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PLEDGE AND SECURITY AGREEMENT
WITH ASSIGNMENT OF RIGHTS

THIS PLEDGE AND SECURITY AGREEMENT WITH ASSIGNMENT OF RIGHTS
(the “Pledge Agreement™) is entered into effective as of the 13th day of January, 2021, from
D4OPM, LLC, a Texas limited liability company (*D40PM") and ONE MF D4, LLC, a Texas
limited liability company (“*OMD4"and D4OPM and OMDA are collectively referred 10 as
“Pledgor™) to SOUTHERN PROPERTIES CAPITAL LTD, 2 British Virgin Islands company
(“Secured Party™).

Recitals

A. Secured Party has agreed to make a loan to Pledgor in the amount of $5,129,000.00, to be
evidenced by a Promissory Note of even date herewith (“Loan™).

B. A condition of the Loan is that Pledgor delivers this Pledge Agreement to secure the Note,

NOW, THEREFORE, in consideration of the premises and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Pledgor hereby agrees
with Secured Party as follows:

I.  Cerain Defined Terms.

a.

Affiliate — shall mean with respect to any person orentity, any other person or entity
who, or which, controls, is controlled by or under common control with, such person
or entity.

Code - the Uniform Commercial Code as adopted end in force in the State of Texas,
as from time to time in effect,

Collatcral — all of the property and interests in property described in Section 2 hereof,
and all other property that now or hereafter securesthe payment and performance of
any of the Secured Indebtedness (as defined herein below).

Company — D4OP LLC, a Texas limited Liability Company.

Note - as defined above.

— the interest of Pledgor in the Company, consisting of 100% of
the Membership Interest in the Compeny.

Secured Indebtedness — the debt of Pledgor to Secured Party evidenced by the Note,
as the same may be renewed, extended or modified from time (o time.

Tty . As collateral security for the prompt and complete payment

and performance when due of the Secured Indebtedness. Pledgor hereby grants to Secured
Party, a continuing security interest in all of Pledgor’s right, title, and interest in the

PLEDGE AND SECURITY AGREEMENT WITH ASSIGNMENT OF RIGHITS - Pape |
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following property, whether now owned or hereafter acquired and whether now existing or
hereafter coming into existence (the “Collateral™):

a. I'he Membership Interest and all certificates, if any, representing same, and all rights,
benefits, and privileges of Pledgor as a member in the Companies, and all rights,
benefits, and privileges associated with the Membership Interest, including rights to
profits, conversions distributions, return of capital, and voting rights;

b. All accounts and rights now or hereafier attributable to the Membership Interest and
operating agreements for the Companies, all rights, benefits, and privileges of
Pledgor attributable thereto, including, without limitation, all distributions (whether
in the nature of securities, monies, or other property), profits, retum of capital,
increases, proceeds, fees, preferences, payments, distributions or payments in partial
or complete liquidation or redemption, and other rights or benefits of whatever nature
made with respect to or attributable to the Membership Interest or which Pledgor is
now or may hereafter become entitled to receive or exercise with respect to the
Membership Interest;

c. All subscriptions, warrants, options, and any other rights issucd by the Companies or
any other person whatsoever upon or in connection with the Membership Interest or
any part of the collateral described in this Section 2;

d. All cash, securities, dividends, increases, distributions and profits received as a result
of reclassifications, readjustments, reorganizations, mergers, consolidations,
combinations, or changes in the capital structure of the Companies #nd any other
collateral al any time and from time to time received, reccivable or otherwise
distributed or delivered to Secured Party, and all rights and privileges pertaining
therelo;

e. All securities hereafier delivered to Secured Party i substitution for, or in addition to
any of the foregoing, or certificates representing or evidencing such securities, and
all cash, securities, instruments, documents, dividends, increases, distributions and
profits received therefrom, and any other collateral at any time and from time to time
received by, receivable by or otherwise distributed or delivered to Secured Party in
respect of or in exchange for any of the collateral described herein;

f. All substitutes and replacements for the collateral described in this Section 2, and all
proceeds (cash and non-cash) arising out of the sale, assignment, exchange,
liquidation, collection or other disposition of all or any portion of the Membership
Interest, or the assets of the Companies, or the other collateral described in this
Section 2, and further including, without limitation, proceeds in the form of accounts,
chattel paper, instruments, documents, consumer goods, inventory and equipment;
and

g All books and records of Pledgor pertaining to any of the above.
Coverage of proceeds, however, does not authorize the sale, assignment, exchange,

liquidation or other disposition of any Collateral without the prior written consent of Secured

PLEDGE AND SECURITY AGREEMENT WITIH ASSIGNMENT OF RIGHTS - Page 2
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Party, which consent shall not be unreasonably withheld or delayed. The security interest
contained herein is granted to secure the payment and performance of the Secured
Indebtedness.

3; Secured Party as Custodian. If requested by Securcd Party, Pledgor agrees that it will
deposit with Secured Party, duly executed transfer powers in favor of Secured Party or its
nominee and will make such arrangements with a transfer agent, satisfactory to Secured
Party, as will require such transfer agent, solely upon Secured Party's wrilten request,
following any Default (defined below) to register the Membership Interest in the name of
the Secured Party or its nominee as provided above and as may otherwise be satisfactory to
Secured Party. In addition, Secured Party shall at all times have the right to exchange
certificates or instruments representing or evidencing the Membership Interest for certificates
or instruments of smaller or larger denominations for any purpose consistent with its
performance of this Pledge Agreement,

4 Assignment of Companies’ Distributions. In addition to the security interest granled in

Section 2 above, Pledgor hereby assigns and transfers to Secured Party from and after a
Default all distributions and payments of whatcver kind or character Pledgor may be then or
thereafier entitled to receive from the Companies (collectively, all such distributions and
payments are hereinafter referred to as “Distributions or Payments”), including without
limitation, any distributions of escrows or other funds from lenders secured by property
owned by the Company, and Pledgor hereby authorizes and directs the Companies 10 pay
such Distributions or Payments directly to Secured Party from and after a Default. Upon
receipt of each such Distributions or Payments, Secured Party shall apply such Distributions
or Payments as follows: (i) first to the payment of all costs and expenses incurred by Secured
Party under this Pledge Agreement or under the Note, (ii) second to reimbursement of
Secured Party of any other disbursements made by Secured Party in accordance with this
Pledge Agreement, (iii) third (o the payment of all accrued and unpaid interest, it any, on the
Secured Indebtedness, (iv) fourth, the payment of all other amounts then owing to Secured
Party by Pledgor under the Note, and (v) fifth, the remainder of such Distributions or
Payments, if any, to be paid to Pledgor. Such distributionsshall include, without limitation,
any proceeds to which Pledgor is entitled as a result of the sale or other disposition of any
assets or collateral of the Companies or of any entity in which the Companies owns an
interest or as a result of any financing or refinancing of any indebtedness of the Companies
or of any entity in which the Companies owns an interest. Secured Party shall not, by virtue
of this assignment, be deemed a member in the Companies.

5. Pledgor's Representations and Warranties. Pledgor represents and warrants to Secured Party

as follows:

a Pledgor has good right and lawful authority to execute, deliver and perform this
Pledge Agreement and to pledge the Collateral under this Pledge Agreement and the
execution and performance hereof has been authonzed or deemed authorized by all
necessary action of Pledgor and the Companies.

b. No consent or approval of any governmental body or regulatory authority, or of any
securities exchange or of any other person is necessary to effect the validity of the
rights created hercunder which have not been obtained.

PLEDGE AND SECURITY AGREEMENT WITH ASSIGNMENT OF RIGHETYS  Pape )
1162875 _1 -« Pare at Opelika - DHOPM. | LC. and OMDA. LLC 1T5160045)

App. 1059



Case 3:22-cv-02118-X Document 252 Filed 05/30/23 Page 7 of 221 PagelD 8910

7 There is no financing statement or other document creating or evidencing a lien now
on file in any public office covering any of the Collateral nor is there any lien or
encumbrance on any of the Collateral. Until the termination of this Pledge
Agreement, Pledgor will not execute any such financing statement or statements on
any of the Collateral, except as may have been or may hereafier be granted 1o
Secured Party.

d. No security agreement covering the Collateral, or any part thereof, has been made
and no security interest, other than the one created under this Pledge Agreement, has
been granted, or 1o the best knowledge of Grantor has attached or been perfected in
the Collateral or any part thereof.

€. Pledgor’s principal place of business is at the address of Pledgor set forth herein.

f.  No bankruptcy or insolvency proceedings are pending by or sgainst Pledgorand
there are no outstanding judgments against Pledgor.

h. Pledgor is the legal and equitable owner of, and has good and indefeasible title to, the
Membership Interest free and clear of all liens, security interests, pledges, charges
and cncumbrances exeept for the secured interest ercated by this Pledge Agreement,

i This Pledge Agreement, together with all filings and other actions necessary or
desirable 1o perfect and protect such security interest, create a valid and perfected
first priority security interest in the Collateral securing the payment and performance
of the Secured [ndebtedness.

j. There are no judiciz! or administrative actions, suits or proceedings pending or
threatencd against or affecting Pledgor or the Collateral.

k. This Pledge Agreement constitutes the legal, valid and binding obligation of Pledgor,
enforceable in accordance with its terms except as enforceability may be limited by
bankruptcy, insolvency, reorganization, moratorium, or similar laws affecting the
enforcement of creditors’ rights generally and by general equitable principles
(whether enforcement is sought by proceedings in equity or at law).

6. Covenants. Pledgor hereby covenants and agrees with Secured Pasty that, except as may be
provided in or with respect to the documents evidencing and/or securing any loan 1o the
Companies from Amecrican Bank of Commerce in connection with the acquisition and
development of real property by the Companics, as follows:

a. In the event, for any reason, that the law of any jurisdiction other than the State of
Texas becomes or is applicable to the Collateral, or any part thereof, or to any of the
Secured Indebtedness, Pledgor agrees to execute and deliver all such instruments and
to do all such other things as may be rcasonably necessary or reasonebly appropriate
to preserve, protect and enforce Secured Party’s security interest or lien under the
law of such other jurisdiction, at least to the same extent as such security interest
would be protected under the Code.

PLEDGE AND SECURITY AGREEMENT WITH ASSIGNMENT OF RICHFS = Page d
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b. If any amount payable under or in connection with any of the Collateral shall be or
become evidenced by any promissory note, security, or other instrument, such
promissory note, security or instrument shall be immediately pledged to Sccured
Party under this Pledge Agreement and Pledgor shall deliver 1o Secured Party such
promissory note, security, or instrument, duly endorsed, without recourse, ina
manner satisfactory to Secured Party and Pledgor.

c. Pledgor shall keep the Collateral free from, and will not create, grant, permit, or
suffer to exist, any lien, attachment, security interest, sequestration, encumbrance or
any other legal or equitable process, or any encumbrance of any kind or character
other than the lien and security interest granted in this Pledge Agreement.

d. Pledgor shall perform in all material respects all obligations, covenants and duties
imposed upon Pledgor by the material agreements and instruments constituting part

of the Collateral, including all of the material terms, provisions and conditionsofthe

Companies in cffect as of the date hercof, as amended, modified, or supplemented
from time to time (but without affecting Pledgor’s obligations prohibiting such action
under this Pledge Agreement), and maintain in full force and effect all such agree-
ments and instruments, and shall not cause, vote to consent to, vote in favor of, take
any actions or fail to take any action that results in any amendment, modification,
cancellation or limitation of such agreements or instruments.

e Pledgor shall not change its name, identity, or corporate structure in any manner
which might make any financing or continuation statement filed in conncction
herewith seriously misleading within the meaning of the then applicable provision of
the Code unless Pledgor shall have given Secured Party at least 30 days prior writlen
notice thereof and shall have taken all action (or made arrengements to take such
action substantially simultancously with such change if it is impossible to take such
action in advance) necessary or reasonably requested by Secured Party to amend
such financing statement or continuation statement so that it is not seriously
misleading.

f. Pledgor will not change its principal place of business from the address set forth
herein, change the location of any Collateral, or remove the records conceming the
Collateral, unless it has given Secured Party at least 30 days prior written notice of its
intent to do so and has taken such action as is necessary or advisable in the opinion
of Secured Party 10 cause Secured Party’s security interest in the Collateral 1o
continue to be a first priority perfected sccurity intercst.

g Pledgor shall promptly execute and deliver from time 1o time to Secured Party ali
such assignments, certificates, passbooks, stock powers, supplemental writings,
notices, financing statements and other items and do all other acts or things as
Secured Party may reasonably request in order to comply with the Code and more
fully preserve, evidence and perfect the interest herein of Secured Party in the
Collateral or in order to enable Secured Party W exercise and enforce its rights
hereunder with respect to the pledge and security interests granted herein, including,
without limitation, causing, after Default, any or all of the Collateral to be transferred

PLEDGE AND SECURITY AGREEMENT WITH ASSIGNMENT OF RIGHTS - Page £
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of record into the name of Secured Party or its nomince (and Secured Party agrees
that if any Collateral is transferred into its name or the name of its nominee, Secured
Party will thereafter promptly give to Pledgor copies of any notices and
communications received by Secured Party or its nominee with respect to the
Collateral).

Pledgor shall notify Secured Party in writing, promptly upon Pledgor’s learning
thereof, of any litigation, proceeding or claim affecting Pledgor, the Companies or
the Collateral, and, at Secured Party’s request and expense, Pledgor shall appear in
and defend such action or proceeding other than an action or proceeding against the
Companies.

Pledgor shall promptly pay or cause to be paid when due, all lawful taxes,
assessments, levies, contributions, charges, fines and penalties, of every description,
attributable to the Collateral or any distribution in respect of any of the Collateral
(and, in connection therewith, Pledgor shall be entitled to receive from Secured Purty
or retain such amount of any distribution from the Companies as Pledgor shall deem
reasonably necessary to satisfy any tax obligations), and shall furnish to Secured
Party. upon request, evidence of the payment thereof. [f any Collateral is levied
upon, or taken into custody, or detained by any person whatsoever, Pledgor agrees to
immediately notify Secured Party. If Pledgor should, for any reason, fail w pay and
discharge promptly any such taxes, assessments, levies, contributions, charges, fines,
or penaltics, when due, Secured Party shall be authorized to pay the same, with full
subrogation by reason of such payment, and the amount so paid, together with
interest thereon as provided herein, shall be secured by the security interest herein
granted, and Pledgor covenants and agrees, on demand, 1o repay the amount so paid
by Secured Party in payment of such items, together with interest thereon at the
applicable rate of interest set forth in the Note, from the date of such payment by
Sccured Party until said amounts are repaid. Secured Party shall have no liability for
any loss, damage or injury resulting from the non-payment of any of such taxes,
assessments, levies, contributions, charges, [ines, or penalties.

Pledgor will not sel!, assign, or transfer any Collateral in any manner or any of
Pledgor’s rights in the Collateral, or any part thereof, except as expressly permitted
in this Pledge Agreement.

If this Pledge Agreemcnt or any provision hereof shall be deemed invalid, in whole
or in part, by reason of any present or future law or governmental regulation, or any
decision of authoritative court, or shall be deemed by Secured Party, for any reason,
ineffective 1o create or evidence the security interest herein granted, then from time
to time, Pledgor shall execute and deliver such other and further instruments,
documents or assurances, as in the reasonable judgment of Sccurcd Party and
Pledgor may be required to more effectively subject the Collateral to the payment of
the Secured Indebtedness and the performance of the terms and provisions of this
Pledge Agreement or to effectuate any sale of any Collateral as hereinafter provided.

Pledgor shall promptly furnish Secured Party with ény information or writings which
Secured Party may reasonably request concerning the Collateral,

PLEDGE AND SECHRITY AGREEMENT WITH ASSIGNMENT OF RIGHTS  Page 6
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m. Pledgor shall allow Secured Party, or cause to be allowed to Secured Party, to inspect
all records of Pledgor relating to the Collateral, to the Companies, or to the Secured
Indebtedness and to make and take away copies of such records for any proper

purpose.

n If following any Default the Collateral, or any part thereof, is ever converted by its
issuer or maker into another type of collateral or if any of the items required to be
pledged by Pledgor under Section 2 above, including any money or other proceeds, is
cver paid or delivered to or received by Pledgor, then, in any such event, all such
collateral, items, money and other proceeds and shall be transferred and delivered to
Secured Party by Pledgor (together with, if appropriate, the certificates for any shares
or securities duly endorsed in blank or accompanied by undated stock powers duly
executed in blank) all of which thereafter shall be held by Secured Party, pursuant to
the terms of this Pledge Agreement, as part of the Collateral and Pledgor shall take

_suchother action as Secured Purty shall deem necessary or appropriate todulyrecord
the security interests created hereunder in such collateral, items, money, or other

proceeds.
0. Pledgor will not further encumber the Collateral without the consent of Secured
Party.
7. Noting Rights.

a. Pledgor shall not be entitled to exercise any and all voting and/or consensual rights
and powers relaling or pertaining to the Collateral or any part thereof for any
purpose, without the consent of Secured Party.

b. Upon the occurrence after the date hereof and during the continuance of & Default, all
rights of Pledgor to exercise the voting and/or consensual rights and powers which
Pledgor is entitled to exercise pursuant to subsection (a) above shell cease, at the
option of Secured Party, and all such rights shall thereupon become vested in
Secured Party who shall have the sole and exclusive right and authority to exercise
such voting and/or consensual rights and powers. In eddition and cxcept as
otherwise provided in Section 4 above, Secured Party shall have the right upon
occurrence of a Default to notify and direct the issver of, or obligor under, any of the
Collateral to thercafter make all payments, distributions, dividends and any other
distributions payable in respect thereof directly to Secured Party. The issuer of, or
obligor under, any of the Collateral making such payment or distribution to Securcd
Party shall be fully protected in relying on a written statement of Secured Party that
Secured Party then holds a security interest which entitles Secured Party to receive
such payments and distributions. Except as otherwisc provided in Section 4 above,
any and all money and other collateral paid over to or received by Secured Party
pursuant to the provisions of this subsection (d) shall be retained by Secured Party as
additional collateral hercunder and may be applied (and upon Pledgor’s written
request all cash shall permanently be applied) in accordance with the provisions
hereof.

