 tank, chack hars D and provids ths Individual Dobtor Inforrnation in item 10 of the Financing Blatemnent Addendum (Form UGE1Ad}

18 ORGANIZATION'S NAME TMJAV LLC

OR 1b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(SHINITIAL(S) SUFFIX
T¢. MAILING ADDRESS cY, ETATE |POSTAL CODE COUNTRY
13901 MIDWAY ROAD, SUITE 102-LB243 FARMERS BRANCH TX |75244 USA

2 DEBTOR'S NAME: Prmvide only gng Dablor name {28 of 2] (use exact, ful name: ¢o net omi, modify, ar abbiavials any part of the Debtor's name); if any part of e lndividus Deblor's
nema wil not fit in Tna 2b, leave all of itsm 2 bisnk, check here D and provida (he Individust Debie information In item 10 of the Finanrcing Statement Addendunn (Form UCC1Ad)

2. ORGARIZATION'S NAME

OR 2b, IND}VIDUAL'S SURNAME FIRST PERSONAL NAME ADDITHONAL NAME(SYINITIAL{5)} BUFFIX

25. MAILING ADDRESS cmn STATE |PGSTAL CODE COUNTRY

3. SECURED PARTY'S NAME (ar NAME of AGSIGNEE of ASSIGNOR SECURED PARTY): Provide only gig Secured Party nama (34 or 3%)
38, ORGANIZATION'S NAME SOUTHERN PROPERTIES CARITAL LTD

OR I NAFIDUALS SURNAME FIRGT PERSONAL NANE RODITIONAL NAME(GNINITIALLS}  |SUFFIX
3¢, MAILING ADDRESS ciTY STATE |POSTAL CODE COUNTRY
i603 LBJ FREEWAY, SULTE 800 DALLAS rx | 75234 USA

4, CDU.AﬁRAL: Thia flnencing statomont savers the follawing collaterak
—  100% OF IT& INTEREST IN JMJD4 LLC WHICH CONSISTS OF 1% OF 'HE MEMBERSEIP INTEREST IN JHTD4 LLC,

5. Chesk paly if eppliceble ard chedk pnly one e Coliatorel te Dneld ina Frust (ste UCCIAS, Rem 17 and tnstuclions) peing adminkiered by a Decedent's Persond Representafve
mmemamen

rre——— =
88, Check ariy 1 2pplicabla and check gnly ona Lox: ©Bb. Cneck paly If epplicable and check pofy one box
[ puble-Finence Transason [ ] Manutaciured-Home Traosection [ 1 A Debloris a Transmitting Uttty [ agrcultursl Uien [ ] Nor-UCC Fling
-
7. ALTERNATIVE DESIGNATION (i applicable). | ] Eosseerlasscr [ consignaecensignor [ 1 setanBuyer [ ] Betiszmaticr | ] Licansseicansor

8. OPTIONAL FILER REFERENCE DATA:
JMIAY - JMID4 ~ TX - STATE

International Agsociation of Commaercial Adminiatrators (HACA)

App. 951

FILING OFFICE COPY — UCC FINANCING STATEMENT (Farm UCC 1) (Rev. 04/20/11)
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EXHIBIT I-23
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UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS
A, NAME & PHONE OF CONTACT AT FILER {opfional)

Delaware Department of State

B. E-MAIL CONTACT AT FILER (optional) U.C.C. Filing Section
Filed: 11:58 AM 05/14/2620
C. SEND ACKNOWLEDGMENT TO: (Name and Address) U.C.C, Initial Filing Ne: 2020 3407071
CAPITOL SERVICES, INC,
|_ » INC —] Service Request No: 20203897451

THE ABOVE SPACE IS FORFILING OFFICE USE ONLY

1. DEBTOR'S NAME: Provide only gno Deblor name (1a of th) fuse exacl, full name; do nol omit, modify, of abbreviate any part of the Deblor's name); if any parl of the Individual Deblor's
name wiil ot filin line 1b, Ieave all of ilem 1 blank, check here D and provide the tndihvidual Deblor inforamalion in ilem 30 of the Finencng Stalement Addenduns (Form UCC1AG)

1a. ORGANIZATION'S NAME JMJID4 LILC

OR T INDIVIUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(SHINTFIAL(S) SUFFIX
fg, MAILING ADDRESS Gy, STATE POSTAL CODE COUNTRY
13901 MIDWAY ROAD, SUITE 102-LB243 FARMERS BRANCH X |75244 usA

2. DEBTOR'S NAME: Provice only one Deblor name (2a or 2b) (se exacl, fulf name; do nal omit, modify, or abbreviale any part of the Deblor's pame). if any part of the Individual Deblor's
name will not k4 in line 2b, teave alf of item 2 blank, eheck here !3 and provide the Individuai Debtor information in ilem 10 of the Financing Statement Addendum (Form UCC1Ad)

2. ORGANIZATION'S NAME

2b. INDIVIDUAL'S SURNAME FERST PERSONAL NAKME ADDATIONAL NAME(SYINITIAL(S) SUFFIX

2c. MAILING ADDRESS CHY STATE [POSTAL CODE COUNTRY

3. SECURED PARTY'S NAME (or NAME of ASSIGNEE of ASSIGNOR SECURED PARTY): Provide only pne Securad Parly nama (38 of 3b)
3a. ORGANIZATIONS NAME SQUTHERN PROPERTIES CAPITAL LTD

OR 0. INDIVIDUAL'S SURNAME FIRST PERSONAL NAKE ADGITIONAL NAME(SMINITIAL{S) SUFFIX
3c. MAILING ADDRESS CITY STATE |POSTAL CODE COUNTRY
1603 LBJ FREEWAY, SUITE 800 DALLAS oY 75234 usa

4. COLLATERAL: This financing stalement covers tha following collateral:
100% OF ITS INTEREST IN DAIN LLC WHICH CONSISTS OF 98,75% OF THE MEMBERSHIP INTEREST IN D4IN LLC

—
5. Check oply if applicable and chock oply one box: CoBatetal is ﬂmm in & Trust {(see UCCIAY, itom 17 and insiructions) [:lbaing administered by & Denadent's Personal Representative

64, Check only if epplicable and check pnly ene hox: 6b. Check only if applicable antt chack only one bok:
! Public-Finasce Transaclion [j Manufaciured Home Transaction E A Debtor is a Transmitting Ulily ! ! Ageicollural Lien |:] Non-UCC Filing
E— i —
7. ALTERNATIVE DESIGNATION (f applicatite. [ ] LesseeilLessar [] consigneeiConsignor [ ] setierBuyer [ ] sailessBaiior [ ] ticensesrLicensor

8. OPTIONAL FILER REFERENCE DATA:
JMID4 - D4IN - DE ~ STATE

International Association of Commercial Administrators (IACA)