PLEDGE AND SECURITY AGRFEMENT WITH ASSIGNMENT OF RIGHTS  fage 7
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8. Events of Default. The occurrence of any one or more of the following events shall
constitute an “Event of Default” or a “Default™

a. The occurrence of any default which is not cured following any applicable notice and
opportunity 1o cure by Pledgor under the Note, or the occurrence of any Event of
Default or Default under this Pledge Agreement,

b. Pledgor shall fail to pay when due any of the Secured Indebtedness which is owed to
Secured Party by Pledgor, or the failure of Pledgor to pay when due, any
indebtedness, obligations or liabilities now or hereafter due under this Pledge
Agreement;

c. The discovery by Secured Party that any statement, representation, warranty, or
covenant of Pledgor in this Pledge Agreement is false, misleading or erroneous in
any material respect when made, if Secured Party relied thereon to its detriment;

d. The occurrence of a levy against any of the Collateral under any execution,

attachment, sequestration or other writ, or the appointment of a receiver for the

Collateral or any part thereof}

e Pledgor shall fail promptly to perform, observe, and keep any of its obligations,
covenants or agreements contained in this Pledge Agreement and such failure is not
cured before expiration of any applicable cure periods.

9. Notice required or desired to be given under the terms of this Pledge Agreement shall be in
writing, and sent by hand delivery, or overnight receipted courier service, or U.S. certified or
registered mail, postage prepaid, return receipt requested, and shall be given to the parties at
the following address:

If to Pledgor: D40OPM, LLC, and OMD4, LLC
13901 Midway Road
Suite 102
Farmers Branch, Texas 75244
Attention: Timothy Barton
Telephone:  972-385-9934

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

Notice given under this provision by hand delivery or overnight receipted courier service
shall be effective as of the date of delivery or first attempted delivery; notice given by U.S.
mail as aforesaid shall be deemed effective on the carlier of actual receipt by Pledgor or three
(3) business days after deposit in a regularly maintained receptacle of the U.S. Postal
Service.

10.  Notwithstanding anything to the contrary contained in this Pledge Agreement or the Note:

PLEDGE AND SECURITY AGREEMENE WITH ASSIGNMENT OF RIGHTS — Page §
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a. Pledgor shall not be in default under this Pledge Agreement for the failure to pay any
sum due thereunder or hereunder, unless and until Pledgor has received a written
notice of non-payment from Sccured Party and has failed to cure, fully and
unqualifiedly, such non-payment within five (5) days afler the effective date of such
notice (as hereinbelow provided); and

b, Pledgor shall not be in default under the Note or this Pledge Agreement for the
failure to perform or comply with any non-monctary covenant or agrecment
contained therein or herein, unless and until Pledgor has received written notice of
such default from Secured Party and has failed to cure, fully and unqualifiedly, such
non-monetary default within thirty (30) days after the effective date of such notice
(as hereinbelow provided).

11.  Acceleration of the Secured Indebtedness. Without in any way limiting the right of Secured
_ Party to demand payment of any portion of the Secured Indebtedness payable on demand,

upon or at any time after the occurrence of a Default, all or any portion of the Secured
Indebtedness due or to become due shall, at the option of Secured Party and without notice
or demand by Secured Party, become at once due and payable and Pledgor shall forthwith
pay to Secured Party, in addition to any and all sums and charges due, the entire unpaid
balance of the Secured Indebtedness owed by Pledgor to Secured Party.

12. Remedics of Secured Party. Upon the occurrence of a Default:

a. Secured Party may, at Secured Party’s option and at Pledgor's expensc, cither in
Secured Party's own right or in the name of Pledgor and in the same manner and to
the same extent that any Pledgor might reasonably so act if this Pledge Agreement
had not been made:

b, demand, sue for, collect, recover, receive and otherwise enforce payment of all
proceeds and other sums due and payable in respect of the Collateral, Pledgor hereby
requesting and instructing all parties liable to Pledgor in connection with the
Collateral to make all payments then due or which may thercafter become due
thereunder or thereby to Secured Party, and Pledgor further agreeing that the receipt
by Secured Party of any such payments shall be a complete release and discharge of
the obligor or obligors thereof to the extent of the payment or payments so made;

L do all things requisite, convenient, or necessary to enforce the performance
and observance of all rights, remedics and privileges of Pledgor arising from
the Collateral, or any part thereof, including, but not limited to,
compromising, waiving, excusing, or in any manner releasing or discharging
any obligation of any party to or arising from the Collateral;

il take possession of the books, papers, chattel paper, documents of title and
accounts of Pledgor, wherever located, relating to the Collateral;

iii.  receive, and Pledgor will forthwith surrender to Secured Party. the possession
of the Collateral, and. to the extent permitted by law, Secured Party may

PLEDGE AND SECURITY AGREEMENT WETH ASSIGNVMENT OF RIGUTS - Page 9
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itsell or by such officers or agents as it may appoint, (a) exercise any voting
rights and/or consensual rights and powers relating or pertaining to the
Collateral or any part thereof (and Pledgor agrees to take all actions as may
be appropriate to give effect thereto), (b) exclude Pledgor, his/its ageats and
servants from such activities, and (c) do &l acts, including the making of
contracts, which Secured Party deems necessary for the care or management
of the Collateral;

iv.  sueorotherwise collect and receive money with respect to the Collateral; and

V. exercise any other lawfully available powers or remedies, and do all other
things which Secured Party reasonably deems requisite, convenient or
necessary or which Secured Party reasonably deems proper to protect the
sccurity interest hercin granted.

e _Sccured Party may reduce its claim to judgment.

d. Secured Party may foreclose or otherwise enforce its security interests in all or any
part of the Collateral by any available judicial procedure.

e At its discretion, Secured Party may retain all or any portion of the Collateral in
satisfaction of the Secured Indebtedness whenever the circumstances are such that
Secured Party is entitled to do so under the Code.

f. Secured Party may apply by appropriate judicial proceedings for appointment of a
receiver for the Collateral, or any part thercof, and Pledgor hereby consents to any
appointment.

g After giving Pledgor written notice ten (10) days in advance of the time and place,
Securcd Party may sell, lease, assign, transfer or otherwise dispose of all or any part
of the Collateral at public or private salc, at such place or places as Secured Party
deems best, and for cash or for credit or for future delivery (without thereby
assuming any credit risk), without demand of performance or notice of intention to
effect any such disposition or {except such notice as is required above or by
applicable statute and cannot be waived), and Secured Party or anyone else may be
the purchaser, lessee, assignee, or recipient of any or all of the Collateral so disposed
of at any public sale (or to the extent permitted by law, at any private sale), and
Secured Party may, in its own name or as the irrevocably appointed attorney-in-fact
of Pledgor, effectively sell, lease, assign or transfer the Collateral, or any part
thercof, absolutely free from any claims or right of whatsoever kind, including any
right or equity of redemption of Pledgor, and exccute and deliver all necessary
assignments, conveyances, bills of sale and other instruments with power to
substitute one or more persons or corporations with like power. Any such
foreclosure sale, assignment, or transfer shall, to the extent permitted by law, be a
perpetual bar, both at law and in equity, against Pledgor and all persons and
corporations lawfully claiming by or through or under Pledgor. Any public or
private sale may, without notice or publication, be adjourned or caused 1o be
adjourned by Secured Party from time to time by announcement at the time and place
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fixed for the sale, and such sale may be made at any time or place to which the same
may be adjourned. Upon any sale, Secured Party may bid for and purchase the
Collateral, or any part thereof, and upon compliance with the terms of sale may hold,
retain, possess and dispose of the Collateral, in its absolute right without further
accountability. Secured Party shall have the right, at its option, to have any or all of
the Secured Indebledness as of the date of such sale credited against the amount of its
bid. At any such sale it is not necessary to exhibit the Collateral. If any notice,
exemption, filing, consent. approval or authorization of any federal, state, municipal
or other governmental department, agency or authority should be necessary to
effectuate any sale or other disposition of all or any of the Collateral, Pledgor will
execute all such applications and other instruments as may be required in connection
with applying for, obtaining, and securing any such notice, exemption, filing,
consent, approval or authorization and will use its best efforts in connection
therewith. Secured Party is authorized at any sale of the Collateral, if Sccured Party
deems it advisable, to restrict the prospective bidders or purchasers to those persons
who will represent and agree that they are purchasing for their own account, for

investment, and not with a view to distribution or resale of any of the Collateral,
Any sale of the Collateral may be sold in onc lot as an entirety or in separate parcels,
as Secured Party may determine. The salc of any part of the Collateral will not
exhaust Secured Party’s power of sale, it being agreed that sales may be made from
time to time until all of the Collateral has been sold or until the Secured Indebtedness
has been paid in full. Secured Party shall not be obligated to make any sale pursuant
to any nolice.

h. Secured Party shall have all of the rights and remedies of a secured party under the
Code or under other applicable law, and all other legal and equitable rights to which
Secured Party may be entitled, all of which rights and remedies shall be cumulative,
and nonc of which shall be exclusive, and shall be in addition to any other rights or
remedies contained in this Pledge Agreement or any other document or instrument.

13.  Restrictions on Sale. Pledgor recognizes that, by reason of certain prohibitions contained in
the Securities Act of 1933, as amended, and applicable state securities laws, Secured Party
may be compelled, with respect to any sale of all or any part of the Collateral, to limit
purchasers to those who agree, among other things, to acquire the Collateral for their own
account, for investment and not with a view to the distribution or resale thereof. Pledgor
acknowledges that any private sales 1o such purchasers may be made at prices and on terms
less favorable than those obtainable through public sale without such restrictions, and,
notwithstanding such circumstances, Pledgor agrees that any such private sale shall be
deemed to have been made in & commercially reasonable manner and that Secured Party
shall have no obligation to engage in public sales and no obligation to delay the sale of any
Collateral for the period of time necessary to permit the issuer thereof to register it for public
sale. Pledgor further agrees that Secured Party shall have the right to rely upon the advice
and opinion of any member of the National Securities Exchange as to the best price
reasonably obtainable upon such private sale and that such reliance shall be conclusive
evidence that Secured Party handled such matter in a commercially reasonable manner under
the Code.
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4.  Private Sale. Secured Party shall incur rio liability as a result of the sale of the Collateral, or
any part thereof, at any private sale pursuant to this Pledge Agreement conducted in a
commercially reasonable manner. Pledgor waives any clsims against Secured Party arising
by reason of the fact that the price at which the Collateral may have been sold at such a
private sale was less than the price which might have been obtained at a public sale or was
less than the aggregate amount of the Secured Indebiedness, even if Secured Party accepts
the first offer received and does not offer the Collateral to more than one offerce,

IS.  Notification. Rcasonable notification of the time and place of any public sale of the
Collateral, or reasonable notification of the time after which any private sale or other
intended disposition of the Collateral is to be madc, shall be sent to Pledgor and 10 any other
person entitled under the Code 10 notice; provided, that if the Collateral threatens to decline
quickly in value or is of a type customarily sold on a recognized market, Secured Party may
sell or otherwise dispose of the Collateral without notification, advertisement or other notice
of any kind. I1is agreed that notice sent or given not less than ten (10) calendar days prior to

the taking of the action to which the notice relates is reasonable notification and notice for
the purpose of this Pledge Agreement. 5

16.  Waivers of Appraisement. In case of the occurrence of any Defeult, neither Pledgor nor
anyone claiming by, through or under Pledgor, to the extent Pledgor may lawfully so agree,
shall or will set up, claim or seck to take advantage of any appraisement, valuation, stay,
extension or redemption law now or hereafter in force in any locality where any of the
Collateral is situated for purposes of applicable law, in order to prevent or hinder the
enforcement of this Pledge Agreement, or the absolute sale of the Collateral, or the final and
absolute putting into possession thercof, immediately after such sale, of the purchaser
thereof; and Pledgor in Pledgor’s own right and for all who may claim under Pledgor, hereby
waives, (0 the full extent that Pledgor may lawfully do so, the benefit of all such laws and
any and all right to have the Collateral marshaled upon any enforcement of the security
interest herein granted, and Pledgor agrees that Secured Party or any court having
jurisdiction to enforce such security interest may sell the Collateral in parts or as an entirety,

17.  Waiver of Notice. Pledgor waives notice of the creation, advance, increase, existence,
extension, or renewal of, and of any indulgence with respect to, the Secured Indebtedness,
waives presentment, demand, notice of dishonor, and protest, waives notice of the amount of
the Secured Indebtedness outstanding at any time, notice of any change in financial condition
of any person liable for the Secured Indebtedness or any part thereof, notice of any Default
or Event of Default, and all other notices respecting the Secured Indebtedness, except as
otherwise expressly provided in this Pledge Agreement.

18.  Application of Proceeds. Except as provided in Section 4 above, Secured Party shall apply
the proceeds of any collection, sale or other realization of all or any part of the Collateral
pursuant hereto, and any other cash at the time held by Secured Party under this Pledge

Agreement, as follows:

a. First, to the payment of all costs and expenses of any foreclosure and collection
nereunder and all proceedings in connection therewith, including reasonable
attorneys’ fees;
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b. Then, to the reimbursement of Secured Party for all disbursements made by Secured
Party for taxes, assessments or liens superior to the security interest hereof'and which
Secured Party shall reasonably deem expedient to pay;

c. Then, to the reimbursement of Secured Party of any other disbursements made by
Secured Party in accordance with the terms hereof;

d. Then, 10 the amounts then owing and unpaid in respect of the Secured Indebtedness,
in such priority as Secured Party may determine in Secured Party’s discretion;

e. The remainder of such proceeds, if any, shall be paid to Pledgor or as otherwise
required by a court of competent jurisdiction.

I such proceeds shall be insufficient to discharge the entire Secured Indebtedness owing by
Pledgor, Secured Party may have any other availzble legal recourse against Pledgor for the
deficiency under the Secured Indebtedness. i

19.  Enforcement of Secured Indebtedness. Nothing in this Pledge Agreement shall affect or
impair the unconditional and absolutc right of Secured Party to enforce the Secured

Indebtedness as and when the same shall become due in accordance with the terms of the
Note.

20.  Rightof Secured Party to Prevent or Remedy Default. 17 Pledgor shall fzil to perform any of
the covenants, conditions and agreements required to be performed and observed by Pledgor
under this Pledge Agreement or under the Loan Documents, or in respect of the Collateral, as
the case may be, Secured Party (i) may, but shall not be obligated to, take any action Sceured
Party reasonably deems necessary or desirable to prevent or remedy any such Default by
Pledgor or otherwise to protect the security interest of Secured Party under this Pledge
Agreement, and (ii) after a Default, shall have the absolute and immediate right to take
possession of the Collateral or any part thereof to such extent and as often as Secured Party,
in Secured Party’s sole discretion, deems necessary or desirable in order to prevent or to cure
any such Default by Pledgor, or otherwise to protect the security of this Pledge Agreement,
Secured Party may advance or expend such sums of money for the account of Pledgor as
Secured Party, in Secured Party’s discretion, deems necessary for any such purpose. In no
event, however, shall Secured Party have any obligation or dutics whatsoever to perform any
covenant or agreement of Pledgor contained herein, and any such performance by Secured
Party shall be wholly discretionary with Sccured Party.

21.  Dutiesof Secured Party. The powers conferred upon Secured Party hereunder are solely to
protect Secured Party's interest in the Collateral and shall not impose any duty upon Secured
Party to exercise any such powers, Except for the safe custody of any Collateral in Sccured
Party’s posscssion and the accounting for moncy actually received by Secured Party
hereunder, Secured Party shall have no duty as to any Collateral or as to the taking of any
necessary steps to preserve rights against prior parties or any other rights pertaining to any
Collateral.

22.  NoLiability of Secured Party. Neither the aceeptance of this Pledge Agreement by Secured
Party. nor the exercise of any rights hereunder by Secured Party. shall be construed in any
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way as an assumption by Secured Party of any covenants, representations, warranties,
obligations, responsibilities, liabilitics, or duties of Pledgor arising in connection with the
Collateral assigned hereunder or otherwise bind Secured Party to the performance of any
obligations respecting the Collateral, it being expressly understood that Secured Party shall
not be obligated to perform, observe or discharge any covenant, warranty, representation,
obligation, responsibility, duty, or liability of Pledgor in respect of any of the Collatcral,
including, but not limited to, appearing in or defending any action, expending any money or
incurring any expense in connection therewith.

23.  Right of Secured Party to Defend Action Affecting Secycity. Secured Party may, at its
expense, appear in and defend any action or proceeding at law or in equity purporting to
affect Secured Party’s security intcrest under this Pledge Agreement.

24.  Secured Party’s Expenscs. All reasonable advances, costs, expenses, charges and attorneys’

fees which Secured Party may make, pay or incur under any provision of this Pledge
____Agreement for the protection of Secured Party's security or for the enforcement ofany ol

Secured Party’s rights hereunder, or in foreclosure proceedings commenced and

subsequently abandoned, or in any dispute or litigation in which Secured Party may become

involved by reason of or arising out of this Pledge Agreement or the Loan Documents, or the

Collateral, shall be a part of the Secured Indebtedness and shall be paid by Pledgor to

Secured Party, upon demand, and shall bear intcrest until paid at the applicable rate of

interest set forth in the Note, from the date of such payment until repaid by Pledgor.

25.  Sccurcd Party's Right of Sct-Off. Upon the happening of any event entitling Secured Party
to pursue any remedy provided herein or if Secured Party shall be served with garnishment
process in which Pledgor shall be named as defendant, whether or not Pledgor shall be in
Default hereunder at the time, Secured Party may, but shall not be required to, set-off any
indebledness owing by Secured Party to Pledgor against any of the Secured Indebtedness
without first resorting to the security hereunder and without prejudice to any other rights or
remedies of Secured Party or Secured Party's security interest herein.