App. 953

FILING OFFICE COPY — UCC FINANCING STATEMENT (Form UCC1} {Rev. 04/20/11}
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EXHIBIT I-24
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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 JMJAY, 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 desive 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, ail terms and provisions of the
Nate are and shali 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 contwary in this Agreement or in the Note, whether
now existing or hereafier arising and whether written or oral, itis agreed that the aggregate of ail
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 camed interest never
may include more than the maximum rate of interest permitted by applicable law. 1f, 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 heirs, representatives, successors and assigns,

7. This Agreement shall be deemed to have been executed and shall be performed in
the State of Texas, and the Note shall continue to be governed by its laws. Borrower imrevocably
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 ma{y
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: JMJIAV, LLC, e .
a Texas limited liability company—"

Timothy Bartop, Presides

LENDER: SOUTHERN PROPERTIES CAPITAL, LTD,
a British Virgin Islands corporation

By:@}—’”’“

Erik L. Johnson, President
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EXHIBIT I-25
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AGREEMENT FOR PURCHASE AND SALE

This AGREEMENT FOR PURCHASE AND SALE (this “Agreement™), is made and
entered into as of QOctober , 2022 (the “Effective Date”), by and between SOUTHERN
PROPERTIES CAPITAL LTD., a British Virgin Islands corporation (“Purchaser™), and D4IN
L.LC, 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:

(@  Thereal 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;

(¢)  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 permitied under this
Agreement {the “Contracts”) (but specifically excluding management and leasing agreements
(“Management and Leasing Agreements™), which will be terminated by Seller on or before
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Closing), all rights of actions against previous owners of the Land and Improvements, and any
unexpired warranties and guarantees relating to the Personal Property;

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

(g) All escrows and reserves associated with the First Lien (hereinafter defined) for
the Project, 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 hereinafier 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 Eamest Money Deposit, and, if applicable, the Closing Extension Deposit, and
instruments and accrued interest thereon, if any, held by Escrow Agent hereunder. The Deposit
shall be applied to the Purchase Price at the Closing. If Purchaser desires to terminate this
Agreement pursuant to a right granted to Purchaser in any section of this Agreement, Purchaser
shall effect such termination by giving written notice thereof to Seller and Escrow Agent within
any applicable time period provided therefor in this Agreement. Upon receipt of such notice,
unless otherwise provided herein, Escrow Agent shall return the Deposit to Purchaser without the
requirement of any further notice or instruction, this Agreement shall wholly cease and terminate,
and no party to this Agreement shall have any further claim against, or obligation to, any other
party to this Agreement except as expressly provided herein, and the lien, if any, of Purchaser
against the Project shall automatically cease and terminate. In the event that notice shall not have
been given or be deemed to have been given prior to the last day of the Inspection Period (as
hereinafter defined) and Seller shall object to the disbursal of the Deposit, the Escrow Agent shall
hold the Deposit pending a non-appealable adjudication by a court of competent jurisdiction or by
joint written instructions of Seller and Purchaser,
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ARTICLE 3: PHYSICAL CONDITION OF PROJECT, INSPECTION PERIOD

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

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

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

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

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

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

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

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

& 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 catled the
“Applicable Laws™).

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

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

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

(k)  To Seller’s knowledge, the Property is not in violation of any recorded
covenants, conditions, restrictions or other agreements recorded in the Real Property Records of
Dallas County, Texas (“Recorded CC&Rs").
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(t 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 reteased
on or to the Property or exist on or within any portion of the Property. To the knowledge of Seller,
or as otherwise disclosed in the Due Diligence Materials, no prior use, either by Seller or the prior
owners of the Property, has occurred, which violates any Applicable Environmental Laws. The
use which Seller makes of the Property will not result in the disposal or release of any hazardous
substance, solid waste or Hazard on, in or to the Property. The terms “hazardous substance” and
“release” shall each have the meanings specified in CERCLA, and the terms “solid waste” and
disposal” (or “disposed™) shall each have the meanings specified in RCRA; provided, however,
that in the event either that CERCLA or RCRA is amended so as to broaden the meaning of any
term defined thereby, such broader meaning shall apply subsequent to the effective date of such
amendment; and provided further that, to the extent that the laws of the State of Texas establish a
meaning for “hazardous substance”, “release”, “solid waste”, or “disposal” which is broader than
that specified in either CERCLA or RCRA, such broader definition shall apply. To the best of
Seller’s knowledge and belief, there has been no litigation brought or threatened nor any settlement
reached by or with any parties alleging the presence, disposal, release, or threatened release, of
any hazard substance, solid wastes or Hazards from the use or operation of the Property. To the
best of Seller’s knowledge and belief after diligent investigation and inquiry, the Property is not
on any federal or state “Superfund” list, nor subject to any environmentally related liens.

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

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

purpose.
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(o)  Seller has not received any written notice from any governmental entity of
any violation by Seller of any law, rule or regulation affecting the Property or its use including any
environmental law or regulation, nor any written notice that the Propeity 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 I§” 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
Apgreement pursuant to this Section 3.6, then Purchaser shall be deemed to have terminated this
Agreement.

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

3.8  Covenants.

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

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

(c) Seller shall continue to operate the Property in accordance with its normal
and customary practice after the Effective Date and prior to Closing, so that the Property will be
in substantially the same condition on the Closing Date as on the Effective Date, reasonable wear
and tear excepted. Afier 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 Setler. Seller shail 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 petsonal 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.

(t)  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 fo 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 materiaily affect the marketability of the Property.

(d) Maﬁcrs 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.

H The First Lien.

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

ARTICLE 5: CONDITION OF TITLE, TITLE INSURANCE

5.1  Seller shall promptly obtain from the Title Company through Escrow Agent, and
deliver to Purchaser, a title commitment (the “Title Commitment”) to issue a TLTA Owner’s
Policy of Title Insurance (the “Title Policy”) insuring Purchaser’s title to the Property to be good
and indefeasible in the amount of the Purchase Price, containing coverage over all general
exceptions subject to only the Permitted Encumbrances. A copy of the Title Commitment and
legible copies of each of the documents of record reflected therein shall be furnished to the
attorneys for Purchaser and Seller. Seller shall also deliver to Purchaser a copy of the Existing
Survey. Within ten (10) days of receipt of the title materials described above, together with the
Existing Survey, Purchaser shall give written notice (the “Objection Notice”) to the attorney for
Seller identifying with particularity any defect of title to which Purchaser objects (the
“Objections”) separately specifying and setting forth each such Objection. Seller shall be entitled
to reasonable adjournments of the Closing Date not exceeding thirty (3C) 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™)

AGREEMENT FOR PURCHASE AND SALE  Page 10
155112631 - 110596.000M4

App. 970



Case 3:22-cv-02118-X Document 251 Filed 05/30/23 Page 282 of 366 PagelD 8819

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™).