26. No Waiver. In case Secured Party shall have proceeded to enforce any right or remedy
hereunder and such procecdings shall have been discontinued or abandoned for any reason,
then in every such case, Pledgor and Sccured Party shall be restored to their former positions
and rights hereunder with respect to the Collateral, and all rights, remedies and powers of
Secured Party shall continue as if no such proceeding had been taken. The failure or delay
on the part of Secured Party in exercising any right, remedy or power under this Pledge
Agreement or in giving or insisting upon strict performance by Pledgor hereunder or in
giving notice hereunder shall not operate as a waiver of the same or any other power or right,
and no single or partial exercise of any such power or right shall preclude any other or
further exercise thereof or the exercise of any other such power or right. Securcd Party,
notwithstanding any such failure, shall have the right thereafter to insist upon the strict
performance by Pledgor of any and all of the terms and provisions of this Pledge Agreement
to be performed by Pledgor. The collection and application of proceeds, the entering and
taking possession of the Collateral, and the exercise of the rights of Secured Party contained
in the Loan Documents, including this Pledge Agreement, shall not cure or waive any
default, or affect any notice of default, or invalidate any acts done pursuant to such notice.
No waiver by Secured Party of any breach or default of or by any party hereunder shall be
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deemed to alter or affect Secured Party’s rights hereunder with respect 1o any prior 1o
subsequent default.

27. Remedies. No right or remedy herein reserved to Secured Pearty is intended to be exclusive
of any other right or remedy, but cach and every such remedy shall be cumulative, not in lieu
of, but in addition to, any other rights or remedies given under this Pledge Agreement and all
other Loan Documents and at law or in equity. Any and all of Secured Party’s rights and
remedies may be exercised from time to time and as often as such exercise is deemed
necessary or desirable by Secured Party.

Rig eoured s o Extend 1i L sty ease Security .
Without affecting the liability of any person, including Pledgor, for the payment or
performance of any of the Secured Indebtedness or the lien of this Pledge Agreement on the
Collateral, or the remainder thereof, for the full amount of any indebtedness unpaid, Secured
Party may from time to time, without notice or without affecting or impairing any of Secured
Party’srights under this Pledge Agreement: (a) release any person liable for the paymentor
performance of any of the Secured Indebtedness, (b) extend the time or otherwise alter the
terms of payment or performance of any of the Secured Indebtedness, (c) accept additional
security therefor of any kind, including, without limitation, deeds of trust or mortgages, (d)
alter, substitute or release any collateral securing the Secured Indebtedness, (¢) resort for the
payment or performance of all or any portion of the Secured Indebtedness to its several
securitics therefor in such order and manner as Secured Party may deem fit, or (f) join in any
subordination or other agreement affecting this Pledge Agreement or the lien or charge

thereof.,

28,

29.  Teymination. When all Secured Indebtedness shall have been paid in full, this Pledge
Agrcement shall terminate and Secured Party shall forthwith cause to be assigned,
transferred and delivered, against receipt, but without any recourse, warranty or
representation whatsoever by Secured Party (other than such representations and warranties
as to ownership and absence of encumbrances as Pledgor may reasonably require), all rights
assigned 10 Secured Party under Section 4 above, and any remaining Collateral and money
reecived in respect thereof, to or on the order of Pledgor.

30.  Miscellancous.

a. This Pledge Agreement may be presented to filing ofTicers for recordation as a
financing statement or other document evidencing the security interest created
hereunder.

b. Regardless of any provision conteined in any document or instrument evidencing or

securing any Secured Indebtedness, Secured Party shall not be entitled to receive,
collect or apply as interest on the Secured [ndebtedness an amount which would be
usurious and, to this end, in the event of the acceleration of the maturity of the
Sccured Indebtedness, or any item hereof, a proper credit shall be given for uncarned
interest and such uneamed interest shall be immediately refunded to Pledgor.

e It is agreed that any custom or usage to the contrary notwithstanding, Secured Party
shall have the right at all times 1o enforce the covenants and provisions of this Pledge
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Agreement in strict accordance with its terms, nolwithstanding any conduct or
custom by Secured Party in refraining from so doing at any time, or any acceptance
by Secured Party of partial performance by Pledgor.

d. Sccurcd Party’s rights, titles, interests, liens and securitics under this Pledge
Agreement are cumulative of all other rights, titles, interests, liens and securities
which Secured Party may now or at any time hercafier hold securing payment of the
Secured Indebtedness, or any part thereof,

c. This Pledge Agreement is binding upon Pledgor and Pledgor’s successors and
permitted assigns, and shall inure 10 the benefit of and be enforceable by Sccured
Party and its respective successors and assigns. Secured Party may assign this
Pledge Agreement or any of its rights and powers hercunder, with the Secured
Indebtedness, and may assign and/or deliver to any such assignee any of the
Collateral therefor and, in the cvent of such assignment, the assignee shall have all
rights and remedies as if originally named in this Pledge Agreement in place of
Sccurcd Party and Secured Party shall be thereafter fully discharged from all
responsibility hercunder. Pledgor may not assign or transfer Pledgor’s rights
hereunder without the prior written consent of Secured Party, which consent may be
granted or withheld in the sole discretion of Secured Party.

f. Secured Party shall be deemed to have exercised reasonable care in the custody and
preservation of any of the Collateral in Secured Party’s possession if Secured Party
takes such action for that purpose as Pledgor requests in writing, but Secured Party
shall not be bound to follow such requests.

g Pledgor agrees that from time to time upon written request of Secured Party, Pledgor
will execute and deliver such further documents and do such other acts and things as
Secured Party may reasonably request in order fully to effect the purposes of this

Pledge Agreement.

h. Any notice of sale, disposition or other action by Secured Party required by the Code
and sent to Pledgor at Pledgor's address set forth in this preamble of this Pledge
Agreement, or at such other address for Pledgor as may from time to time be shown
on Secured Party's records, at least ten days prior to such action, shall constitute
reasonable notice to Pledgor. Any such notice shall be deemed to have been given
on the day it is mailed to such address and shall be sent by certified mail, return
receipt requested.

i Secured Party shall not be liable for any loss of interest on or any penalty or charge
assessed by any depository institution against funds in, payable on or credited to a
bank account as a result of Secured Party’s exercising any of Sccured Party’s rights
or remedies under this Pledge Agreement.

» All representations, warranties and covenants contained in this Pledge Agreement
shall survive the cxecution of this Pledge Agreement and shall terminate upon
termination of this Pledge Agreement under Section 29 above. except all
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indemnification obligations of Pledgor under this Pledge Agreement shall survive the
termination of this Pledge Agreement.

k. Any provision of this Pledge Agreement found to be prohibited by law shall be
ineffective to the extent of such prohibition without invelidating the rest of this
Pledge Agreement.

L If all or part of the Secured Indebtedness is given in renswal or extension of or
applied toward the payment of indebtedness secured by any mortgage, deed of trust,
deed to secure debt, pledge, security agreement or other lien, Secured Party shall be,
and hereby is, subrogated to all of the rights, titles, sccurity interests and other liens
securing the indebiedness so renewed, extended or paid.

m. After Pledgor cxecutes this Pledge Agreement, it shall be a valid and binding

obligation of Pledgor, whether or not Secured Party exccutes this Pledge Agreement.
n. No change, amendment, modification, cancellation, or discr:arge of a_ny—pr;vgonb? ‘ o
this Pledge Agreement shall be valid unless consented to in writing by Secured Party.

0. Secured Party shall have and be entitled to exercisc all such powers hereunder as are
delegated to Secured Party hereunder by the terms hercof, together with such powers
as are incidental thereto. Secured Party may execute any of Secured Party’s rights
and duties hereunder by or through sub-agents or employees and shall be entitled to
retain counsel and to act in reliance upon the advice of such counsel concerning all
matters pertaining to such rights and duties.

P Unless the contex: indicates otherwise, definitions in the Code apply to words and
phrases in this Pledge Agreement; if Code definitions conflict, Chapter 9 definitions

apply.

31.  Release of Secured Party. Secured Party shall not be liable for any action taken or omitted to
be taken by Secured Party hereunder or in connection herewith, except for Secured Party’s
own gross negligence or willful misconduct. Secured Party shall not be responsible for the
validity, effectiveness or sufficicncy hereof or of any document or security furnished
pursuant hereto in connection herewith, Secured Party shall be entitled to rely on any
communication, instrument or document believed by Secured Party to be genuine and correct
and to have been signed or sent by the proper person or persons. Pledgor agrees to
indemnify and hold harmless Secured Party from and against any and all liability incurred by
Secured Party hereunder or in connection herewith, unless such lability shall be due to
willful misconduct or gross negligence on the part of the Secured Party.

32.  Goveming Law. This Pledge Agreement and all of the Loan Documents shall be governed
by, and shall be construed and enforced in accordance with the laws (other than its choice of
law rules) of the State of Texas, except to the extent required to comply with the
requirements of laws of states in which collateral pledged to secure the Note is located which
are applicable to some of the liens, pledges and security interest which secure the Note,
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33. Oral Agreements Ineffective. THIS PLEDGE AGREEMENT REPRESENTS THE
FINAL AGREEMENT BETWEEN PLEDGOR AND SECURED PARTY WITH
REGARD TO THE SUBJECT MATTER HEREOF, AND THIS PLEDGE
AGREEMENT MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR,
CONTEMPORANEOUS OR SUBSEQUENT ORAL AGREEMENTS BETWEEN
THE PARTIES. THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN
THE PARTIES.

[Signaiure page to follow)

PLEDGE AND SECTRITY AGCREEMENT WITH ASSIGNMENT OF RIGHTS - Page 18
PIE2ETS |« Pure 2 Opetiba = II0IM, 11.C mad OMDA, LLC ( THIAD0AS

App. 1074



Case 3:22-cv-02118-X Document 252 Filed 05/30/23 Page 22 of 221 PagelD 8925

EXECUTED effective as of the day and year first set forth above.

PLEDGOR:
D4OPM, LLC,
a Texas limited liability company

By:
Name
Title:

ONE MF D4, LLC.
a Texas limited liability company
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CONSENT OF COMPANY

Company hereby consents to the foregoing, and agrees that it will pay all proceeds it
receives, including without limitation, any returns of escrows from any lender on Property owned by
Company to Secured Party.

D4OPM, LLC,
a Texas limited liability company
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EXHIBIT 1-34
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Southern Properties Capital LTD
1603 LJB Freeway
Suite 800
Dallas, Texas 75234

January 22, 2021

D40OP LLC

D40OPM, LLC

ONE MF D4, LLC

13901 Midway Road

Suite 102

Farmers Branch, Texas 75244
Attention: Timothy Barton

Re:  Parcat Opelika, Opelika, Lee County, Alabama (“Property™)

Dear Mr. Barton:

D4OP LLC and/or D4OPM, LLC and ONE MF D4, LLC (“Ownership Entitics™) will
own and develop the Property. The undersigned agree that in consideration of a §5,129,000.00
loan (“Loan") made by Southem Properties Capital LTD ("Southem Properties™), that upon
written notice, the Ownership Entities will assign ninety-nine and seventy-five one-hundredths
percent (99.75%) of the membership interests in the record owner of the Property to Southern
Properties or its designee, and that, upon such assignment, provided the Property is subject to no
lien other than a first lien approved by Souther Properties, the Loan will be cancelled.

Please indicate your acceptance by countersigning this letter.

Very truly yours,

Southern Properties Capital LTD,
a British Virgin Islands company

By: CPW

Name:
Title: t Ad—~
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D40P LLC
D4OPM, LLC
ONE MF D4, LLC
Timothy Barton
January 13,2021
Page 2

ACCEPTED AND AGREED BY:

Letter Agreementl
1162878 Pilbar (Parc a1 Opelika) TSI6.0045

D4OP LLC,
a Texas limited liability company

D4OPM, LLC,

ONE MF D4, LLC,

a Texas limited linbility co
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EXHIBIT I-35
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U.S. Department of Housing OMB Approval No. 2502-0598
Escrow Ag'reemen.t . and Urban Development (Exp. 06/30/2017)
For Operating Deficits Office of Housing

Public Reporting Burden for this collection of information is estimated to average 0.5 hours per response, including the time for
reviewing instructions, searching existing data sources, gathering and maintaining the data needed, and completing and reviewing
the collection of information. Response to this request for information is required in order to receive the benefits to be derived.
This agency may not collect this information, and you are not required to complete this form unless it displays a 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.

This ESCROW AGREEMENT FOR OPERATING DEFICITS (“Agreement”) made
this 14th day of December, 2017, by and between Greystone Servicing Corporation,
Inc., a Georgia corporation, (“Lender”), whose principal address is 419 Belle Air
Lane, Warrenton, VA 20186, and D4AFR LLC, a Texas limited liability company,
(“Borrower”), whose principal address is 1755 Wittington Place, Suite 340, Dallas, TX
75234 in connection with HUD Project No. 113-35682, located in the County

of Kaufman, State of Texas, which Project will be constructed from the proceeds of a
Loan insured by HUD and made by Lender. (The definition of any capitalized term or
word used herein can be found in this Escrow Agreement for Operating Deficits, 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 Agreement
rather than add or delete provisions from such document. Handbooks, guides,
notices, and mortgagee letters are available on HUD's official website:
(http://www.hud.gov/offices/adm/hudclips/index.cfm or a successor location to that
site)).

RECITALS:

A. HUD has issued a Firm Commitment to insure said Loan pursuant to § 221(d)(4) of
the National Housing Act, as amended, and Program Obligations, on which mortgage
insurance Borrower is relying for financing of the Project.

B. The Firm Commitment is conditioned upon assurance that additional funds be

made available for Project purposes, primarily for the absorption of any deficits
resulting from the operation of the Project during the initial period of occupancy.
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AGREEMENT:

In consideration of the mutual promises and undertakings contained herein, and for the
purpose of inducing the Lender to make and HUD to insure said Loan, the parties
acknowledge and agree as follows:

1. At or before initial endorsement of the Note by HUD for mortgage insurance,
Borrower shall deposit, or cause to be deposited with Lender or subject to the control
and order of Lender with a depository institution satisfactory to Lender in accordance
with Program Obligations, the sum of $1,410,884.00 (“Escrow”). If the Project is
insured pursuant to 8§ 223(f) of the National Housing Act, and if the Firm Commitment so
requires, the amount of the Escrow shall include a debt service reserve in accordance
with Program Obligations, in the amount of $  N/A (“Debt Service Reserve”).

2. Itis agreed that the Lender at all times shall control the Escrow, and that the funds in
the Escrow may be released or allocated for the purposes indicated in this Agreement
and for no other purpose without the prior written approval of HUD. The Escrow shall
take the form of [specify as applicable]:

X cash, and/or

[] one or more unconditional, irrevocable letter(s) of
credit issued to Lender by a banking institution,
attached hereto as Exhibit “A”. The rating of the
issuing banking institution and the duration of such
letter(s) of credit shall comply with Program
Obligations.

3. Disbursements from the Escrow may be authorized monthly with written HUD
approval to meet any Cash Deficit in the operation of the Project for the time frame set
forth in the following paragraph. The term “Cash Deficit” means the shortfall between
Rents and Reasonable Operating Expenses.

4. Any unused balance remaining in the Escrow will be released at Borrower’s request
and returned to Borrower at the later of twelve (12) months

after final endorsement or when the Project has demonstrated to HUD's satisfaction
that the Project has achieved Break-Even Occupancy for each month of six (6)
consecutive months; except unused funds in the Escrow attributable to the Debt
Service Reserve, if applicable, will be released once the Project has achieved Break-
Even Occupancy for each month of six (6) consecutive months. Break-Even
Occupancy is defined as 1.0 debt service coverage, based on all sources of Project
income including ancillary income.

5. The Escrow, when in the form of cash, shall be held by Lender or a depository
institution satisfactory to the Lender and in accordance with Program Obligations.
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Lender may, at any time, for any reason or no reason, draw upon any letter of credit
included in the Escrow and convert the same to cash, which cash shall then be held
and disbursed pursuant to the terms of this Agreement. Fees charged by Lender and
any interest earned on the Escrow shall be governed by Program Obligations.

6. The Escrow may, at HUD’s direction, be subject to immediate application to the
Indebtedness if an Event of Default by Borrower occurs at any time.
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4

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

IN WITNESS WHEREOF, the parties have duly executed this Escrow Agreement for
Operating Deficits as of the day and year first above written.

BORROWER: LENDER:
D4FR LLC, Greystone Servicing Corporation, Inc., a
a Texas limited Iiabili_ty,compatsy Georgia corporation
> s A Pieasa See Counterpert
o(_,;.’_s;‘:—';,—,* — By: Signature Page Attached
By: — : Lisa Anderson, Vice President
//‘T'umothy rton, President
DEROSITORY INSTITUTION:
By
BrntN T

Attachment: Exhibit *A”

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

Previous edtions ame obscketo, Escrow Agreament for Operating Deficas HUD- 924 78a-M (04/14)
Replaces form HUD-92476-A (01/03)
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Each signatory below hereby certifies that each of their statements and representations
contained in this Agreement and all their supporting documentation thereto are true,
accurate, and complete. This Agreement has been made, presented, and delivered for
the purpose of influencing an official action of HUD in insuring the Loan, and may be
relied upon by HUD as a true statement of the facts contained therein,

IN WITNESS WHEREOF, the parties have duly executed this Escrow Agreement for
Operating Deficits as of the day and year first above written.

BORROWER: LENDER:
D4FR LLC, Greyston Ser icing Corpoyatian, Inc.,
a Texas limited liability company Georgia ation
Please See Counterpart Bv: | AL v é/{,t’i’L
: Y. <

By: _ Signature Page Attached ‘Lisa Anderson, Vice President

Timothy Barton, President
DEROSITORY INSTITUTION:
Ry
ys
BrntN T

Attachment: Exhibit “A”
Warning:

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

Previous eations ane obsokoto: Escrow Agreement for Operating Deficits HUD-82476a-M (08/14)
Replaces form HUD.S2476-A (01/03)

App. 1085



Case 3:22-cv-02118-X Document 252 Filed 05/30/23 Page 33 of 221 PagelD 8936

EXHIBIT “A”

Form of Letter of Credit

Not Applicable
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U.S. Department of Housing OMB Approval No. 2502-0598
ESCFQW Agregment for and Urban Development (Exp. 06/30/2017)
Working Capital Office of Housing

Public Reporting Burden for this collection of information is estimated to average 0.5 hours per response, including the time for
reviewing instructions, searching existing data sources, gathering and maintaining the data needed, and completing and reviewing
the collection of information. Response to this request for information is required in order to receive the benefits to be derived.
This agency may not collect this information, and you are not required to complete this form unless it displays a 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.

This ESCROW AGREEMENT FOR WORKING CAPITAL (*Agreement”) made

this 14th day of December, 2017, by and between Greystone Servicing Corporation,
Inc., a Georgia corporation, (“Lender”), whose principal address is 419 Belle Air
Lane, Warrenton, VA 20186, and D4FR LLC, a Texas limited liability company,
(“Borrower”), whose principal address is 1755 Wittington Place, Suite 340, Dallas, TX
75234, in connection with HUD Project No. 113-35682, located in the County

of Kaufman, State of Texas, which Project is being constructed from the proceeds of a
Loan insured by HUD and made by Lender. (The definition of any capitalized term or
word used herein can be found in this Escrow Agreement for Working Capital, 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 Agreement
rather than add or delete provisions from such document. Handbooks, guides,
notices, and mortgagee letters are available on HUD's official website:
(http://www.hud.gov/offices/adm/hudclips/index.cfm or a successor location to that
site)).

RECITALS:

A. HUD has issued a Firm Commitment to insure said Loan pursuant to 8§ 221(d)(4) of
the National Housing Act, as amended, and Program Obligations, on which mortgage
insurance Borrower is relying for financing of the Project.

B. The Firm Commitment is conditioned upon a working capital escrow being established

and funded as indicated below. This requirement applies to both the profit-motivated and
the not-for-profit Borrower.
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AGREEMENTS:

In consideration of the mutual promises and undertakings contained herein, and for the
purpose of inducing the Lender to make and HUD to insure said Loan, the parties
acknowledge and agree as follows:

1. At or before initial endorsement of the Note by HUD for mortgage insurance, Borrower
shall deposit, or cause to be deposited with Lender or subject to the control and order of
Lender with a depository institution satisfactory to Lender in accordance with Program
Obligations, the sum of $1,449,600.00(“Escrow”).

2. Itis agreed that the Lender at all times shall control the Escrow. In the event the
Project consists of new construction and the Firm Commitment so requires, the Escrow
shall be split equally between a “Working Capital Amount” and a “ Construction
Contingency Amount” in accordance with Program Obligations; in situations other than
new construction the Escrow shall consist solely of the Working Capital Amount. The
Escrow shall take the form of [specify as applicable]:

X] cash, and/or

[ ] one or more unconditional, irrevocable letter(s) of credit issued to Lender by a
banking institution, attached hereto as Exhibit “A”. The rating of the issuing banking
institution and the duration of such letter(s) of credit shall comply with Program
Obligations.

3. Itis understood that the funds in the Escrow may be released or allocated for the
purposes indicated below and for no other purpose without the prior written approval of
HUD.

a. With respect to the Working Capital Amount:

(i) the cost of furniture, fixtures, and equipment for the Project that are not paid
from Loan proceeds;

(ii) the cost of marketing and leasing up the Project;

(iii) for accruals during the course of construction, for interest, mortgage
insurance premiums, taxes, ground rents, property insurance premiums and
assessments, when funds available for these purposes under the Building
Loan Agreement have been exhausted, and also for allocation to such accruals
after completion of construction.

b.  With respect to the Construction Contingency Amount (if applicable):
(i) cost overruns;
(i) HUD approved change orders.

4.  Any unused balance remaining in the Escrow attributable to the Working Capital

Amount will be released at Borrower’s request and returned to Borrower at the later of
twelve (12) months after final endorsement or when the Project has demonstrated to

App. 1088



Case 3:22-cv-02118-X Document 252 Filed 05/30/23 Page 36 of 221 PagelD 8939

HUD'’s satisfaction that the Project has achieved Break-Even Occupancy for each month of
six (6) consecutive months. Break-Even Occupancy is defined as 1.0 debt service
coverage, based on all sources of Project income including ancillary income. Any unused
balance remaining in the Escrow attributable to the Construction Contingency Amount (if
applicable) will be released at Borrower’s request and returned to Borrower at final
endorsement.

5. The Escrow, when in the form of cash, shall be held by Lender or a depository
institution satisfactory to the Lender and in accordance with Program Obligations. Lender
may, at any time, for any reason or no reason, draw upon any letter of credit included in
the Escrow and convert the same to cash, which cash shall then be held and disbursed
pursuant to the terms of this Agreement. Fees charged by Lender and any interest earned
on the Escrow shall be governed by Program Obligations.

6. The Escrow may, at HUD’s direction, be subject to immediate application to the
Indebtedness if an Event of Default by Borrower occurs at any time.
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Each signatory below hereby certifies that each of their statements and representations
contained in this Agreement and all their supporting documentation thereto are true,
accurate, and complete. This Agreement has been made, presented, and delivered for the
purpose of influencing an official action of HUD in insuring the Loan, and may be relied
upon by HUD as a true statement of the facts contained therein.

IN WITNESS WHEREOF, the parties have duly executed this Escrow Agreement for
Working Capital as of the day and year first above written.

BORROWER:

D4FR LLC,

a Texas limited liability oompag
=l = >

" l—" e ——

By: /ﬂj@//
/‘i’mo&Mn. President

LENDER:

GREYSTONE SERVICING CORPORATION, INC.,
a Georgia corporation

Flease Sop Countarpert
Signature Page Attached
By:

Lisa Anderson, Vice President

Attachment: Exhibit "A”

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

Escrow Agreament for Warking Capeal HUD-92412M (06/14)
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Each signatory below hereby certifies that each of their statements and representations
contained in this Agreement and all their supporting documentation thereto are true,
accurate, and complete. This Agreement has been made, presented, and delivered for the
purpose of influencing an official action of HUD in insuring the Loan, and may be relied
upon by HUD as a true statement of the facts contained therein.

IN WITNESS WHEREOF, the parties have duly executed this Escrow Agreement for
Working Capital as of the day and year first above written.

BORROWER:

D4FR LLC,

a Texas limited liability company
Please See Counterpart

By: Signature Page Attached

Timothy Barton, President

LENDER:
GREYSTONE SERVICING CORPORATION, INC.,

a Georgia corporation / / /
o

By: ,W(\ ( |

/ [48a Anderson, Vice President

Attachment: Exhibit "A"

Warning:

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

Escrow Agreemaent for Woreking Capitad HUD-G2412M (06/14)
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EXHIBIT “A”
Form of Letter of Credit

Not Applicable

App. 1092
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EXHIBIT I-36
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U.S. Department of Housing OMB Approval No. 2502-0598
ESCFQW Agregment for and Urban Development (Exp. 06/30/2017)
Working Capital Office of Housing

Public Reporting Burden for this collection of information is estimated to average 0.5 hours per response, including the time for
reviewing instructions, searching existing data sources, gathering and maintaining the data needed, and completing and reviewing
the collection of information. Response to this request for information is required in order to receive the benefits to be derived.
This agency may not collect this information, and you are not required to complete this form unless it displays a 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.

This ESCROW AGREEMENT FOR WORKING CAPITAL (“Agreement”) made this 26"
day of October, 2017, by and between Greystone Servicing Corporation, Inc., a Georgia
corporation, (“Lender”), whose principal address is 419 Belle Air Lane, Warrenton, VA
20186, and D4DS LLC, a Texas limited liability company, (“Borrower”), whose principal
address is 1755 Wittington Place, Suite 340, Dallas, TX 75234, in connection with HUD
Project No. 113-35683, located in the County of Dallas, State of Texas, which Project is
being constructed from the proceeds of a Loan insured by HUD and made by Lender.
(The definition of any capitalized term or word used herein can be found in this Escrow
Agreement for Working Capital, 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 Agreement rather than
add or delete provisions from such document. Handbooks, guides, notices, and
mortgagee letters are available on HUD's official website:
(http://www.hud.gov/offices/adm/hudclips/index.cfm or a successor location to that site)).

RECITALS:

A. HUD has issued a Firm Commitment to insure said Loan pursuant to § 221(d)(4) of
the National Housing Act, as amended, and Program Obligations, on which mortgage
insurance Borrower is relying for financing of the Project.

B. The Firm Commitment is conditioned upon a working capital escrow being established

and funded as indicated below. This requirement applies to both the profit-motivated and
the not-for-profit Borrower.
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AGREEMENTS:

In consideration of the mutual promises and undertakings contained herein, and for the
purpose of inducing the Lender to make and HUD to insure said Loan, the parties
acknowledge and agree as follows:

1. At or before initial endorsement of the Note by HUD for mortgage insurance, Borrower
shall deposit, or cause to be deposited with Lender or subject to the control and order of
Lender with a depository institution satisfactory to Lender in accordance with Program
Obligations, the sum of $760,848.00 (“Escrow”).

2. It is agreed that the Lender at all times shall control the Escrow. In the event the
Project consists of new construction and the Firm Commitment so requires, the Escrow
shall be split equally between a “Working Capital Amount” and a “Construction
Contingency Amount” in accordance with Program Obligations; in situations other than
new construction the Escrow shall consist solely of the Working Capital Amount. The
Escrow shall take the form of [specify as applicable]:

X] cash, and/or

[ ] one or more unconditional, irrevocable letter(s) of credit issued to Lender by a
banking institution, attached hereto as Exhibit “A”. The rating of the issuing banking
institution and the duration of such letter(s) of credit shall comply with Program
Obligations.

3. It is understood that the funds in the Escrow may be released or allocated for the
purposes indicated below and for no other purpose without the prior written approval of
HUD.

a. With respect to the Working Capital Amount:

(i) the cost of furniture, fixtures, and equipment for the Project that are not paid

from Loan proceeds;

(ii) the cost of marketing and leasing up the Project;

(i) for accruals during the course of construction, for interest, mortgage
insurance premiums, taxes, ground rents, property insurance premiums and
assessments, when funds available for these purposes under the Building
Loan Agreement have been exhausted, and also for allocation to such accruals
after completion of construction.

b.  With respect to the Construction Contingency Amount (if applicable):
(i) cost overruns;
(i) HUD approved change orders.

4.  Any unused balance remaining in the Escrow attributable to the Working Capital

Amount will be released at Borrower’'s request and returned to Borrower at the later of
twelve (12) months after final endorsement or when the Project has demonstrated to
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HUD'’s satisfaction that the Project has achieved Break-Even Occupancy for each month of
six (6) consecutive months. Break-Even Occupancy is defined as 1.0 debt service
coverage, based on all sources of Project income including ancillary income. Any unused
balance remaining in the Escrow attributable to the Construction Contingency Amount (if
applicable) will be released at Borrower's request and returned to Borrower at final
endorsement.

5. The Escrow, when in the form of cash, shall be held by Lender or a depository
institution satisfactory to the Lender and in accordance with Program Obligations. Lender
may, at any time, for any reason or no reason, draw upon any letter of credit included in
the Escrow and convert the same to cash, which cash shall then be held and disbursed
pursuant to the terms of this Agreement. Fees charged by Lender and any interest earned
on the Escrow shall be governed by Program Obligations.

6. The Escrow may, at HUD’s direction, be subject to immediate application to the

Indebtedness if an Event of Default by Borrower occurs at any time.

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

IN WITNESS WHEREOF, the parties have duly executed this Escrow Agreement for
Working Capital as of the day and year first above written.

BORROWER: LENDER:
D4DS LLC, Greystone Servicing Corporation, Inc.,
a Texas limited liability a Georgia corporation

. Please See Counterpart

By: Signature Page Attached
By: Lisa Anderson, Vice President
Tunothy Barton, P

DEPOSITORY INSTITUTION:
By
Pant Name and Tile

Attachment: Exhibit "A"

Warning:

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

Escrow Agreemant for Workeng Capital HUD-S2412M (06/14)
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Each signatory below hereby certifies that each of their statements and representations
contained in this Agreement and all their supporting documentation thereto are true,
accurate, and complete. This Agreement has been made, presented, and delivered for the
purpose of influencing an official action of HUD in insuring the Loan, and may be relied
upon by HUD as a true statement of the facts contained therein.

IN WITNESS WHEREOF, the parties have duly executed this Escrow Agreement for
Working Capital as of the day and year first above written.

BORROWER: LENDER:

D4DS LLC, Greysto S?rvicing Cgrporatiof, Inc..,
a Texas limited liability company a Georgja corporation

Please See Counterpart
By: Signature Page Attached
Timothy Barton, President

DEPROSITORY INSTITUTION:

Attachment: Exhibit “A”

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

Escrow Agreement for Working Capital HUD-82412M (06/1¢)
App. 1098
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EXHIBIT “A”
Form of Letter of Credit

N/A

App. 1099
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U.S. Department of Housing OMB Approval No. 2502-0598
Escrow Agreemer]t . and Urban Development (Exp. 06/30/2017)
For Operating Deficits Office of Housing

Public Reporting Burden for this collection of information is estimated to average 0.5 hours per response, including the time for
reviewing instructions, searching existing data sources, gathering and maintaining the data needed, and completing and reviewing
the collection of information. Response to this request for information is required in order to receive the benefits to be derived.
This agency may not collect this information, and you are not required to complete this form unless it displays a 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.

This ESCROW AGREEMENT FOR OPERATING DEFICITS (“Agreement”) made
this 26th day of October, 2017, by and between Greystone Servicing Corporation,
Inc., a Georgia corporation, (“Lender”), whose principal address is 419 Belle Air
Lane, Warrenton, VA 20186, and D4DS LLC, a Texas limited liability company,
(“Borrower”), whose principal address is 1755 Wittington Place, Suite 340, Dallas, TX
75234, in connection with HUD Project No. 113-35683, located in the County

of Dallas, State of Texas, which Project will be constructed from the proceeds of a
Loan insured by HUD and made by Lender. (The definition of any capitalized term or
word used herein can be found in this Escrow Agreement for Operating Deficits, 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 Agreement
rather than add or delete provisions from such document. Handbooks, guides,
notices, and mortgagee letters are available on HUD's official website:
(http://www.hud.gov/offices/adm/hudclips/index.cfm or a successor location to that
site)).

RECITALS:
A. HUD has issued a Firm Commitment to insure said Loan pursuant to § 221(d)(4) of
the National Housing Act, as amended, and Program Obligations, on which mortgage
insurance Borrower is relying for financing of the Project.
B. The Firm Commitment is conditioned upon assurance that additional funds be
made available for Project purposes, primarily for the absorption of any deficits
resulting from the operation of the Project during the initial period of occupancy.

AGREEMENT:
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In consideration of the mutual promises and undertakings contained herein, and for the
purpose of inducing the Lender to make and HUD to insure said Loan, the parties
acknowledge and agree as follows:

1. At or before initial endorsement of the Note by HUD for mortgage insurance,
Borrower shall deposit, or cause to be deposited with Lender or subject to the control
and order of Lender with a depository institution satisfactory to Lender in accordance
with Program Obligations, the sum of $570,636.00 (“Escrow”). If the Project is insured
pursuant to 8§ 223(f) of the National Housing Act, and if the Firm Commitment so
requires, the amount of the Escrow shall include a debt service reserve in accordance
with Program Obligations, in the amount of $N/A (“Debt Service Reserve”).

2. Itis agreed that the Lender at all times shall control the Escrow, and that the funds in
the Escrow may be released or allocated for the purposes indicated in this Agreement
and for no other purpose without the prior written approval of HUD. The Escrow shall
take the form of [specify as applicable]:

X cash, and/or

] one or more unconditional, irrevocable letter(s) of
credit issued to Lender by a banking institution,
attached hereto as Exhibit “A”. The rating of the
issuing banking institution and the duration of such
letter(s) of credit shall comply with Program
Obligations.

3. Disbursements from the Escrow may be authorized monthly with written HUD
approval to meet any Cash Deficit in the operation of the Project for the time frame set
forth in the following paragraph. The term “Cash Deficit” means the shortfall
between Rents and Reasonable Operating Expenses.

4. Any unused balance remaining in the Escrow will be released at Borrower’s request
and returned to Borrower at the later of twelve (12) months after final endorsement or
when the Project has demonstrated to HUD'’s satisfaction that the Project has achieved
Break-Even Occupancy for each month of six (6) consecutive months; except unused
funds in the Escrow attributable to the Debt Service Reserve, if applicable, will be
released once the Project has achieved Break-Even Occupancy for each month of six
(6) consecutive months. Break-Even Occupancy is defined as 1.0 debt service
coverage, based on all sources of Project income including ancillary income.

5. The Escrow, when in the form of cash, shall be held by Lender or a depository
institution satisfactory to the Lender and in accordance with Program Obligations.
Lender may, at any time, for any reason or no reason, draw upon any letter of credit
included in the Escrow and convert the same to cash, which cash shall then be held
and disbursed pursuant to the terms of this Agreement. Fees charged by Lender and
any interest earned on the Escrow shall be governed by Program Obligations.
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6. The Escrow may, at HUD’s direction, be subject to immediate application to the
Indebtedness if an Event of Default by Borrower occurs at any time.

Each signatory below hereby certifies that each of their statements and representations
contained in this Agreement and all their supporting documentation thereto are true,
accurate, and complete. This Agreement has been made, presented, and delivered for
the purpose of influencing an official action of HUD in insuring the Loan, and may be
relied upon by HUD as a true statement of the facts contained therein.
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IN WITNESS WHEREOF, the parties have duly executed this Escrow Agreement for
Operating Deficits as of the day and year first above written.