(¢)  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.

$3) 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.
G 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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{1y 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 At or 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.

43 Organizational and authority documents satisfactory to the Title Company.

{g) A written notice of the acquisition of the Property by Purchaser, originally
executed by Seller and Purchaser, which shall be transmitted to all tenants and to other parties
affected by the sale and purchase of the Property {the “Tenant Notification Letter”). Such notice
(in the 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.

(i) Such other documents and instrumenis 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  Onthe 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 bil! 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

b 1)

as “decorating fees”, “sign-up bonuses”, “additional rents” or the like.

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

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

8.3 At the Closing, Purchaser will receive a credit against the Purchase Price in an
amount equal to all unapptied 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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84  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 Seiler. 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 thereafler 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,

AGREEMENT FOR PURCHASE AND SALE  Page (5
155812631 — 110596.00024

App. 975



Case 3:22-cv-02118-X Document 251 Filed 05/30/23 Page 287 of 366 PagelD 8824

this Agreement shall wholly cease and terminate, no patty 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
clect 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:

)] The Purchase Price shall not be reduced, but Seller shall credit the Purchase
Price with an amount equal to any sums of money coltected 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 darnage; and

(i) 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 reasonabie attorneys’ fees and court costs) arising
out of any inaccuracy in the representation or warranty made by such party in Sections 11.1 and
1.2 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@jmjdevelopment.net
Purchaser: Southern Properties Capital Ltd.

1603 LBJ Freeway, Suite 800
Dallas, Texas 75234

Aftn; Bradley Muth

Phone: 469-522-2366

E-mail:bradley.muth@pillarincome.com
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with a copy to: Steptoe & Johnson PLLC
1603 L.BJ 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 contexi. 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, ail of
which Exhibits are incorporated in, and made a part of, this Agreement by reference. Unless
otherwise specifically set forth in this Agreement to the contrary, all references to Articles,
Sections, paragraphs and clauses refer to portions of this Agreement.

(e) If any term or provision of this Agreement shall be held to be illegal, invalid,
unenforceable or inoperative as a matter of law, the remaining terms and provisions of this
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Apgreement shail not be affected thereby, but each such remaining term and provision shall be valid
and shall remain in full force and effect.

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

(g)  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 atd 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 enfity, 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.

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

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

[Signature page to follow)

AGREEMENT FOR PURCIIASE AND SALE - Page 19
15511263.1 - 110596.00024
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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:
Timothy Barton, President
Purchaser: SOUTHERN PROPERTIES CAPITAL LTD,,

a British Virgin Islands corporation

By:
Name:
Title:

AGREEMENT FOR PURCHASE AND SALE - Page 20
155012631  1£0596.00024
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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
15581263.1 -- 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 sameto

o R until
otherwise notified in writing.

Sincerely,

PURCHASER: ’

By:
Name:
Title:

AGREEMENT FOR PURCHASE AND SALE  Page 23
15511263.1  110596.00024
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ACKNOWLEDGED:
SELLER: ’
a
By:
Name:
Title:

AGREEMENT FOR PURCHASE AND SALE  Page 24
15581263.1  110596.00024
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EXHIBIT “C”
CURRENT RENT ROLL

(see attached)

AGREEMENT FOR PURCHASE AND SALE - Page 25
15501263.1 ~ 110596 00024
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EXHIBIT “D*
DUE DILIGENCE MATERIALS

(see attached)

AGREEMENT FOR PURCHASE AND SALE  Page 26
15511263.1  110596.00024
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1

1 Atem Received Commetits |
2

3 Lcﬂlfﬂhhmlﬂunﬂm_ggmy_t.) T i T T T T 1
4 t|Description of Property: legal descaption

3%

Mortgage documents (niote, deed of trust, etc.) and otherliens’deeds on the
5 Propesty (if applicable).
6 _ 3{Title documments

T 4JALTA Survey
8 |

9

.t 5[As Builts orBu{ldmg plans (plme nm :ft.hey aulocated at thepmpmv)
& Sm‘nce Contracts: ].m uid copus ofsemce contracts, equipment Itases,
warrznties, vehicles and other agreements relatmg to the operation of the property,

10 inchiding assignability/cancellation provisions:

11 [Cable

12 |Laundry

13:  |[Phone

14 [intemet

15 |Landscaping

16 |Tmshremoval

177 |Pest Control

16 {Temite

19 |Resident Water/Sewer reimbursemént billing

20 1]VenderList
21: 8|Pemuts &mese

24 I!ILuhty Bills fot therpmyfonheZmost recent months

l’lemuwg\mamees with respect to any pan of the property or any mechanicat

© {equipment in, on or about the property; inchuding bat not kisuted to termrtes, roofs,

25 laundry equipment, and poot_

26 1, FinsscialInformetion -0 ho i " i IR B i ]
i 13| Detail Operating Statements: Current month &past three calmda{yean to mchude
© |acument 12 month roling report. Audited financials if a HUD deal - three years

28 14| Caputal Expenditures Past three years, detailed with dollar amounts
29 . 13[Cument Budget
. 16{Rent Roll: tenants” unit mimber, square feet, lease beginning ending dates, base
30 {rent perunit, free rentirent abatement, security deposit. In Excel the 15 month.
© Cument Lease form with addendums -leases to be available for mypection at site
31 17]visit
32 18|Bank Statements & Reconciiations: last 3 months for property
¢ 19| Accounts payable/agmg Bst - will nead to be updated immediately priorto closing
33:
34| 70{ged delinquency & prepaid reports - witneed updated immediately prior to
351 21| At Units report by Excel
36 22[Rentable frems report

—— B B

AGREEMENT FOR PURCHASE AND SALE  Page 27
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Item L ] Recelred Comments H

1
2 i
3 1 General Informatlon (Thle, Snrvey, Bpe) b0 0o oindo e e T =
4 | {|Descption of Property: legal deseription
2|Mortgage documents {note, deed of frust, ete.} and other kens ‘deeds on the
Peoperty (f applicabls).
3| Title documents
JIALTA Survey
3| As Builts Buildm I.ans luu note lfthey aze Inuteé lt the propﬂiv)
L Contracts : S
6]Service Contracts: Lm nnd copies nf service commcts, eq\.upment Ieases.
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10 inchiding assignability;cancellation provisions:

-

it:  [Cable
12, [Laundry
13 [Phone
14 Internat

15 [Landseaping

16 |{Trmshremoval

17 Pest Control

18 Tenmite

19 _[Resident WatewSewer reimbursement bilinp

20 T|VendorList

2 s{t’mu&l.mmu o

22 o|imsurance Certificates and Policies and s 1oss run for the past 5 vears

231 10|Management Ayreement: orleasing meements

24 | 1}|Utilicy Bills for the Property for the 2 most recent months
¢ 12| Wamanties ‘guarantees: with respect to &y part of the property or amy mechanical
i |equipment in, on or about the property; metuding but not hmuted to tenmstes, roof's,

251 |laundry squipment, and pool e s

26 T Financll loformation - . : s g ofpesmsmrmemeres —

i 13{Detail Operating Statements: Cument momh&past thue calendawem to include

a current §2 month rofting ceport. Audited financials if 2 HUD deal - three years

27
28 t4{Capital Fapenditures: Past three years, detailed with dollar amounts
29 15]Curmrent Budget

© 16]Rent Roll: tenants’ unit numbser, square feet, lease beginning ending dates, base
30 fent peruml, frea reat’rent abatement, security deposit. In Excel the st month.