BORROWER: LENDER:

D4DS LLC, Greystone Servicing Corporation, Inc.,

a Texas limited liability com a Georgia corporation
Ploase Ses Counterpert

- — By: Sgnefure Page Altached
Lisa Anderson, Vice President

Attachment: Exhibit "A"
Waming:

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

Pravicus ecitons are obsolete, Escrow Agreement for Operatng Deficits HUD-92476a-M (06/14)
Replaces form HUD-92476-A (01203)
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IN WITNESS WHEREOF, the parties have duly executed this Escrow Agreement for
Operating Deficits as of the day and year first above written

BORROWER:

D40S LLC,
a Texas limited liability company

Please Ses Counterpért
Signature Page Attached

By:

Timothy Barton, President

DERPOSITORY- INSTITUTION:

Attachment: Exhibit "A"

LENDER:

Greyston,é Servicing Corporation, Inc.,
a Georgia corporati QWPO /Oﬂ
f /

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

Previous editions are cbsolete
Replaces form HUD-52476-A (01/03)

Escrow Ageeemeant for Operating Deficits

HUD-92476a.M (D6/14)
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EXHIBIT *“A”

Form of Letter of Credit

N/A
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EXHIBIT I-37
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Parc al Windmill Farms Apariments
FHA Project #: 113-35682

SOURCES
Loan Proceeds 1,631,003.00
Good Faith Deposit 182,703,00
Borrower's Raguired Deposit (See Reconciliation) 2,480 383,78
TOTAL SOURCES $ 4,204,179.78

USES
1. A check is to be issued to Henderson Design Studio
Handarson Design Studio 22 500.00
This check is o be mailed (o
1330 Turle Creak Bowsvard
Dallas, TX 75207
Raeferance; Parc al Windmill Farms Apariments

2. A check Is lo be issued to HR Stering, LLC
Copy, Prinling, Postage & Delivery 3,460.00
This check is to be mailed lo:
17565 Wiltington Place, Suile 340
Dallas, TX 75234
Reference: Involce #1753

3. A check is to be Issued to Slanlec
Oiher Fees - Stantec 0.987.25
This check is fo ba maied fo:
12222 Marit Drive, Sufle 400
Dallag, TX 75251
Raference: Involce #1268059

4. A wire Is 1o be sent to NE Construgtion

Bond 253,000.00
Builder's Risk 181,000.00
Ganaral Liabllity 46,000.00
Total 480,000,00

This sive is to be sanf fo;

BEVA CompassHouslon

ABA 173010547

Accapn! # 7OT03512

Aceotind Name: N.E. Construclion, LLP
Refarance: Pare af Windmill Farms Apartments
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SETTLEMENT STATEMENT
6. A check is to be issued to BGO Archilacls
Current Amount Due 19,380.00
Previols Balance Dua 262269
Reimbursable Expense 1,737.50
Tatal 23,650.28
Thiz check = fo be malied fo:
4202 Beltway Driva

Addison, TX 75001
Raference: Invoice #17-11001,
6. A check is to be Issued to Insurance Professionals of Arizona

Insuranca T4 025.00
This check iz fo be maled fo;

3521 E, Brown Rd. Ste 101
Masa, AZ B5213

Rafaranca; fnvolos FAPPTHRE439210

T. A check is to be issuad to Commonwes

Title & Recording T ' ' 148,876.25
8. A check is to be issued to Scotl K. McDonald, PLLC

Legal 12,000,00

Thiz aheck is to ba maiad o:

445 E. FM 1382, Suite 3, PMB 137
Cedar Hill, TX 75104
Refarence; Parc al Windmill Farme Apariments

8. A wire is to be sent to Graystope Servicing Corporation, Inc.
Warking Capital Escrow 1,44%,600.00
Opearating Deficit Escrow _1,410,884.00
Total 2,060,484.00
This wire is fo be senl lo:
Bank of America, New York
100 N. Tryon St.
Charfotle, NC
ABA #: 026008593
Account #; 000102037183
Agcount: Greystonae Searvicing Corporalion, Ing.,
Custodial Clearing Account
Altention: Danise Monlelaone, (540)-428- 7206
Address: 419 Balle Al Ln., Wamanfon VA 20186
Refarance; Pare at Windmill Farms Apafimanis
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SETTLEMENT STATEMENT
10. A wire Is to be sent to Greystone Servicing Corporation, Ing,
Financing Fes 362,400.00
Placement Fea 24,997 .00
Inspeaction Fea Reimbursament 181,200.00
MIP Reimbursament 80,600.00
Total 659,187.00

This wire Iz to be sent lo:

Bank of Amarica, New Yok

100 N. Tryon St

Charlofta, NC

ABA % 026008593

Accournt & 334003015480

Account: Greystone Servicing Corporafion, inc.
Attention: Denise Monteleona, (640)-428-7206
Address: 419 Belle Alr Ln., Wamanton VA 20186
Refarence: Parc al Windmil Farms Apanments

TOTAL USES $ 4,204,179.78
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Frarc al Windmill Farms Aparments
FHA Project #: 113-35602

SETTLEMENT STATEMENT - RECONCILIATION

A. Cash Reguired by the HUD Commitmant $ 6,580,740.00
B. ltems Mot Included, or Involces Excesding the HUD Commitmeant

Tite!" SR

Sublotal ] 0.25
C. Less: Prepald ltams

Good Faith Deposi {162, 703.00)

Other Fees - Borrower 1" {171,818.75)

Architeci Fea ™ {376,323.72)

Exam Fes ™ {108, 720.00}

Crrganizalion (51, 700.00)

Payoff __(2,208,000,00)

Subtotal $ (3,100,365.47)
Borrower's Required Deposlt § 2,480,383.78

M Title: The invoica was $148.676.25 and the loan funded $148,676.00,

@ prehitect Fee: The tolal amount funded ks $360,974.00, of which $23,650.28 will be paid at closing
and the balance will be reimbursed (o the Bomrower.

" Exam Fee: The amount submilted 1o HUD for the exam fee was $108,622,00, of which the Borrower

will be reimbursed $108, 720,00 at closing. Aflar closing Greystona will reguast o relmbursermant frarmn
HUD to the Borrower in the amaount of 802,00,
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SOUTHERN PROPERTIES CAPITAL, LTD Mage 2
Decemibor 31, 2017 4104 204800

Date B bon ? M%EE

FTIZ2 130004505 COMMONWEALTH LAND TITLE
Z2ID006II0 WINDMILL FARMS
FZ2-14 " Wire Owl - 24,357,719
SOTT 121400025456 COMMONWEALTH LAND TITLE
22260053IWINDMILL FABMS

HONTIZ 150004304 MAKPOWER GROWP SOLUTIONS
INWDICE A 410083 BOVOICE A 411000
TZ215 Wire Out Imi : 18,000.00
S TI21500MA 6 GUEST H:HEﬂEkilhurm ~ d
A R ST B,348.95
201712150004382 ARCHITECTS COLLABORATIVE
LAKESHIE LOFTS

ut B TOTATATE
201712160004391 K, E. COMSTRUCTION, LLP

N E

TEAE " Analysis Hosols Thij 5500
ARALYSS ACTIRATY FOR 1117

I WieDu W,000:00
201 V1200003818 REGIS REALTY PRIME

T W ~IBEO00.00
201 712200003820 T RESIDEMNTIAL HOLDINGS LLC
MEDLEY INTEREST REIMBURSEMENT FEB 20

Ire G o 500,000000

2N T12200003818 EQN BRIDGEVEW PLAZS
TRANSFER OF FLINDS

CREDITS

Date Dastiiption Addiiions
1294 Hrn!h 5 TR, 24398

201 712140004507 COMMONWENLTH TITLE OF DALLAS ING :

el 1.187,806.60
201T12 140004873 COMMONWENLTH TITLE OF DALLAS INC
OCEARKIRE APARTMENTS
DALY BALANCES
Date Arid
T - . il Dalks - hil::-ﬂ. l:hlr- I.mr_:-q
1207 ‘Bﬁgﬂﬁ 3 B2 TE08 gi%%i%é 1220 &, B85 11167
150 Iiraer B — VIR 1 Lm'w"“‘:

308 —EIoEObedE 118 —saeaaey

Thank you for banking with Bank Loumi US4
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EXHIBIT I-38
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Bellwether Ridge Apz
FHA Project #: 11.

SOURCES
Loan Proceeds
Good Faith Deposit 96,655.00
Borrower's Required Deposit (See Reconciliation) 996,006.05

TOTAL SOURCES $ 2,207,

1,115,040.00

USES
1. Acheck is to be issued to Steere CM, Inc.

Land Use & Zoning

This check is to be mailed to:

2627 Winding View, Suite 100

San Antonio, TX 78260

Reference: Project #2017-02, Invoice #001

. A check is to be issued to HR Sterling, LLC
Printing & Postage

This check is to be mailed to:

1800 Valley View Lane, Suite 150

Dallas, TX 75234

Reference: Invoice #1733

. A check is to be issued to Stantec
Stantec

This check is to be mailed to:
12222 Merit Drive, Suite 400
Dallas, TX 75251

Reference: Invoice #1242247

. A check is to be issued to Henderson Design

Henderson Design

This check is to be mailed to:

Need mailing instructions

Reference: Bellwether Ridge Apartments

. A check is to be issued to NE Construction
Bond

Builder's Risk

General Liability

Total

This check is to be mailed to:

420 Southfork Drive

Lewisville, TX 75057

Reference: Bellwether Ridge Apartments

14,

21,

132,000.00
94,000.00
24,000.00

250,

App. 1113



Case 3:22-cv-02118-X Document 252 Filed 05/30/23 Page 61 of 221 PagelD 8964



Case 3:22-cv-02118-X Document 252 Filed 05/30/23 Page 62 of 221 PagelD 8965

ACCEPTED: TITLE AGENT
COMMONWEALTH LAND TITLE INSURANCE COMPANY

By:
Name:
Date: October

2017

ACCEPTED: MORTGAGOR
D4DS LLC

a Texas limited liability company

By:

Timothy Barton
President
Date: October , 2017

ACCEPTED: LENDER
GREYSTONE SERVICING CORPORATION, INC.

By:k{/ AL ( )/!I(A?/(0,0L_

Lisa Anderson
Vice President
Date: October , 2017

WARNING: Federal law provides that anyone who knowingly or willfully submits (or causes to su
document containing any false, fictitious, misleading, or fraudulent statementi®értitithion or ent
be criminally prosecuted and may incur civil administrative liability. Penalties upon conviction
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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 1,099,535.49
201710300003553 N. E. CONSTRUCTION, LLP
AW 1
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EXHIBIT 1-39
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| . oo e
] TRADE FINANCE DEPARTMENT
I)l’ef? 350 MADISON AVENUE
/ NEW YORK, NY 10017
I? umi TEL. {212) 626-1123

W lurmicca com

NOVEMBER 13, 2019

GREYSTONE FUNDING COMPANY LLC (BENEFICIARY)
415 BELLE ATIR LANE
WARRENTON, VA 20186

LETTER OF CREDIT NO.: 830002979
FHA PROJECT NWO.: 115-35872
DATE: NOVERMBER 13, 201%

TC WHOM IT MAY CONCERN:

FOR THE ACCOUNT OF PARC AT INGLESIDE ON BEHALF OF D4IN LLC, WE HEREBY
AUTHCRIZE YOU OR YOUR TRANSFEREE TO DRAW ON US AT SIGHT UP TO AN
AGGREGATE AMOUNT OF ONE MILLION TWO HUNDRED FIFTY THOUSAND EIGHT HUNDRED
NINEY EIGHT DOLLARS $1,250,898.00

THIS CREDIT IS IRREVOCABLE, UNCONDITIONAL AND TRANSFERABLE. THIS CREDIT
MAY BE TRANSFERRED WITHOUT CHARGE ONE OR MORE TIMES UPON RECEBIPT OF YOUR
WRITTEN INSTRUCTIONS SUBMITTED IN ACCORDANCE WITH THE ATTACHED TRANSFER
FORM.

DRAFTS DRAWN UNDER THIS CREDIT MUST SPECIFY THE NUMBER OF THIS CREDIT
AND BE PRESENTED AT THIS OFFICE IDENTIFIED BELOW NOT LATER THAN NOVEMBER
1, 2021. ANY SIGHT DRAFT MAY BE PRESENTED TO US BY ELECTRONIC,
REPROGRAPHIC, COMPUTERIZED OR AUTOMATED SYSTEM, OR BY CARBON COPY, BUT
IN ANY EVENT MUST VISIBLY BEAR THE WORD *ORIGINAL*. IF THE DOCUMENT IS
SIGNED, THE SIGNATURE MAY CONSIST OF (OR MAY APPEBAR TO US AS) AN
CORIGINAL HANDWRITTEN SIGNATURE, A FACSIMILE SIGNATURE OR ANY OTHER
MECHANICAL OR ELECTRONIC METHOD OF AUTHENTICATION.

THIS CREDIT SETS FORTH IN FULL THE TERMS OF QUR OBLIGATION TC YOU, AND
SUCH UNDBERTAKING SHALL NOT IN ANY WAY BE MODIFIED OR AMPLIFIED BY ANY
AGREEMENT IN WHICH THIS CREDIT IS REFERRED TO CR TO WHICH THIS CREDIT
RELATES, AND ANY SUCH REFERENCE SHALL NOT BE DEEMED TC INCORPORATE
HEREIN BY REFERENCE ANY AGREEMENT.

WE ENGAGE WITH YOU THAT DRAFTS DRAWN UNDER AND IN COMPLIANCE WITH THE

TERMS OF THIS CREDIT WILL BE DULY HONORED AT BANK LEUMI USA, 350 MADISON
AVENUE, NEW YORK, NY 104017.

%‘«ta«a&/

AUTHCRIZED SIGNATURE Ag@HORIZED SIGNATURE
FRAN MARTELL - §77 FRANK CHU - 323
FIRST VICE PRESIDENT VICE PRESIDENT

Page 1 of 2
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e INY | oceivn
34 TRADE FINANCE DEPARTMENT
" n l N-) 350 MADISON AVENUE
Yy NEW YORK, NY 10027
leumi bt

Wy liarniusa. com
OUR REF NO: 230002878 DATE: November 13, 2013
SAMPLE FORM FOR TRAWNSFER OF LETTER OF CREDIT

TO: BANK LEUMI USA

350 MADISON AVENUE

NEW YORK, NY 10017
DATE:
RE: LETTER OF CREDIT HNO. ISSUED BY BANK LEUMI USA, NEW YORK
TC WHOM IT MAY CONCERN:
WE HEREBY TRANSFER TO: ALL RIGHTS TO YOQUR
LETTER OF CREDIT NUMRER: , SUBJECT TC THE TERMS OF

SUCH CREDIT. ENCLOSED IS THE ORIGINAL LETTER OF CREDIT WHICH SHOULD BE
RETURNED TO US WITH THE ENDORSEMENT OF THIS TRANSFER THEREOW.

SIGNED:

AUTHORIZED SIGNATURE
<BENEFICIARY>

SIGNATURE AUTHENTICATED

(BANK)

AUTHORIZED SIGNATURE

Page 2 of 2
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. DINY ey
[] = TRADE FINANCE DEPARTMENT
DIN) 350 MADISON AVENUE
41 NEW YORK, NY 10017
teuimi e

Www: leurniusa com

NOVEMBER 13, 2019

GREYSTONE PUNDING COMPANY LLC (BENEFICIARY)
41% BELLE AIR LANE
WARRENTON, VA 20186

LETTER OF CREDIT NHO.: 530002978
PHA PROJECT NC.: 115-35872
DATE: NOVEMBER 13, 2019

TO WHOM IT MAY CONCERN:

FOR THE ACCOUNT OF PARC AT INGLESIDE CN BEHALF OF D4IN LLC, WE HEREBY
AUTHCRIZE YOU OR YQUR TRANSFEREE TC DRAW ON US AT SIGHT UP TQO AN
AGGREGATE AMOUNT OF ONE MILLICN EIGHTY ONE THOUSAND THREE HUNDRED NINETY
SIX DOLLARS $1,081,396.00.

THIS CREDIT IS8. IRREVOCABLE, UNCONDITIONAL AND TRANSFERABLE. THIS CREDIT
MAY BE TRANSFERRED WITHOUT CHARGE ONE OR MORE TIMES UPCN RECEIPT OF YOQUR
WRITTEN INSTRUCTIONS SUEBMITTED IN ACCORDANCE WITH THE ATTACHED TRANSFER
FORM.

DRAFTS DRAWN UNDER THIS CREDIT MUST SPECIFY THE NUMBER OF THIS CREDIT
AND BE PRESENTED AT THIS OFFICE IDENTIFIED BELOW NOT LATER THAN NOVEMBER
i, 2021. ANY SIGHT DRAFT MAY BE PRESENTED TC US BY ELECTRONIC,
REPROGRAPHIC, COMPUTERIZED OR AUTOMATED SYSTEM, OR BY CARBON COPY, BUT
IN ANY EVENT MUST VISIBLY BEAR THE WORD “ORIGIMAL". IF THE DOCUMENT IS
SIGNED, THE SIGNATURE MAY CONSIST OF (OR MAY APPEAR TO US AS) AN
ORIGINAL HANDWRITTEN SIGNATURE, A FACSIMILE SIGNATURE OR ANY OTHER
MECHANICAL OR ELECTRONIC METHOD OF AUTHENTICATION.

THIS CREDIT SETS FORTH IN FULL THE TERMS OF QUR OBLIGATICON TC YOU, AND
SUCH UNDERTAKING SHALL NOT IN ANY WAY BE MODIFIED OR AMPLIFIED BY ANY
AGREEMENT IN WHICH THIS CREDIT IS REFERRED TC¢ OR TO WHICH THIS CREDIT
RELATES, AND ANY SUCH REFERENCE SHALL NOT BE DEEMED TO INCORPORATE
HEREIN BY REFERENCE ANY AGREEMENT.

WE ENGAGE WITH YOU THAT DRAFTS DRAWN UNDER AND IN COMPLIANCE WITH THE

TERMS OF THIS CREDIT WILL EE DULY HONORED AT BANK LEUMI USA, 350 MADISON
AVENUE, NEW YORK, NY 10017.

Drtensed

AUTHORTZED SIGNATURE RUTHGRIZED SIGNATURE
FRAN MARTELL - 677 FRANK CHU - 323
FIRST VICE PRESIDENT VICE PRESIDENT

Page 1 of 2
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| e DN oy
] TRADE FINANCE DEPARTMENT
. ‘)‘2‘:’ 350 MADISON AVENUE
41 HEW YORX, NY 10017
I euml TEL. (212} 626-1123

W, letmiea.com

QUR REF NO: 530002978 DATE: November 13, 2019

SAMPLE PFORM FOR TRANSFER OF LETTER OF CREDIT
TO:  BANK LEUMI USA

350 MADISON AVENUE

NEW YORK, NY 10017
DATE :
RE: LETTER OF CREDIT NOG. ISSUED BY BANK LEUMI USA, NEW YORK
TO WHOM IT MAY CONCERN:
WE HEREBY TRANSFER TO: ALL RIGHTS TGO YOUR
LETTER OF CREDIT NUMBER: , SUBJECT TQ THE TERMS OF

SUCH CREDIT. ENCLOSED IS THE ORIGINAL LETTER QF CREDIT WHICH SHOULD BE
RETURNED TO US WITH THE ENDORSEMENT OF THIS TRANSFER THEREON.

SIGNED:

AUTHORIZED SIGNATURE
<BENEFICIARY>

SIGNATURE AUTHENTICATED

{BANK)

AUTHORIZED SIGNATURE

Page 2 of 2
App. 1122
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EXHIBIT 1-40
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SIGHT DRAFT

ORIGINAL

Dated: May 25, 2021

To:  Bank Leumi (“Drawee™)
Trade Finance Department
350 Madison Avenue
New York, NY 10017

DRAWN UNDER BANK LEUMI., IRREVOCABLE UNCONDITIONAL
LETTER OF CREDIT NO. S30003085, for the account of Parc At Opelika On Behalf Of
D40OP LLC dated January 22, 2021, as presented to Drawee, for a draw in the amount of
FIFTY TWO THOUSAND ONE HUNDRED TWENTY TWO DOLLARS AND 30/100
($52,122.30) to be paid at sight drawn under Bank Leumi located at 350 Madison
Avenue, New York, NY 10017, to the order of Greystone Funding Company LLC,
beneficiary of said Irrevocable Unconditional Letter of Credit, by wire transfer as below
instructed:

Bank: Bank of America, New York
Address: 100 N. Tryon Street, Charlotte, NC 28255
ABA #026009593
Credit: Greystone Funding Company LLC,
419 Belle Air Lane, Warrenton, VA 20186

Account # I

Reference: Parc at Opelika

DRAWER:

GREYSTONE FUNDING COMPANY LLC,

By:

Debi Martin
Senior Vice President
May 25, 2021

App. 1124
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ENDORSEMENT

GREYSTONE FUNDING COMPANY LLC,

By:

Debi Martin
Senior Vice President
May 25, 2021
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SIGHT DRAFT

ORIGINAL

Dated: January 27, 2022

To:  Bank Leumi (“Drawee”)
Trade Finance Department
350 Madison Avenue
New York, NY 10017

DRAWN UNDER BANK LEUMI., IRREVOCABLE UNCONDITIONAL
LETTER OF CREDIT NO. S30003085, for the account of Parc At Opelika On Behalf Of
D40OP LLC dated January 22, 2021, as presented to Drawee, for a draw in the amount of
ONE HUNDRED EIGHTEEN THOUSAND FOUR HUNDRED TWENTY ONE
DOLLARS AND 33/100 ($118,421.33) to be paid at sight drawn under Bank Leumi
located at 350 Madison Avenue, New York, NY 10017, to the order of Greystone
Funding Company LLC, beneficiary of said Irrevocable Unconditional Letter of Credit,
by wire transfer as below instructed:

Bank: Bank of America, New York
Address: 100 N. Tryon Street, Charlotte, NC 28255
ABA #026009593
Credit: Greystone Funding Company LLC,
419 Belle Air Lane, Warrenton, VA 20186

Account # N

Reference: Parc at Opelika

DRAWER:

GREYSTONE FUNDING COMPANY LLC,

By:

Debi Martin
Senior Vice President
January 27, 2022
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ENDORSEMENT

GREYSTONE FUNDING COMPANY LLC,

By:

Debi Martin
Senior Vice President
January 27, 2022
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SIGHT DRAFT

ORIGINAL

Dated: April 11, 2022

To:  Bank Leumi (“Drawee™)
Trade Finance Department
350 Madison Avenue
New York, NY 10017

DRAWN UNDER BANK LEUMI., IRREVOCABLE UNCONDITIONAL
LETTER OF CREDIT NO. S30003085, for the account of Parc At Opelika On Behalf Of
D40OP LLC dated January 22, 2021, as presented to Drawee, for a draw in the amount of
SIX THOUSAND SEVEN HUNDRED THIRTY THREE DOLLARS AND 02/100
($6,733.02) to be paid at sight drawn under Bank Leumi located at 350 Madison Avenue,
New York, NY 10017, to the order of Greystone Funding Company LLC, beneficiary of
said Irrevocable Unconditional Letter of Credit, by wire transfer as below instructed:

Bank: Bank of America, New York
Address: 100 N. Tryon Street, Charlotte, NC 28255
ABA #026009593

Credit: Greystone Funding Company LLC,
419 Belle Air Lane, Warrenton, VA 20186

Account + [N

Reference: Parc at Opelika

DRAWER:

GREYSTONE FUNDING COMPANY LLC,

By:

Debi Martin
Senior Vice President
April 11, 2022
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ENDORSEMENT

GREYSTONE FUNDING COMPANY LLC,

By:

Debi Martin
Senior Vice President
April 11, 2022
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SIGHT DRAFT

ORIGINAL

Dated: May 18, 2022

To:  Bank Leumi (“Drawee™)
Trade Finance Department
350 Madison Avenue
New York, NY 10017

DRAWN UNDER BANK LEUMI., IRREVOCABLE UNCONDITIONAL
LETTER OF CREDIT NO. S30003085, for the account of Parc At Opelika On Behalf Of
D40OP LLC dated January 22, 2021, as presented to Drawee, for a draw in the amount of
ONE HUNDRED EIGHTEEN THOUSAND SIX HUNDRED NINTY ONE DOLLARS
AND 32/100 ($118,691.32) to be paid at sight drawn under Bank Leumi located at 350
Madison Avenue, New York, NY 10017, to the order of Greystone Funding Company
LLC, beneficiary of said Irrevocable Unconditional Letter of Credit, by wire transfer as
below instructed:

Bank: Bank of America, New York
Address: 100 N. Tryon Street, Charlotte, NC 28255
ABA #026009593
Credit: Greystone Funding Company LLC,
419 Belle Air Lane, Warrenton, VA 20186

Account # I

Reference: Parc at Opelika

DRAWER:

GREYSTONE FUNDING COMPANY LLC,

By:

Debi Martin
Senior Vice President
May 18, 2022
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ENDORSEMENT

GREYSTONE FUNDING COMPANY LLC,

By:

Debi Martin
Senior Vice President
May 18, 2022
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SIGHT DRAFT

ORIGINAL

Dated: August 23, 2022

To:  Bank Leumi (“Drawee™)
Trade Finance Department
350 Madison Avenue
New York, NY 10017

DRAWN UNDER BANK LEUMI., IRREVOCABLE UNCONDITIONAL
LETTER OF CREDIT NO. S30003085, for the account of Parc At Opelika On Behalf Of
D40OP LLC dated January 22, 2021, as presented to Drawee, for a draw in the amount of
ONE HUNDRED FIVE THOUSAND FOUR HUNDRED TWENTY THREE
DOLLARS AND 39/100 ($105,423.39) to be paid at sight drawn under Bank Leumi
located at 350 Madison Avenue, New York, NY 10017, to the order of Greystone
Funding Company LLC, beneficiary of said Irrevocable Unconditional Letter of Credit,
by wire transfer as below instructed:

Bank: Bank of America, New York
Address: 100 N. Tryon Street, Charlotte, NC 28255
ABA #026009593
Credit: Greystone Funding Company LLC,
419 Belle Air Lane, Warrenton, VA 20186

Account # I

Reference: Parc at Opelika

DRAWER:

GREYSTONE FUNDING COMPANY LLC,

By:

Debi Martin
Senior Vice President
August 23, 2022
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ENDORSEMENT

GREYSTONE FUNDING COMPANY LLC,

By:

Debi Martin
Senior Vice President
August 23, 2022
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SIGHT DRAFT

ORIGINAL

Dated: October 11, 2022

To:  Bank Leumi (“Drawee™)
Trade Finance Department
350 Madison Avenue
New York, NY 10017

DRAWN UNDER BANK LEUMI., IRREVOCABLE UNCONDITIONAL
LETTER OF CREDIT NO. S30003085, for the account of Parc At Opelika On Behalf Of
D40OP LLC dated January 22, 2021, as presented to Drawee, for a draw in the amount of
THIRTY NINE THOUSAND THREE HUNDRED FIFTY SEVEN DOLLARS AND
66/100 ($39,357.66) to be paid at sight drawn under Bank Leumi located at 350 Madison
Avenue, New York, NY 10017, to the order of Greystone Funding Company LLC,
beneficiary of said Irrevocable Unconditional Letter of Credit, by wire transfer as below
instructed:

Bank: Bank of America, New York
Address: 100 N. Tryon Street, Charlotte, NC 28255
ABA #026009593
Credit: Greystone Funding Company LLC,
419 Belle Air Lane, Warrenton, VA 20186

Account # I

Reference: Parc at Opelika

DRAWER:

GREYSTONE FUNDING COMPANY LLC,

By:

Debi Martin
Senior Vice President
October 11, 2022

App. 1134



Case 3:22-cv-02118-X Document 252 Filed 05/30/23 Page 82 of 221 PagelD 8985

ENDORSEMENT

GREYSTONE FUNDING COMPANY LLC,

By:

Debi Martin
Senior Vice President
October 11, 2022
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EXHIBIT I-41
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leumi

ATTENT AN e 0h o O
PUYASE TARE R RINT

TREENOCARLE SEANDAY LETTEROF CREDIT APPUICATION AND SLCOURITY AGHEEMENT
CENTLEMEN DATE rocswe LUNO e
FUEASE SSLE AN IREFVION ARSI LITTITR OF CRITMT AS SETFORTH AELO%M AND FORW ARD THE SAME T
VOLE CURN S STUSDES T OK T HE SENZFICIARY (AT YOUROFTION) BY

7] vxsoaL ARMAL WITH BRECF TELEN CABLE [C]FLLL TELEXCABLE OR UTHER
MESSENCEROUOURE R AMEAY TR T L TRANSMVISS ION M THD FELE TRANSMISSION M1 THOD
.y
ATPLICANT NAME  Pat ot oo do or botar o NN LLS
ACURINS oy vaey =
w0
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-
PINEIRCIARY NAME  Swyviorw Sunig Covven LG R
ALDEESS svmm i on
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—
ADVISING BANK NAME B f wr $1.081,395
ACDRESS At entea—
- EXPRY
SWIET CO0E DATE "o

ANVAILABLE BY PRESINTATION OF THE FOLLOWING DOCUMENTS. EACH OF WHKCH MUST BEAR YOUR LA NO  Obeck
cme vr ey o the e g AR APPIOOAME e compieted as Srecal)

z ORAF TSI AT SICHT TOBE DRAWN ON YOL (01 AT YOUE OFTION, A CORKESPONDENT BANS SELECTEIVHY Yo,
AREN ACCONPANIEED BY THE FOLLOWING DOCUMENTS

:] AMATTENSTATEVENT FURAPORTEDLY SONIDBY THE BENEP)IARY, READING AS FOLLOWS (P indcan
Selew the puact wordeg fo appeat on e stxerresl 0 B¢ peienied « th the Srallis 1)

) oonsinm 0OCUanTs Phosse specsty betune, i any)

CINCh SOF €% TVE O BN Fl\rwing, dm appiuaia

PANIIAL DEAWINGS DALLO\\uv DNJI ALLOWED
TERMS AND CONDITIONS OF THE LETTER OF CREDIT TOSE &N THE FORM
ATTAUMED EME TO WHILH TORMS AN INTLGNAL PART OF THIS
LA APPLICATION

j ADGITIONAL CONDETIONS OF INSTRUCTIONS, IF ANY

CNLAESE UTHEMIZE EXNTRLISLY STATEL MESEIN, THIS CHEDIT AND ANY AMDNLMGENTE THNEMATO SHALL
SIRIETT TN: (FLERRY CWECX ONE OF THE MOMER AFLOW) |

D THE UNIFCAM CUSTOME AND FPACTICE YUR DOCUMENTART CPEDIER (2937 BLVISIOS| BUBLLITATION
Wi 600 OF TUE TMYTEMATIONAL, CEAMAIE OF COMMERTE (THE SHCSC) OR SICE OTHNER VERATOR OF
THE “DCP" M MAY NE IN KFTRCT FRIN TIME TO TIME, 1N S0 FAR AS TME IAE WAL M
AP IfAmE

m INTEMMATIONAL ETARDEY PRACTICES (THE “13P98%) TUBLICATION N0, 590 &3 TIK INTIOUTILSAL
SHAMBIR CF LOMMERIE OF AOCH OTHER VERIION OF TWE ISPSE AN MAY BE IK EFFECY FROM TINF 10
TINE. IN S0 VAR AN THE SAMY SHALL BE APPLLCABLE,

PLEASE DATE AND OFFICTALLY SIGN THE AGRITMENT ON THE CEVERSE SEN OF THIS APFLUCATION IN
CONSTRERATION OF YOUR SSSUING THE RUQULST OF THE UNDUERSIGNED YOUR IKREVOCANLE STANDY B TT1R
OF CREDIT OIFRFIN CALLED TIE CREIIT ), SURSTANTIALL Y IN ACCORDANCE WITH THE FORFGONG

AFFUCATION, THE UNDERSIONED AGREES AS FOLLOWS

Irrevocaklc Standby Leticr of Crodt Application and Securaty Agreement

1 As %0 drafty payable m Unaed Sates currency dravn of purpiring 1o e drrwn under the Credit, ihe undarsigned
agrees (31 m case of each sight drafl, to pay %0 you #t your offico st 390 Madisa Avenew. Snd Floor, New York, New
Yock 10017 rhereinafier called the “Office™) i United States currency the amount payalle thereoa immediacly wpon
recegt of netsce of payment there of, with mterest from the time of sech payment 7 the rate of four (4%) percent above
the rate of mterext doxignated by you, and in cffedt (v lime W time, s yout “Refcrence Rate™, adjusted
wher sad Reference Rase changes. or a1 such echer rane as is agrood wpom @ weiting between us (hat of such anteress rate
shall not de Lawfal with respest %0 e endenigned, Bicm such rat: shall be the hughest lawful ra1e peraumad oo be chacged
by you on 2 loan 10 B¢ uedersigned). o, of 0 domanded by you. 10 30 pay 0 you the amount of saxch draft in
advance at 3 ime % be determined by vou, and (3) in case of each tme dralt, 0 pay 10 you the smoent thereof M
yorr Office, in Usmad Staes cerreacy sot later than two (1) buincss days poce 1o sts matuney, of, o the dnfl s
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pav AN Clsew e, 1w S EaRC sUch el woum AMDcE e st Bme feaeach the place of pancnt m e
sl cewrwe of the coprlanr iy, mot Leter Dhun tae (70 Twniness iy s prs o manesy Trores pavaie horosnder
] e corpurad oo the basis of the acoaal eumber of davs m s tol-dav vear. The chaspmg of interest v the husn
o a0y e wesulls = the paniient of mivee onerest than wensld N roquecd of seionest wone changod on e
s o0 e soran] ey of davs i e veam The indoragsad schoom bedpes dhat the Beferome Male may not
necessanly repeasent Bhe hraesl rate chargod B4 you G customets. You are herely sabonzed, et not requecd,
g ¢ Undersignndd s aeaET ) i o wits sow R am o all amots Jee e yom heresmler. B quiposes
of iy Agrovnet, the werer Bt shall mesr s sight o Dose il e ethier Kot on weitles sl
regq et 1o drvmong ender the Cradie

D As o e povalNg o ceroney ethar then Uil Sty cormomey dvamm e purpanieng fo e dawo umder the
Cradie, % amderagead ageocs (A m cnes of each CpN SOOI pay 10 yew smemadiasely 1ieon recom of eewce of
paymert theren at v offie o Dmited Seaes curmency (e ayrnaent of 1he amownt payabic un eac drall o yine
ther se lvog 1t Le gadie tram s fo e place where, and ut e curecny o Whach, sah Sult s payalie, with
(terest A8 I Rogal ke o A0 sk other pate as s agrend apon in writing from the time of sich pavmens, oc if v
Sermandad By voe 0 pen 1Be same 10y e advanes ot any ofber e 0 he Seicrmrancd by you, amd (B) in Case of
ot pene Crath 1o Tommsh v at sand Oee, sutfiiontly moadvane (e cach @ play of peanent m e uvaal
sounse o7 1he regidar maly not Ltes than twe (20 Buninces Jave peioe 10 maturey . winh fiest class danker's demand
mills of exchaege w be appeoved My you e the amourt and in e currensy of wixh draft and bearing the
il ied andorsemiert of the andenugned, v 1 yoru sy fequest, 10 Pan R s o Somand a8 sand odlice o Unaad
Staves cutrendy the aqu v alen of the amvun of sech &l st vour thoe selling e for demand dafts on, or cable
rarafers 1o, the place whees, and in the curency in whach, such deafl o pavable 1f & the time payment is 1o be
e by the undors: oacd s aToresnd. thare exists w0 130 o exchange gemerally cumment o New York Uity for cablke
trarsfery o eruane drafiy as boranbefoee pronided, B¢ undenigred agiees 10 pay e you o demund i Usiol
Stres cormency the actual cost 3o voa of settleneet of vour obligation to the pavee of the dnaft or to any bolder
therool 48 B3¢ cuse =y be and Povever and whenes er soch senlement shall be male by you, mchaling wicrest on
the Jolar amwumt payaNe by the underignad from the date of payment of yich $ull © he dae of the
andervigmed s paverent L yom The undersignal shall pav 4 v on demand & Uited States cuerency, such amoents
2 vou e requared %0 axpend in order % comply wath all goversmental exchunge, cerreecy conol or other
Lams, ocdérs and regulacons Of any coentry now o hereafier aophvabie 10 the purchuoe of sake of and oo dealmgs
in, foregn cumensy