Cumnl Lease fom with addendums . teases to be available forinspection at site

3
32

Accounts payable‘aging list - will need to be updated immediately prior to closing
KkE
34 10 .r\ged drhnquency & prepaid sepons - will need updated medﬂtﬂv pnor lo

35 1Al Units fepart inExcel
% n Rentable Items report
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EXHIBIT I-27
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EXHIBIT I-28
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After printing this label:

1. Use the 'Print’' button on this page {o print your label to your laser or inkjet printer.

2, Fold the printed page along the harizontal line.

3. Place label in shipping pouch and affix it to your shipment so that the barcode portion of the label can be read and scanned.

Warning: Use only the printed original label for shipping. Using a photocopy of this label for shipping purposes is fraudulent and could result in
additional billing charges, along with the cancellation of your FedEx account number.

Use of this system constitutes your agreement to the service conditions in the current FedEx Service Guide, available on fadex.com.FedEx will not
be responsible for any claim in excess of $100 per package, whether the resull of loss, damage, delay, non-deliverymisdelivery,or misinformation,
unless you declare a higher value, pay an additional charge, document your actual loss and file a timely claim.Limitations found in the current FedEx
Service Guide apply. Your right ta recover from FedEx far any loss, including intrinsic value of the package, loss of sales, income interest, profit,
attorney's fees, costs, and other forms of damage whether direct, incidental,conseguential, or special is hmited to the greater of $100 or the
authorized declared value. Recovery cannot exceed aciual documenied loss.Maximurn for iterns of extraordinary value is $1,000, e.g. jewelry,
precious metals, negotiable instruments and other items listed in our ServiceGuide. Written claims must be filed within strict time limits, see current
FedEx Service Guide.
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EXHIBIT I-29
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QOctober 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:
ce: Enoch Investments, LL.C
IMJAV, LLC
IMID4, LL.C
D4IN, LL.C
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EXHIBIT I-30
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EXHIBIT I-31
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ildi U.S. Department of Housing and OMB Approval No. 2502-0598
BU|Id|ng Loan Agreement Urban Development (Exp. 9/30/2021)
Office of Housing

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
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.

HUD Project Number: 062-35778
Project Name: Parc at Opelika

THIS BUILDING LOAN AGREEMENT, made this 1st day of January, 2021, by and
between D4OP LLC, a limited liability company organized and existing under the laws of
the State of Texas, with an office and place of business at 13901 Midway Rd, Suite 102,
Dallas, TX 75244-4388, in the County of Dallas, State of Texas (“Borrower”), and
Greystone Funding Company LLC, a limited liability company organized and existing
under the laws of the State of Delaware, having an office and place of business at 419
Belle Air Lane, Warrenton, VA 20186 in County of Fauquier, State of Virginia
“Lender”). (The definition of any capitalized term or word used herein can be found in
this Building Loan Agreement, the Regulatory Agreement between Borrower and HUD,
the Note, and/or the Security Instrument, except that the term “Program Obligations”
means (1) all applicable statutes and any regulations issued by the Secretary pursuant
thereto that apply to the Project, including all amendments to such statutes and
regulations, as they become effective, except that changes subject to notice and
comment rulemaking shall become effective only upon completion of the rulemaking
process, and (2) all current requirements in HUD handbooks and guides, notices, and
mortgagee letters that apply to the Project, and all future updates, changes and
amendments thereto, as they become effective, except that changes subject to notice
and comment rulemaking shall become effective only upon completion of the
rulemaking process, and provided that such future updates, changes and amendments
shall be applicable to the Project only to the extent that they interpret, clarify and
implement terms in this Building Loan Agreement rather than add or delete provisions
from such document. Handbooks, guides, notices, and mortgagee letters are available
on “HUDCLIPS,” at www.hud.gov
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WHEREAS, Borrower, as the owner in fee simple of, or the owner of the leasehold
estate in, the land (“Land”) described in Exhibit A attached to the Security Instrument,
which Exhibit A is also attached hereto and incorporated herein by reference, has
obtained a commitment from Lender for a Loan of Twenty Three Million Six Hundred
Sixty One Thousand Three Hundred and 00/100 Dollars ($23,661,300.00) to aid
Borrower in the construction or rehabilitation on said Land of a Project identified above
in accordance with Drawings and Specifications hereinafter referred to, and

WHEREAS, Borrower understands that Lender has received a Firm Commitment from
HUD for insurance of said Loan under the provisions of the National Housing Act, as
amended, and intends upon execution of the hereinafter mentioned Note and Security
Instrument to have the Note endorsed for insurance by HUD. (HUD is not making the
Loan.)

NOW, THEREFORE, in consideration of the mutual promises hereinafter set out and of
other valuable consideration, the receipt of which is hereby acknowledged, the
undersigned agree as follows:

(1) Lender shall make and Borrower shall obtain a Loan in the principal sum of
Twenty Three Million Six Hundred Sixty One Thousand Three Hundred and 00/100
Dollars (US $23,661,300.00), to be advanced as hereinafter provided, and to bear
interest from the date of each advance at the rate of Two and 99/100 percent (2.99%)
per annum. The Loan shall be evidenced by a credit instrument (“Note”) dated
January 1, 2021. The Note shall be payable in monthly installments, and shall have a
maturity date of November 1, 2062. The Note shall be executed by Borrower and
payable to Lender, or order, and shall be secured by a Security Instrument, of even
date, on the Land described in the Security Instrument. The Security Instrument shall
constitute a valid first lien on said Land and the Improvements to be erected thereon,
and the only lien thereon except for liens for taxes and assessments not yet payable
and other liens acceptable to Lender and HUD. Lender shall not advance any Loan
funds until Borrower and Lender have submitted to HUD documents required by this
Building Loan Agreement and the Firm Commitment to insure advances, and not until
HUD has completed the initial endorsement of the Note.

(2) Borrower shall complete, on the Land, by September 26, 2022, a Project in
accordance with Drawings dated August 29, 2019 last revised October 16, 2020 and
Specifications last revised January 8, 2020 filed with HUD. Such Drawings and
Specifications, which include General Conditions of the Contract for Construction, AIA
Document A201 — 2017 (“General Conditions”) and the Supplementary Conditions of
the Contract for Construction (HUD-92554M), have been initialed by Borrower, Design
Architect, Architect administering the Construction Contract (“Architect”), the
Contractor, the Lender (if applicable), and Contractor’s surety or guarantor (if
applicable).

(3) Changes in the Drawings and Specifications, or changes by altering or adding to
the work contemplated, or orders for extra work shall have the prior written approval of
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the Architect. In addition, any such change or order may be effected only with the prior
written approval of Lender and HUD and under such conditions as either Lender or
HUD may establish.

(4) (a) Borrower shall make monthly applications on HUD-92403 for advances of
Loan proceeds from Lender. Applications for advances with respect to construction
items shall be for amounts equal to (i) the total value of classes of the work acceptably
completed; plus (ii) the value of materials and equipment not incorporated in the work,
but delivered to and suitably stored at the site, plus (iii) the value of components stored
off-site in compliance with Program Obligations; less (iv) ten percent (10%)
(“Holdback”) as this percentage may be reduced in accordance with the provisions of
the Retainage Reduction Rider attached hereto, if applicable and (v) less prior
advances. The values of (i), (ii) and (iii) shall be computed in accordance with the
amounts assigned to classes of the work in the Contractor’s and/or Mortgagor’s Cost
Breakdown (HUD-2328) attached to the Construction Contract and also attached hereto
as Exhibit B. Each application shall be filed at least fifteen (15) days before the date the
advance is desired, and Borrower shall be entitled thereon only to such amount as may
be approved by Lender (and HUD, pursuant to Program Obligations).

(b) Upon completion of the Improvements, including all landscape requirements,
off-site utilities and streets, and any incomplete construction work as described in the
Escrow Agreement for Incomplete Construction, Borrower shall furnish to Lender and
HUD satisfactory evidence that all work requiring inspection by the Property Jurisdiction
has been duly inspected and approved by such authorities and by the rating or
inspection organization, bureau, association or office having jurisdiction; and that all
requisite certificates of occupancy and other approvals to own and operate the Project
have been issued. The balance due Borrower hereunder shall be payable at such time
after completion as HUD authorizes the release of the final advance. However, Lender
may withhold final payment until after the expiration of any period that mechanics and
materialmen may have for filing liens.

(c) Except as otherwise provided by Program Obligations, Borrower agrees to
deposit with Lender cash in the amount of $554,079.00, an amount that has been
deemed by HUD to be sufficient, when added to the proceeds of the Loan, to assure
completion of the Project and to pay the initial service charge, carrying charges, and
legal and organizational expenses incident to the construction of the Project (“Project
Completion Funds”). Borrower agrees that Project Completion Funds shall be
advanced by Lender as set forth in the disbursement agreement dated January 26,
2021, approved by Lender and HUD and attached hereto as Exhibit C. Borrower further
agrees that Project Completion Funds shall be advanced prior to Loan Proceeds,
except as otherwise permitted by Program Obligations and reflected in the
disbursement agreement.

(d) Borrower covenants that it shall hold in trust each advance hereunder for
application to the items for which such advance was requested and approved.

(e) Except as otherwise provided in Program Obligations, Borrower agrees that
the Loan shall at all times remain in balance. Lender shall, in accordance with the
provisions of this Building Loan Agreement, continue to advance to Borrower funds out
of the proceeds of the Loan upon insurance thereof by HUD, as long as the Loan
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remains in balance and Borrower is not in default hereunder or under the Note or
Security Instrument.

(5) Lender shall advance to Borrower out of the funds referred to in (4)(c) above, or
out of the proceeds of the Loan, amounts for application to the charges or items set
forth in a rider to the disbursement agreement (Exhibit C), but only to the extent that
such charges have accrued, or that Borrower is otherwise entitled to payment on
account of such items. If there is no disbursement agreement, then the amounts for
application to the charges or items shall be set forth in a schedule attached as Exhibit
C.

TOTAL MAXIMUM ADVANCE (Line 45 of Financial Requirements for Closing (HUD-
2283)) $25,715,379.00

(6) Borrower shall cause either this instrument, waiver of liens or the Construction
Contract under which the Improvements are to be erected (or a memorandum thereof)
to be filed in the public records, if the effect thereof shall be to relieve the Mortgaged
Property from mechanics’ and materialmen’s liens. Before any advance hereunder,
Lender may require Borrower to obtain from the Contractor and all subcontractors and
materialmen dealing directly with the principal Contractor acknowledgments of payment
and releases of lien down to the date covered by the last advance, and concurrently
with the final payment for the entire Project. Such acknowledgments and releases shall
be in the form required by local lien laws and shall cover all work done, labor performed
and materials (including equipment and fixtures) furnished for the Project.

(7) Borrower shall, as a condition precedent to the first advance hereunder, furnish
Lender with a signed, sealed and certified, current survey of the Mortgaged Property
and a Lender’s title insurance policy (or other evidence of title) in form, substance and
amount satisfactory to Lender and HUD. Said policy (or other title evidence) shall be
endorsed so as to cover each and every advance of said Loan at the time of payment
thereof and shall show no mechanics’ or materialmen’s liens against the Mortgaged
Property. Borrower shall furnish duplicate originals of said survey and title policy (or title
evidence) to HUD.

(8) Borrower agrees that the Project shall be constructed strictly in accordance with
all applicable ordinances and statutes, and in accordance with the requirements of all
regulatory authorities, and any rating or inspection organization, bureau, association or
office having jurisdiction. Borrower further agrees that the Project shall be constructed
in accordance with the Drawings and Specifications (including any drawings and
specifications for off-site improvements) and shall not encroach upon any easement or
right-of-way, or the land of others; and that the buildings when erected shall be wholly
within the building restriction lines however established, and shall not violate applicable
use or other restrictions contained in prior conveyances, zoning ordinances or
regulations. Borrower shall furnish from time to time such evidence with respect thereto
as may be required by Lender or HUD and, upon completion of construction, shall
furnish a survey, signed, sealed and certified by a registered surveyor that shows the
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Project to be entirely on the Land, except for off-site improvements approved by Lender
and HUD, and to be free from any such violations.