1 The unders:goed shall pay 10 30w sich Socs ay are st forh o the Addcndum atached herety The undersipacd
sha . ey te y00 06 devand from nme 1o Time an addimienal amounts nevesssry (in your sole detarmmation’ to
Indemi fy 20U 2gain Eny INCrCas in your dinect or mGITest coste of asuing of mamtaiting, o any redection i the
nef smeutit 10 e tecenad by you with respect o, the Creda, whether due 4o the impostion oe medification of any
reseme spesial Seposit o similar g rement (ing oding any ssscument foe maunance of deposits or of letters of
sredit), aty reqareTment to pay, of withbold of deduct froms s=y amocnt payable, aey taxes, foes of similar charges,
of foe any cther reason

4 Except as expresshy swted o the contrary heren, the undersigned agrees: (2) that partial payments may be made
under the Cradt and that you may Ponce the relanne drafts without inguiry. (b) that notwithsandag the provisons
of Amle 4% of the LOP or any successor provision thereot, if the Ceedit provides for drawargs svalabke in
inatall=cnts withan dokgnated perieds sod thore o 3 falute 10 draw under the Credit s any designaied perved, the
Credn will not ceese 10 be avedabie for any subsequent instaliment, and subsoguent installments made in €car
PERPECt € Cougrated perods ray be duwe aglonst the Credit and deafts may be accepeed and pasd with eespect %0
AUCT sl meRts; (C) TN SO TN CTPE O pay, & compiving with the tenms of the Credit, any drafts o7 other
dosamer s otherwnir ir cecer whneh muy be signed or tsned by an adrmaniaieator, exocunoe, trustee in dankrupacy,
debror o possesaon, msigree for beneit of creditors, Liquidates, recener o other logal ropresentative of B¢ party
why s surhonizod, under e Creds, o diaw or ssue amy dafts o other documeots without being reqared to
ingare o 8 his authonity or apposatment, (6) 1hat withost [mmiting any other provisiony of thiy agrecment, you and
e of vou corespondants may aciept do aments of any c(daricter which comply Witk the peovisions, definitions,
interpretsticns aad practices costamed in “Ihe Uniforss Customs and Iastice for Documentany Crodes™, The
Irsermational Chamder of Commcrce POblcsnon o amended froms nmse to tme, of which comply with the laws o
regatoms 1o force in sustems and usapes of Be place of repeaation: (¢) thae in the event of any extenaon of the
AT OF Lime for Bepotiaton Of presertrton of deafls, acceprances of Secuments or any other modification of the
terms o provisons of the Uredat &t thy request or with B0 comacnt of @y of the underugtad with or withowm
BOLAILeN 10 O others o0 in the event of any increase 10 the amawnt of the Credn ot e requen of the
uncerugzond this Agreement stall be bindng upon the undervgned with repand 1o (1) the Cradit so mereasad or
atherw se modified (11} deatte, documents and property covered thereby, and (111) any action trken by you or sy
9f your corespeodints in saccordasce with such extennon, incTeass of other modificaton, smd () that you and'or
sty of yoo! Cotrespoadents ray SCCept ¢f pay any daft desed on e Bescee Me cxpuaron of any ume Rmic
axpressed 0 the Credie, regasciess of when diswn and when or whether negotiated, provided the other required
docaments see dated pror B the axpracon dae of the Credic

£ The undessipned arpames a1l eiies of 1he sth O ommiss cas oF e Caers of the Credin and all rivks of mivine of the
Credit. Nether you noe any of yow corespondents, agents. representatives o desigrees 'l be luble or
seapoas e in axy muancer inchuding, without lemsition foe any damages, loesses of other coasequences resulrag by
rewon of, o the anderssgned s obligations o sou shall not be affested by, (4) e form, vahdity. acandy,
wifiaescy peruinenens oe lepal effoer of sty Ay, claim, docusrem of reqated Gsiement, of any endorsement
thereon. even it such craft. clim, document, s“atement o endorsement shoud in fact peove to be in any or all
pespecti s 3l ineatfioent insicurate, frauduiem of faeged (and notsithsuanding thar the undersgned shail kave
notlec vou thereofn, 1) e validiey o wefficancy of any inisrumens teansfermieg oe axvgning or paepeeting to
trarifer of 4esige the Crada or ®e eiphe or benefins tersunder of the proceeds thereaf, o whole or pan, which may
prove 12 be avalid or meftestive for aey reason; (<) any Jous or delay = the tramamission of otherwine of any such
dra’t Caim JOTUmEnt, SLAMENT oF NGMSSITRIL, OF Ay procends Doreof, (d) any st of omusson of you or sy of
worr correapomdents or of your or o respective sgents of ermloyees, other than any wck act or omivicoe sriving
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Bt s or thenr gross oegdipomoe of wilbsed precomdoct, (o) any st or ommaan of B beneliouny of the Credat
sl the mamforee of the Credd, of amferaie, () e soliomey o ivsgemrsdality oF sy ety isanng sy
documments s Comnecton with the proparty, () delay 1o amval o fadore 00 amive of other the property or amy of
the Sovuments sclatmyg thereto, (h) delay s aving, o Lidure 1o gave ame s, () any Breach of costnict Metneon
e e sipmcdd amel any othey ponty. () Tabone of s dialt 1o Teean sy eferem e on abeguate sefvemce b the Credit
or fadere of docmments S scoompany any drafl i nepotuation oo (ulure of 2y persor 10 Note e amoumt of any
rat on e poverse sl of the Crodit on e sumrender on take up she Crodit on o send Sorwand documents apat from
drafls e sequinad by the foemm of e Crode, eack of which prosssons, of Contanad im (he Creadin el o b sgpcal
Ay he warved by youn (R ermrs, ommsaons, setermaptions o delays m transmiconn or delivery of anv mowage by
mal, e, whograr, wiechoss, Wolen or otharmrse, whether o met they be wn cgpiier, (1) erpos 1in ranslabion of e
i amerpectatnn of fochial form. G sy act creoe, negloct or delal omasion, seolvency o Ladae i haunes
of sy comespondent or e any comseuenes atrang o Cmeses Rearmd yous Somornl o (81 ARy PAYIMEnt againe
presentation of any drafl, clwm. document, requarad staloment or endonoment theroon that docs not stritly conply
with the ternm of the Crabe, prosaSal that soch diadl, claes, Sescument, soquincd stcment o ondessament
subwtansally vompes with the terms of the Credit You shall have sole diecretion s decide whether S0 pary spsimal
my dsfl, clam, & § astement o endosersont thorcen that Joos mot sty comply, bat
subntaroally comples, with the mm of the Croda geovidad, owcver, that the bencliciay of the Cralil sy not
requec vou %o pay apamat voch drafl, clum, document, requeecd coviement o cedorsement thereen that does mot
stractly comedy with the torms of the Ceadit In case of any v aniaton haumlhtunkmgnd s s tom and the
requacments of the Urevbt oo betwoen amy drall, clum, S 1 stab et ondonscirent theroon
mocepted by you or v comespondents and the roguiromones of the c«o« for whach you are etheruise respoanible
hercunder, the undryipned shall coachancly be decesad to have waived say rght 10 odect 0 such vanatxos
unless, vpon B endersigned s recaipt of a copy of the Creda e of any sach drall, chem, dovumcst, rogqunad
stcment o eadonsemont on sotice of soch vatiation, the undersigrod smcdistely SCHvers e you g Wilon e
of ehjectioe specitying sach vanaen tn which the undersipnod objects and such motice 1s actaally recerved by you
and sach rovaipts ackoowledpad by the signasere of one of yuu efficers. No legal proceeding of acton shall be
Drocght by the nndcesipsod agamst you ansg from amy sich vanation unless (1) the undersigrod shall e prvem
vom written notice of ohjechon, as provaded i the proceding semtemce, arad (11 such legal proceeding of sction shall
be commenced 10 & court of competem junsdiction sittng m the State and City of New York, within ax months
alter the daty when sach copy of the Cradut o deafl, Clim, document, requined stnement of endocsement thereon
were debwered or mailed o the wndensigned In furtherance and extension (and not in limetation) of the specific
provisions bereabefoer set fonk, e underyigrod agrees Tast sy sction tken of omimed by you of any of your
oerrespondonts undcr of in conncctn with the Crodit or the relatnve drafts or docurscats o done in good Lth, shall
be hindng ca the enderspnad and shall e pid you o your comespondents wader any resuitng lability 10 the
undersigned and the unders gnod shull indemnify and hold you and your commespondents, sponts snd roprosntatines
Rarmiens from any clam, loax of abalty Misng Som o in coanecton with the Credit or the relased drafts or
documents

6. In case the andersigned corsents to sy overdrafts under any Credit of auonaes payment of sccptaece of drafts
dramn Bercunder with urcgular dosuments amached thereto, of rethonzes o consents 8o any depature fom. of
mod:fication of the 1erms of this agreement or the Crodt hereunder. this agreement shall be fully bindizg upon the
undervigned in respect theeetn sad notwithstanding osch overdeafts, srepolanies o vanances, this agreesent and
e documents shall be. subsist. and romam as Shough al) matrers had been done in stnct compliance with thes
aprececnt and with the Crodet You and yeur correspondents shall sot be liskie for sy fuilure by you of anyone
else to pay or accept any draft oe acceptance wader thas Crodit or for any ‘oss or damage resslting from eny
cenwestep, law, control or resinicton nghtfully o wrongfully excrcsod by amy 6¢ fact0 o de jure domestic of
forogn governmont of agoncy thereol, doclired or uadeclared war, or from any other came, of whatsoever natiee,
Boyond yonr control or the control of your comrcspondenta, agents or repecientarvei, ard the undersignad agrees 1o
mdemmify and hold you haemiess from any claim, kess, lahility or expense arising by reason thereod

T The ward Obkigatons™ as used in 1his agreement shall maa any and every indebiedress, ebligation and liatslicy
of the undersigred %o you and your claims of every nature and dcscrption against the underugned. whether oo not
represerned by nepatiabie mstruments or other writmgs, whether ansing under this agroement, the Creda o by
seaon of any other apreement of trankaction, whether sow cunling o hereafler incurred, oeigually costracied with
You and'or with aecther or ofhers and sow o hercafter owing 10 o acquired in any manner by yow, whothor
comtractod by the wedersigned alons oe pomntly of severally with anceker e others, direct o ndirect, abwolute of
contingent, secured of ot secused, matered o rot matured.

£ In onder 10 secure Bve prompe and vacondmonal pavment of the Obliganions. e undersigned heechy pramts you »
swocunty interest in any and all property of the underugned n your sciual Of CORSIFLCHIVE POReiuon Of m ranet 1o
¥OU 0F Your comespondents. agests of representatives from of for the undersipeed and he pooceads tharod, whothor
for safckecping. dy, pledige, COllacton O OTherw e OF COMING M0 YOUr POssCss0n 1t say other
masner for any ofher reason, and the snderigned agroes o pledge, tramfer and deposst with you and grast 1o you 3
secunty inferest in boch other property as yos shall remsonably sequest 10 secure paymest of the Obligations and 1o
mwale such pavmenis 28 You request on accourt of the Obligations You are also hereby poven & contimung lien
andor tight of sct-off for the amount of the Obligahioes, wpon of with respect 80 any and all deposies, gesenl o
specal, and ceedits of the underdgned with, and any and alt claimx of the undersigeed against you at any time
cantay, and you are hereby authorued At any nme of Leoes, without pror sotice, 0 spply such deposats or crodies,
o any peet thereol, 10 payment of the Obligations 1n such amounts 38 you may scket, alsbough contingest or
unmanyed, sad whether the Collageral o« deemed adequate or net. All of e foregoing. together with y property
w which you may now or Boreafter be granted a secunity mitcrest, o which may be deponited with you or your
agests by e usderugead 1 secure the Obgatas, is herein collectively Called “Collateral”, asd you are hereby
sumdonaed 1o deal Bhorewith in the ame manser as if you had sole tithe thereeo. If the wadersgned, a5 repustorod
Bolder of Collucral, shall Become entitled 10 receine r does receive any stock cemificate, opeion of right, whether
as an addinon 10, m substitution of, or in oxckange for. such Collateral, or otherawse. the undervipned agrees o
ACCEPE Jame 35 your agent and 10 hold same s rus fof you, 8 Sorthwith deliver the same 10 you (s the exsct form
received. wih the undersigrod's endorsemont when necessary, 35 be held by you as Callateral

3
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N on s, e shall mel I obhigated e, smac A1l o ety pant oF ihe Collseral helt by yoi hevosoder agamst all
conhs wof amy Rend and ohe peernonn e shall e pand e v e the andoougned wathim five il s after ihe
Jerrand for the same and vou ahall Bane e nght to Sebat the amount of such peenom 1 any halaces of ihe
mderagned withoct selice 10 the undemgned fals b s I peomuam spee sey by of marance pledged
Percutest o e A pvley of lesonince coiesing aty peogerty ot Collaterad wothie Gve iy s of the dae date
(wrRont bonefin of the prace e, vou mas, hut shall eol 3 onhigased W, pav the same without sotice 1o Be
woderazned and sad peonwom shall be repand %o, o may be debated by yuu, a6 abuve pronideld. The mderagnad
agrees 8 remtbune soe upon Souend 10 0 S V0u er a0y of Youor conmpandonts, aecnts va sceesoniatin e pay
for o v ans expense o Jabidin m cormeehom wirh the Crait o any Jeal) accepeed by wom perssam 1o s
agrecmend o g elaton 10 amy of the mumers st fonth or refornd o herom, incladmg. bat sot heecd o all
corespoadents charpes and expomes atd charges Lo o modontal G the cate, Bhe salch o« v of any
of the Collatera) parviantt 10, ox o0 edanevnien with 0 Ceedit

10 The undorsgmed will a8 any and 8B DIEES o1 Joor REQuesT, ST Deancing Salcmdls, scomrty agrocments o «dher
Aacuments Witk ressevt tp e Collatemal as vou may reasosalhy eoguest The et o expwessly praneat 4o you, =
et disrehom, 80 Gl on: of meee tosncumg sttements without the signatury of the underygnod sader the
Umform Comrareal Code nurmmg (e smdcrmgned an Sebive smd you as sooueed parts and indicating therem the
s o Sescrbing the e of Collaneral Aevem refommad s The undenigaed hereby agrees 1o pay on demand, and
2UEhor12es v 0u w0 charge ot accouts with the cost of am and all filing foes and costs whch you deem nacessarny 1o
IDEET e Peotedt yemr smbdvonl in The L ollaweral

1 The unlervned consents tul webow the necesaty Tor ssy reservicsn of righes againt the undersigred and
WHOW nonee 10 o Farthor assart by the wrderngned, the labrhity of sy panty Le er u;\nm or
Corllatesa) ey 0w e 60 B, 18 whole of w part, I renew ol estondod, modfial, g
setr ad or cadh credit oo ntherater and opom any 12rme o Coedihicad You may deems advisable and llut You may
discharge of reiedse smy party rrom all such hubilmes and that any collaseral secenity for amy of the Oblgatun
may foerm e e, mowhode o i part, e enchanged, seld of suneoderad by you all withost sy sy
affecting of releasitg the Bakidey of the undersigned upon the Obligations. Yow chall nee be Fable for aey fnluer 10
colloct or demand payment of o protest of give any sotice of son-paymecnt of sy of the Colaeral or for any delay
i e dermg s shull you Be under am obiiganon o ke any acea whatsaover with respect t the Collateral oo
amy par Bereo! You shall use reasonatie care (n the cestody and presesvaton of Collsteral in your possession bt
need MOC LAS Any Jepe 10 peeserve nghts agumax preer pumics or heep the Collatoral identifable. Yos shall be
deemed 10 Tave exersised reasonable care = the eatady aml prescrvason of the Colluteral e your possession if
you taks sk scten 2 the endervgned shall reasonalls rRqoest in wraimg but in no evert shall an omsuon o do
2y a0t whoh o vedersigied fils t0 request in whiting be desmed a fahiee 8 eacrone sech reascmable care and

0 o B comply Wit ary fequest of the saderssgned shall e decmed a failure 10 exercise swch rcasenable
cars Amy nght of setoff exercised ™ vou skal e deemnd o Bene beoe aaarcined immodancly spon the
ocsamence of any cvert referrad 10 in Pansgragh 12 hereod. even Bough sach setoff s made or emaered om your
Docks subsegquent tierero Y ou shall have oo obligation fo comply with any recoedimg rerevarding, fling, re-filing
o1 e Wepal 1eGuI e s mecessany e CsTATSh on irsain e v akuding, geionity v o cabilay of o yemn sighns
ot o] Collateea)l or ar pant thersof Yoo may everome any night of the underagnad with respect i any
Ve lateral s any sLpon o nonsiulery prasaading. affecting She undersigrod o Collteral, you o your
mormace man, whether S mot o defaalt eness and segantion of the st of OhLipains, Gl 4 poond of Clam i
e Tl amwant of soy Collatens! wnd voee sk clum for the full amourt iheeent (01 for or apanst any proposal o
resolomon, ) e 2 Trastee of Tradoes o for o Cemmtioe of UVradioes, () for the scceplance of rejectnm of any
prveesed agvenmoel, plan OF OHEINZAAN, WapES AT LA, OOTINIANT &0 CVITIG, I VoUW
ROMTY AV eeea e any pavmer: o divnbotine and e acqoittance therefor mnd may cvchunps o 1elease
Colseral Any Collaeral beld by you hercorder. may without rotice and whether o not 2 default cxsty, be
rop teTed 2 YO m A Of Sowr et s mared. You ate Detedny gramiad 3 power of soheney 10 cmbone e
OIS rame or e and ol etes, (hechs drafis, Ml of exnchange, money onders o commeneizl paper
reladed 1 e Colaters) o reprosertag the puoveods theron,