(9) The Borrower shall have defaulted under this Building Loan Agreement, if, at any
time prior to the completion of construction: (a) Borrower ceases work on the Project for
a period of more than twenty (20) days; (b) Borrower fails to complete the erection of
the Project substantially in accordance with the Drawings and Specifications within the
time period permitted hereunder, as such time period may be extended with the consent
of Lender and HUD; (c) Borrower makes changes in the Drawings and Specifications
without first securing the written approval required by paragraph 3 hereof; (d) Borrower
otherwise fails to comply with the terms of this Building Loan Agreement without first
obtaining the written approval of HUD; or (e) an Event of Default occurs under the
Security Instrument. In the event of any such default under this Building Loan
Agreement, Lender may, at its option, terminate this Building Loan Agreement or
terminate its obligation to make further advances under this Building Loan Agreement;
in either such event Lender may use and apply any funds deposited with it by Borrower,
regardless of the purpose for which such funds were deposited, in such manner and for
such purposes as HUD may prescribe. Regardless of whether Lender elects to
terminate this Building Loan Agreement or its obligation to make further advances as a
result of default under this Building Loan Agreement, it may enter into possession of the
premises and perform any and all work and labor necessary to complete the
Improvements substantially according to the Drawings and Specifications (with such
changes as may be approved in writing by HUD), and employ watchmen to protect the
premises from injury. All sums so expended by Lender shall be deemed to have been
paid to Borrower and secured by the Security Instrument. For this purpose, Borrower
hereby constitutes and appoints Lender its true and lawful attorney-in-fact, with full
power of substitution in the premises, to complete the Project in the name of Borrower.
Borrower hereby empowers said attorney as follows: (a) to use any funds of Borrower,
including any balance that may be held in escrow and any funds that may remain
unadvanced hereunder for the purpose of completing the Project in the manner called
for by the Drawings and Specifications (with such changes as may be approved in
writing by HUD); (b) to make such additions, changes and corrections in the Drawings
and Specifications (with written HUD approval) as shall be necessary or desirable to
complete the Project in substantially the manner contemplated by the Drawings and
Specifications; (c) to employ such contractors, subcontractors, agents, architects and
inspectors as shall be required for said purposes; (d) to pay, settle or compromise all
existing bills and claims that may be liens against the Mortgaged Property, or as may be
necessary or desirable for the completion of the Project, or for clearance of title; (e) to
execute all applications and certificates in the name of Borrower that may be required
by any of the contract documents; (f) to prosecute and defend all actions or proceedings
in connection with the Mortgaged Property or the construction of the Project and to take
such action and require such performance as it deems necessary under the accepted
guaranty of completion; and (g) to do any and every act that Borrower might do in its
own behalf. It is further understood and agreed that this power of attorney, which shall
be deemed to be a power coupled with an interest, cannot be revoked. Borrower
hereby assigns and quitclaims to Lender all sums unadvanced under the Security
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Instrument and all sums held by Lender in escrow conditioned upon the use of said
sums for the completion of the Project, such assignment to become effective only in
case of a default by Borrower.

(10) Borrower shall provide or cause to be provided workers compensation
insurance and public liability and other insurance required by applicable law, by the
general conditions included in the Drawings and Specifications or by the Security
Instrument. Borrower further agrees to purchase and maintain fire insurance and
extended coverage on the Mortgaged Property. All such policies shall be issued by
companies approved by Lender and shall be in form and amounts satisfactory to Lender
and HUD. Such policies shall be endorsed with standard Lender clauses making loss
payable to Lender, its successors and assigns; and may be endorsed to make loss
during construction payable to the Contractor, as its interest appears. Lender shall
have the right to hold the original policies or duplicate original policies.

(11) Lender and its agents and HUD and its agents shall, at all times during
construction, have the right of entry and free access to the Project and the right to
inspect all work done, and materials, equipment, building components and fixtures
furnished, installed or stored either on or off the Land, and to inspect all books,
subcontracts and records of Borrower. Lender and HUD have no obligation to make
any such inspections. Any and all such inspections by the Lender or its agents shall
solely be for the benefit of Lender and HUD. Any and all inspections by HUD or its
agents shall solely be for the benefit of HUD. Neither Borrower nor any third party shall
have any claims against the Lender, HUD or their respective agents as a result of such
inspections. Neither HUD, nor the Lender, nor any of their respective agents assumes
any obligation of the Borrower or any other person or entity with respect to the quality of
construction of the Project, compliance of said construction with the Drawings and
Specifications or any defects in said construction.

(12) Borrower shall execute and deliver to Lender a security agreement and
financing statements, or other similar instrument, covering the UCC Collateral.

(13) Borrower shall furnish to Lender assurance of completion of the Project in the
form specified by HUD. Such assurance of completion shall run to Lender as obligee
and shall contain a provision granting to Lender the authority to assign all rights
thereunder to HUD.

(14) (a) Borrower understands that the wages to be paid laborers and mechanics
employed in the construction of the Project are required by the provisions of
Section 212(a) of the National Housing Act, as amended, to be not less than the wages
prevailing in the locality in which the work shall be performed for corresponding classes
of laborers and mechanics employed on construction of a similar character, as
determined by the Secretary of Labor pursuant to the Davis-Bacon Act and as published
in the applicable prevailing wage determination. Borrower hereby states that it has read
the determination by the Secretary of Labor and is fully familiar with the same.
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(b) Borrower shall, as a condition precedent to any advance hereunder, submit
to Lender (i) with each application for advance prior to the final application,
certifications, in form approved by HUD, that all laborers and mechanics employed in
the construction of the Project whose work is covered by that or any previous
application and who have been paid in whole or in part on account of said employment,
have been paid at rates not less those contained in the applicable prevailing wage
determination; and (ii) with the final application for advance, certifications in form
satisfactory to HUD, that the Project has been fully constructed in accordance with the
provisions of this Building Loan Agreement and that all laborers and mechanics
employed in the construction of the Project have been paid not less than the said
prevailing wage rates. The applicable prevailing wage determination shall be construed
to include every amendment to or modification of the determination that may be
published prior to the beginning of construction or day the Note is initially endorsed for
insurance, whichever occurs first; provided, that if construction has not begun within
ninety (90) days after initial endorsement of the Note, the applicable prevailing wage
determination shall include any modification of the determination that may be published
prior to the beginning of construction.

(c) Borrower agrees that should any advances hereunder be ineligible for
insurance under the National Housing Act, as amended, by reason of (i) the
nonpayment of the said prevailing wage rates, or (ii) violation of any of the applicable
labor standards provisions of the regulations of the Secretary of Labor (“Labor
Standards”), Lender may withhold from Borrower all payments or advances payable to
Borrower hereunder until Borrower establishes to the satisfaction of HUD that all
laborers and mechanics or other persons employed in the construction of the Project
have been paid said prevailing wage rates and that such violation of the Labor
Standards provisions no longer exists. The written statement of any authorized agent of
HUD declining to insure any advance of funds hereunder by reason of such
nonpayment or violation shall be deemed conclusive proof that such advances are
ineligible for mortgage insurance.

(d) In accordance with Article 1 of the Supplementary Conditions of the Contract
for Construction, Borrower shall insert the labor standards provisions thereof in any
contract made for the construction of the Project, or any part thereof, and shall require
the Contractor to insert similar provisions in each subcontract relating to the
construction of the Project.

(15) Lender and Borrower agree that the Loan shall be reduced by any amount
required by the Agreement and Certification (HUD-93305M) between the parties hereto
and HUD, which Agreement and Certification is incorporated herein by reference to the
same extent as if set forth herein at length.

(16) Borrower shall furnish such records, papers and documents relating to the
Project as Lender or HUD may reasonably require from time to time.

(17) Borrower shall not transfer, assign or pledge any right or interest in, or title to,

any funds deposited by Borrower with Lender, or reserved by Lender for Borrower,
without the prior written approval of Lender and HUD.
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(18) As used in this instrument, the term “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. This
Building Loan Agreement shall be binding upon the parties hereto and their respective
successors and assigns.

(19) HUD is not a party to this Building Loan Agreement and has no obligation to
Borrower or Lender pursuant to this Building Loan Agreement. HUD, pursuant to the
Contract of Insurance, has reserved the right to approve or disapprove certain actions in
this Building Loan Agreement to protect the mortgage insurance fund.

(20) To the extent not inconsistent with applicable State law, Borrower’s liability
under the Building Loan Agreement shall be limited to the same extent as set forth in
the Note.

(21) No waiver by the Lender of any default under this Building Loan Agreement will
be effective unless such waiver is in writing and signed by the Lender and HUD. No
waiver by the Lender of any default under this Building Loan Agreement will operate as
a waiver of any other default or of the same default on a future occasion. The Lender
may delay in exercising or omit to exercise any right or remedy available under this
Building Loan Agreement or any other loan document or by law or equity provided
without waiving that or any past, present or future remedy. All rights and remedies of
the Lender in this Building Loan Agreement and the other loan documents are
cumulative, and none of these rights or remedies are exclusive of any other right or
remedy allowed at law or in equity or in any other loan document, and all of these rights
and remedies may be exercised and enforced concurrently.

(22) This Building Loan Agreement and the other loan documents represent the
entire agreement between the Lender and the Borrower with respect to the subject
matter of this Building Loan Agreement and supersede all previous agreements,
negotiations, and understandings with respect to the subject matter of this Building Loan
Agreement. Neither this Building Loan Agreement nor any of the other loan documents
may be amended, altered or changed other than in writing signed by the Lender and the
Borrower.

(23) Upon assignment by Lender of its interest under this Building Loan Agreement,
Lender shall automatically be released from any and all obligations under this Building
Loan Agreement that arise after the date of assignment and Borrower shall look solely
to the assignee of this Building Loan Agreement for the enforcement of any of
Borrower’s rights hereunder.
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(24) BORROWER AND LENDER EACH (a) AGREE NOT TO ELECT A TRIAL BY
JURY WITH RESPECT TO ANY ISSUE ARISING OUT OF THIS BUILDING LOAN
AGREEMENT 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.
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Exhibit A
Legal Description

Tract “A-3-A” of the Fox Run Parkway Development, LLC Subdivision Opelika, Lee County, Alabama

All that certain tract or parcel of land containing 11.95 acres being shown as Tract “A-3-A” on the plat titled
A Re-Subdivision of Tracts “A-3”, “A-4” & “A-5” of the Re-Subdivision of Tract “A” of the Fox Run Parkway
Development, LLC Subdivision as recorded in Plat Book 42 at Page 104 in the Office of the Judge of Probate
of Lee County, Alabama, being located in Section 17, Township 19 North, Range 27 East, Opelika, Lee
County, Alabama and being more particularly described a follows:

Starting at the locally accepted Southeast corner of the North Half of Section 17, Township 19 North, Range
27 East, Opelika, Lee County, Alabama go Westerly a distance of 4106 feet, more or less, to an iron pin on
the Northwesterly right of way of South Fox Run Parkway; thence South 89 degrees 24 minutes 20 seconds
West a distance of 494.29 feet to an iron pin on the present North right of way of Tree Avenue; thence North
58 degrees 38 minutes 34 seconds East a distance of 39.10 feet to an iron pin at the Northeast corner of
Tract “A-6” of the Fox Run Parkway Development, LLC Subdivision as shown on the plat recorded in Plat
Book 41 at Page 176, also being the POINT of BEGINNING of hereinabove described Tract “A-3-A”; thence
along the North line of said Tract “A-6” South 89 degrees 24 minutes 20 seconds West a distance of 597.10
feet to an iron pin; thence continue along the North line of said Tract “A-6" North 45 degrees 27 minutes 20
seconds West a distance of 35.44 feet to an iron pin on the East right of way of McCoy Street; thence along
the East right of way of McCoy Street North 00 degrees 19 minutes 01 seconds West a distance of 246.57
feet to a concrete monument; thence continue along the East right of way of McCoy Street North 04 degrees
05 minutes 58 seconds West a distance of 498.14 feet to an iron pin; thence continue along the East right of
McCoy Street North 00 degrees 23 minutes 36 seconds West a distance of 68.49 feet to an iron pin; thence
South 45 degrees 11 minutes 48 seconds East a distance of 70.95 feet to an iron pin; thence North 90
degrees 00 minutes 00 seconds East a distance of 58.71 feet to an iron pin; thence along a curve, concave
Southerly, having a radius of 245.00 feet, an arc distance of 89.89 feet, a chord direction of South 79 degrees
29 minutes 20 seconds East and a chord distance of 89.39 feet to an iron pin; thence South 68 degrees 58
minutes 39 seconds East a distance of 15.00 feet to an iron pin; thence South 21 degrees 01 minutes 21
seconds West a distance of 60.00 feet to an iron pin; thence South 68 degrees 58 minutes 39 seconds East
a distance of 174.69 feet to an iron pin; thence along a curve, concave Northerly, having a radius of 220.00
feet; an arc distance of 200.89 feet, a chord direction of North 84 degrees 51 minutes 48 seconds East, and
a chord distance of 193.98 feet to an iron pin; thence South 43 degrees 53 minutes 10 seconds East a
distance of 636.06 feet to an iron pin; thence South 58 degrees 38 minutes 34 seconds West a distance of
382.74 feet to the POINT of BEGINNING. Subject to all easements and restrictions of record.
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U'S DEPARTMENT QF HOUSING AND URBAN DEVELOPMENT
HOUSRIO - FEDERAL HOUSING COMMISSIONER
CONTRACTOR'S andior MORTGAGOR'S

Date Janusry §4, 2021 LAND {MPROVEMENY COST ESTIMATE {Projscin 06235178
{SCHEDULES OF VALUES)

[ Spansor Q40P LS

Praject Hame. The Pwc at Opaitks Locaiion, Opeina, AL

M cosls and servces asa bavs fof disbuisn doliar amounts whan the insured
this form are inctuded on the reversa side

TRADE ITEM ESTIMATEOD TRADE DESCRIPTION
g COST.
1 EARTHWORK; 3 $55,008
2 Clearing and Grubbing $ _ 102.855 {Clesring and Grubbing
3 Stipping end Piling $____37.600 |Suis topsod snd bank for fuivre use
4 Cul fiact. Sirasts & Waiks} S, Site cut ol buiding common arees snd sireals
5 Fil 3
[} Roek Excavation s g
7 Didg, Buik Excavate. & Backi S 215.000 {Cul, 141 and moisture condiloning of ds
] Haul s 35,000
o Miscotanoous 3 80,023 |SWPPP
10 SITE UTILITIES: 3 340,803
11 Waler Supply & Relaled iems 3 308.280 |Private waler piping. insiall. backid and issiing. lnckudes Firs Pump |
2 ‘Senitary Sewar 8 Related liems $ 151,498 |Pubhic and priveto saniery sewor piping. iosial. backiil and tesing
13 Elsclric Service & Connsclions s 25,000
14 Steel & Grounds LM $ 40,000
15 Gas Servico § Connactions s s
18 Healing Tunnsls S -
17 Storm Sewer § Drainags $ 30680
L] Miscokaneous 3 17.088 lu‘m Tasting
) oS ,.‘,3 ROADE AND WALXS L
= 20 Curbs snd uilsra s 8s700]
21 Pavamant For Vehiculer Aree s 300,032 |Concs: ang carb|
22 Specisl Ares Surfecing 3 .
23 Walks, Staps, Handieis. etc $ 127,000 |Sidewatks
ki) Miscalsnsous g W
25 SITE IMPROVEMENTS $ 208,688
128 Equipman for Special Aresa s 5
27 Fences. Wails, sic. $ 16,689 {Fencing, Gatas, Acsess Conuols
28 Trash Cullaclion Stalions s .
20 Sirest & Enleance Signs $ 26.800 {Hsndica; & Monumanat si
30 Bridges s .
3 Swimming Pool $ 158.500 |Pool and pool dech
32 Mobile Homa Pads s -
33 $ m Relsing Walls
M LAWNS AND PLANTING: 3 157,699
36 Tap Soi & improvemant $ 5.000
36 Finish Grading ] 10.000
an Seeding. Sodding. Sprigging $ 63,000 [Sod & Seading
38 Planiing $ 1,500 [Rock. irass. shrubs and planis
3 Miscellanecus {frvigation) s 28,139 Jimgetion & Siesving
0 TOTAL LAND IMPROVEMENTS $ 2,381,328 SITE OFF-SITECOSTS
41 * Accassory Structures {Cosl inchudud in Trade ftom Sroahdawn) | (Cosis Nol iycluded in Trase item Bresvdown)
42 TOVAL LAND IMPRYTS. & STRUCTS, $2.361,328) Dascription Esi Cost Dwscripron Eot Lost
43 Gonarst Femanty
44 SUBTOTAL (Lines 42 and 43)
45 Buider's Overhend
@ Builders Profd
47 SUBTOTAL {Lines 44 thru 486) TOTAL § [] TOTAL S [
48 REFUNDABLE ITEMS DEMOLTION
49 Cihar Fees {Costs incivded in Trauts ften Broskdown) | (Cosis Nol inchsdad in Tresa llem &re addonn)
50 Hond Plemivm Description Eat. Conl Doscription Esl. Cost
TOTAL FOR ALL
1
Buiider's frofs Paid by
52 ttaans Oiver Than Cash
YOTAL FOR ALL IMPROVEMENTS
32 {Loss Line 52) TOTAL § [ ) TOTALS 0
“Exsculs Sizndurd Form 2328 v Linw 33 for each struciure lyps i he amoant on Line 3118,
Morigagar © WW LL(/ 8y o
Canbacior By, LR e P e .
! i LLC DBA BC C [=e]
HUD Osts,
Chiel Cost Evatuaiion or Cost Ansityst Oup. Dir fof Housing/Bervce Off. Supsvisor

ggy@@%& BEEY

HUQ-02328.L1 (11-81)

$ 61568500
$  249.500.00
$ 0383200

$ 1.871.000 00
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Exhibit B
Contractor’s and/or Mortgagor’s
Cost Breakdown (HUD-2328)
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Exhibit C

Parc at Opelika
FHA Project No. 062-35778

Funds and Fees (unless otherwise noted as shown on 92264)

Architect’s fee (design)

Architect’s fee (supervision)

Other Fees Borrower

Interest during construction

Real estate taxes during construction
Insurance during construction
FHA mortgage insurance premium
FHA examination fee

Inspection fee

Initial service charge

FF&E

Permanent loan fee

Title and recording expense

Legal

Organizational

Cost Certification Fee

TOTAL

$310,600.00
$56,400.00
$1,298,973.00
$589,561.00
$156,478.00
$25,879.00
$59,153.25
$70,983.90
118,306.50
$236,613.00
$385,383.00
$28,000.00
$100,000.00
$100,000.00
$93,666.00
$15,000.00

$3,644,996.65
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Project Name:

Project No.:

Retainage Reduction Rider

Parc at Opelika

062-35778

This Retainage Reduction Rider is attached to and made a part of that certain
Construction Contract dated simultaneously herewith by and between D40OP LLC, a
Texas limited liability company (“Borrower”), and Bakken Contracting Co., LLC, a North

Dakota limited liability company DBA BC Contracting Co. (“Contractor”), for the
captioned project ("Project").

1.

Amount of Retainage. In accordance with the HUD Multifamily Accelerated

Processing (MAP) Guide, the holdback of ten percent (10%) retainage as set
out in item (4) of Article 5, paragraph A of the Construction Contract will be
required only until 50% completion. After 50% completion, the retainage may
be reduced to 5% until 75% completion, and then may be reduced to 2.5%
retainage until the loan reaches Final Endorsement.

HUD Requirements. The requirements for reduction of the retainage after
50% completion are as follows:

a. The Contractor has no identity-of-interest with the owner that is greater

d.

than a 5% equity interest in the ownership entity,

If applicable, prior written consent from the Surety must be obtained
and attached to the request for reduction, and

There can be no questions regarding the contractor’s performance
concerning the quality of work, compliance with the contract and with
any change orders or work in progress. The Regional Center or
Satellite Director must make the decision to reduce the retainage
based on the recommendation of HUD’s construction inspector.

Assuming the above conditions are met, and subject to HUD approval,
the existing standard of 10% retainage will be required only until 50%

completion. After 50% completion the retainage may be reduced from
10% to 5% until 75% completion, and then may be reduced further to

2.5% retainage until the loan reaches Final Endorsement.
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EXHIBIT I-32
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