L2 N mnes e o owing 80 vou oo e sadeosgned cmlder thes agroement on any other Obliganions 5Ball, ot your
cpton, Meeome imead ey dig aad pavable. Wihowt notice of demand and notwiintanding e time or Crodit
atherwise 2lowad or FIven B you amder s o any ether agecmxnl on imirumest sad the enderugned aad all
guaramiaes shall B deomad i defaalt hercandsr upos ihe woomrenes of @y one of the fallowmg cvents wish
et 13 sy ene of the urderapnad o sy puasantor o endocser oF anv Obligatons of sey of the undersigned
SO (80 faure to pay any sum upen the due date theread, (0 if sy stCmOT, Fopresentation of warranty maeic
am applwsbon fiean sl wstoment or pther agroceenl muade with, o dvestsent dclivered o you, shall be fale of
AAITUE 1 ey Irer Al ieapedt, (0 b Cofanit ar the performance of any condinon or peovisiom of this agreement ce any
e agreement wirh, of ary Oblipstions bo o, (d) death, and of 2 partnerduip, death of 3 partscy, (€) maolvency,
ok soes er evideneed, (1) the muking of @ genera assigment fon the benefil of cradions. (g) the flmg of any
Fethee or the commersement of any proccedrgs by or aguinat any of the usdervpred of any puansnton of any
Obisgarons, for amy rehief under any bankruptcy oo msolvency laws or amy laws selating 30 the relwf of debeons,
realratment o mdcbizdness, fLOMGaMItNN, COTPOosDIEs Of Catersatits, Lh) the appottmene of & lonpocaey of
permaremt reeeiver of musee or similar kegal sepessertative of, or the iusmance o Taloeg of 3wt ée ender of
aMachrint AgsinM AmY PECOOITY OF ASS2 (0) Soary Of 3 judgment, ()) the commencemen of any preceeding for
enforcemert of 3 wdgment ancer Arecls 52 of the New Yook Crvil Practics Law anad Rudes o under proviswes of
amy ofber Low, (W) the adopbon of 2y resoligin for Saolution or Sagaidation of e taking of any actan for o
purzose of such dissoliten or bquidation. (1) the sispension of wsual busingss, (m) the faikeee to deposat any
admonal collitees’ securt with you cpon denaed; (0) e Sulure 10 pay an) PECMINM 0N Ny NSUNINCE poiny
MOSZOL, W A IneEane PRINY coverag any peeperty pledped with vou, or in which yoo aec granied 2 sowrty
waeres within five days after sach peemum Secomes dse witheut Senefit of any peried of grace; (o) failure
forhwirl upom demand %o farnnd any Faacoal informutor or 1o permat imspestion of hooks, dovumenis or reoeeds
Sf soceunt, ) falire 10 pey ary Ly waen Jue (g) i i gy tme an your soke jodgment the fimencial responsibhdnty
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of any of the indersigned, or of any guarantor of any Oblagatons of the underugned shall become impasred of
wnsatinfactory tn vou

13 Upon the Bappering of any of the eveats set forth in Parapraph 12, and ot smy teme thereafier, you shall have, m
A0S mon 10 all ceher nghts and Jies, the dics of 3 seoaed party ender the New York Usiform Commercisl
Code The usdersgned shall, upon your request, assemble the Collateral ard make it available to yom ¢ 3 placs W0
be designated by you which is reascashly convement 10 you sad the uadersigned. You will pye the undorsignod
motice of the time and place of any public sale of the Collueral or of the tooe aficr which any privatc sak or any
other imended disposition thereol i %0 be made by seading nobice, & provided below, ot Jeast Sve days before the
time of the sale of Espostion, whch peovisions for sotice you and the undersignod agree ary reasorablc. No such
potice poed be given by you with respoct to Collateral which o porshablie of threstons o decline speedily m vadue
oc 1 of 3 ype customanly sold on 1 secognized market. You may apply the net peocends of sy sale. lease or other
desposion of Collaversd afier deducting all coste and expenses of cvery Kind incurred therein of (ncidermal 1o the
rotabang, holding, pecpanng foc sale, selling, leasing or the die of sad Collateral, or w any way relating o e
nghes of the undersigned therewnder, including atorney's fres herematier provided foe and lepal cxpanses, 1o the
paymcat, in whole or in pan, i such ceder 2 you say clect, of cac or more of said Obligations, whether due or not
due. absolute or contirgent, ard o contingest you may retain sufficent of suck prececds 10 cover the largest
agpregats sum which may doe or g the Jet 10 You With prOspective IMEret coste, expemes and
counsed feen amd you shall pot be charged with any mterest with respect thereto, ané only afier w» applying such act
procoeds and after the paymicet by yom of sy other amoants reqared by law peed you sccount foe the sorpha, if
any. The undersigoed stall comamn lable 1o you for B paymem of any deficumcy, with legal mtsvost, and docs
hereby wanve ary and all nghts of redemption wiis relation o the Collatzreal, 10 the extert permaxed by law.

14, Any notke 0 you shall be deemed effcctne enly of senl %0 aad recened & your office, division of dopartment
conducting the Manuacton of Insactions Yereunder  Any aotice 10 of domand on and of $ic mderagned shall be
binding om e wndcragnod sd shall be desmed effective if net fiew otherwise made or grven when forwarded by
mail, telegraph, cabie, radi, tefephore or otherwise 10 ™he last address ce telcphonc number of sy of the
undersigned appranng on yoar books with the same <ffcct 3y if the same wete actually delivered 1o and received by
the uadersipned 1n person. You shull not by any act. delsy. emission or otheraise be deemed to have watved 2y of
your nghts of remodics hereundcs and £0 WRIWY whatseever shall be valid unless s wrnng. sygned by one of your
doly suthesized officens, aed then only 8o the extent theron st futh A waivor by yom of any night o romedy
hetrender om aty ooc cocanon Wall not be comrued 24 a bar 10 asy rp o remedy whikh you would otherwese
have oo any futore occasion.  No torm o peovision of S agreement can be changed crally and oo executory
agreement shall be cffective o change or moddy of W duschacge i whole of m part this sgreomont waless sach
executory agreement (s in writing and ugnod by one of your duly asthorized officers. ANl your rights aed remedees
hercumder all be cumalative snd may be excrzised ungly oo concurrently. and your nghts specified herein are in
addition o those otherwise Creatod. No dalay o0 yow pert in exerciving any power of right Sevcundar, shall uparate
% > warver thereof, noe vhall any nple oo partaal escrcre of any power of night Sescunder preclode other o further
exercise thereof or the exercise of any ofber power o night, noe dhall you be lishle for exercatiag ce failing »
exereme any such power or nght The wndorsagied hoecby wancs Gomand. geocmiment, protest, sotive of peviest
and notice of dishonor of any and all drafis, notes, balls of exchange, checks and other sestruments &posied oe
pledped &8 Collmeral Bereunder whether upon inception, matunty, sccckeration of matanty or ue date. or t any
other teme, and any and all other noooes and domands whatsogver, whether or sol relating 66 soch imstraments.

15 In the cvent thar you or any of your correspondents. at the reguest 0f the undersignod, extend, rencw of refinunce
2y of the obligatioen of B¢ indersigned 10 fou, arting by meass of () bankers” accoptances created by the
soeptance of drafts drawn by the underngred on you, snung ender Parsgraphs | 30d I hercof, (B) drafts drawn by
the benaficiary of the Ceedit, accepied by yeorz or asvy of your comespondens. (€) sotes made by the undersigned., or
(d) otherwise, o7 in the event that you further extemd, remew or refimsece, from tenc 0 Lme, any such bankery”
scceplances, doft of sote, then and in comadoraton thereof, the wadersigned aprecs 1o pay 10 you e amount of
cach bunkers accoptance oc draft in the maneer peovided o Paragraphs | and 2 Beroof for e payment of teve
drafts drawn under the Creda, oe, of a rote 15 mvolved, then i e manner peonided i the note. The undersigned
ferther agreny that with ropat © amy soch exlenwce, romewal of refinancing all of the 1orms, conditicas,
agroements and obliganons coatuned in thes agreement sha!l apply thereto and at you shall hane all the righs and
remedics sct forth in this agroement as well 3¢ these w1 foeth 10 any other document sgned by o on Behalf of the

Should the bereBiciary under e Credit, upos recope of advice by cably or otherwise of the issunce
of the Creddt, but peior o s sctual recopl, nepotate Saafis by virmmue of soch advice. such pepetistica shall he
coasidered a proper one and shall be ecluded under the serms and subrect 1o all conditions hereof and in addimion
thereto the snderssgned sssemes all the rusk of the misue of the Credit

16 You may, but shall ot be oblipgsted 10, conted, pay and/or discharge all ess, cacumbiances, 1ANES OF Macisments
on, o chaims, achions o demands agairea. amy of the Collateral deposited berewader withowt sotice to. o the
comsent of, the andeougned and yoe may, But shall sot be odlgatod 1, take all sctions and procecdings i your vwn
name «f in the mawe of Bic inderagned or of any other appeopeiate person to remove of comest such bions,
encumbramces, claams, actioas, dermands, Bangs oe assciiments and all sums advanced of paid by you and all cests,
aticeneys” foes and expenses relating therete shall be pad by, and chargeable to, the indersigned.

17 The weed “property™ i used in this aprecment, includes poods, merchandse, Invruments. docwments, socurities,
famds, choscs in actiom and any and all other formm of property, whether eeal, personal or mined, sad sy right of
iatceest theremm and the peocecds theseof. Property in your possasson shall include poopenty in possesswn of any
perwon holding ssme for you in sy manner whatwever

15, If any of the undenigned 1 2 purinershg, the members thereof shall be individually Boand sad liable Bereundes. IF
this agreemen « signed by two o mone parties, it shall be the jomt and veveral agreement of such parties

19. 11 ®e Creot ssued by yoa will provade thas it will be avalabic by peesontaton, to you of o any of your
pond of e ¢ described m the appheation. ussccompanad by drafls, the undetsigned mgrees

s
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2ant all reference herein %o drafts, documents rclative 5o drafts, and e presentahon. acceptancy for payment or
paymcnt of drafts shall refer 8o documents presented Sor payment without deafs, the presenation and seceplance
thereod, and par ment upon such proenation. esd that he wdersgnad's obligation and your nghts, provileges and
temradics hercunder shall Be the same &6 though payments had been made upoa presentation of drafls drawn urder
1he Credit accompanicd by the said docsments

20 The undersignad will bear and pay all expenses of every kind for the enforcement of any of your nghts herein
mesmoned or of any clamm or domand by you againit e underigned and e pusraon and'or acy other peron,
firm oe corporntion sad of any Collatersl held by you and the undersigned wilf pay 80 you vpon demand any <uch
sxpercs mourrcd by you If s amoency o used 10 collect er enforce the Obligation of 0o eafoece. declare oo
adjodicate amy rights or obligatons under this sgreement, of with respoct to the Obligatsons or Collateral, whether
by wil, or any other seans whatsocver, attomeys” foes incutred by you shalll be payable by the uedervigned The
sndersigned n amy Migation (whether or not ansirg out of or relatag to tis agreomont or to amy Oblgations) in
which you and any of e eaderagnad shall be adverse parties, waves traal by jury sed the right 0 defpose say
defense hased on any statute of bamtastions or mmy clam of laches, setoff, or cousterclaim of any nawc oc
descnption. Notwithstanding anything 1o the contary comtsincd herein, the underugrad herehy indemefies asd
bolds you harmicss from and against any and all claims, actions (including. withost imitabon, legal proccod ngs
relating o smy count veder, impusctica or other p e d eestrairmng Of socking 10 restram You froes paying
any ssoust urder the Credit or relasing to any sstachment or execution in connection with e Credi, amy
Obligations ce Collatenal), losses, judgments, amousts and expesacs includag, wihou limilaton, Mtorsess” foes,
a0 Court cunts, ( sich clamms, ections, kases, e, berosalicr valled colleonvely “Lighliees™) :ummlmuxurml
by you in iom with or arising out of they agrcemcnt, any Obligations o the Caollatceal sed regardiess of
whether sech stulnmnhubcluuuaxnemhoqhbyhudaﬂuuwmthdm includmg without
limation habilties sutfered or mewmrad by you = connection with (a) your exsrcnse of any right or semady gramied
10 you bereunder, by law o stherwise, (B) any clum and the prosecution o defense thereo! snsing out of of 1 sey
way cosaccied to thas agres , and any Obligasons o the Collateral, (¢) the collection o¢ enfeecement of the
Obligations, and (€) aoy of the events or circemstances teferred o n Paragraph 3 bereod. In the event of the
eadersizned e any pesrantor of any of the Oblegatsony acts w any way (exlading but sot limaed o secking an
MPLNCOON Of teMPOrary resrmming onder) 10 pecvent or delay poyment by vou of a dra% or claim. the sndersigned
1) agrees 10 provids 1o you on demand such sddibonal colaicral = sech amount 2% Vou, 1n Your solc ducreeon,
shal docmn zocesaary o seure B¢ paymet 10 you of the Obligations, (8) agrees 10 bear and gay all expenses of
every Aind incwred by you, includng ssoeneys” fors, m connection with sach actinn 1o prevest oe delay payment
by you of & draft or <l (1) comsents o your exclusive determioation to pay or compromise any claim or
obbgaton of sy mature o doscrption relatng 1o the Crode, anclading wihout limdation all costa, stoeneys’ foes,
fimes, imereat, damapes or any other change. espense or labday. and (1) agroes %o indemmify vou and 8o reumbunce
you on Semand for the amount 0f wack payments of compromises together with ieacrest thereon a1 the rate and on
e 2erms set focth o Paragiaph 1 horco!.

2 Tklam“,ou as weed throughose this agreemens shall be deemed 82 include the Baak Loumi USA and all s
beanch wherover located, and any individuals, paroscndego of curpurahives scleg s nomsnce, for,
nunbchllof 'klhdlmmkwmm#wwmmmwbyhmlmb‘hw-y«kn
sebaidury of entity whicd s controlied dircatly or mdirectly by any such subssiary or erety. The torm
“undorvigrad”, as used throughost this agrecment sdall sclude the mdivedual of idivodeals, associaton,
PATICnNg. COPOnon, of other entity ramsed herein s “undersigeed”. and (4) any siccessor individaal or
ind viduals, associations o partsershin, comeeation, of other entity 8 which all or sabstaanally all of the dusiness
of assets of sad undersigned shall have been ransforred. (b) in case of a paetnership, any new partnership which
shall have beon creatad by 1eason of the admisscm of any scw partner or parteces theran of the SEsaolution of the
cxnding parineribag By denh, reiagration o other auhdrawal of say parmmer, snd () in the case of & corponeen,
any other corporation inmto or with which snd underigned shall have been mergad. consaldaded, reorgamscd or
absoebed

22, This agreement is made in the City of New York snd shall be comsarued in accondance with the laws of the Stane of
New Yook mithout grvng effect o the chowe of e p theroek. In the cvent that you brey sy sctioe o
sl o any Soun of record of New Yok Seate ef the Foderal Government 3 enforce any of all of the Listslstoes of
the wndersygned or any of vour nghts hercunder. servior of process may be made upoa the uadersipeed by maikag 3
copy of the sammons 10 the usdessipand at the ad&eess 501 foeth delow, ed Be undersigned hereby ierevocably
submity o the jonisdiction and vense of any New York Seae or Fadenl cosrt located in New Yoek Cay over any
AT, et O procecding snising oot of sy digute beewecn the endersgned and you

23, I any rerm, condimon o proveaoas of this agreement of of any other agreement or document execuled and'or
dalivered 0 you s detlermmad 10 B¢ invald or unsafoeccable, sech detersunaton shall not affect the valulity ce
enforccability of any other werm, condann of provisons of ts agreemcnt and all other agreomonts executed and'or
delivered 10 you and they shall B¢ carmed out 25 of any soch imvalid oo unenforceable form, condiitaon or provson
wese not erphodied Berein of therein

24 You may acogn or mansfer this agreement and all Collateral and in such evert the assignee o tansferee thereof
shall have the same nghts and remedies herewnder as of onginally numed Berein in your place. Upen any such
assignmont or Tansfor. you may deliver the Collsteral and property held as secunty or amy pant thereof 1o the
assipnoe or trarsferee, who shall thereupon become vested with all your powers and nghts (n respect thereof and
you shall dereafier be forever relieved and fully discharged from any liabdity or resporsibility with respect 1o the
property transferred, but yoes shall retain all powery sad npghts with eexpect 1o the property sol so tramsferrad. You
shall, & all rexsomable times and from time % tme, be allowed, by or threugh any of yowr officers, agents,
AOmEyy o1 accountants, 30 examine, Inpoct and make sbwiract from the undenigned's books

35 Facopt as otheruine provided Beran, the Cralt shall be sabyoct w0 e Unifors Ch sod Pracice for
Documentay Crodes, termational Charmber of Commecrce Peblicaton aa amended from time 10 time

.
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25 The underngnal agroes that (2) any assistance provded by you in the prepanaton of the torms of the Grodit was
requesied by the wndenigned and wan baned wolely upon mibrmation proviced %o you by the undersigned, (b)
et fot vformation Rrmihad by the undarsigned, yoo have 20 knowlodge of the transacmon for which te cradut
ras een obained. ) the undersigead has road and ardiritands all of the terms and ceovivons of the ceedit and
this Letor of Crodu Agplcation, atd (d) the serms of The <rodn aes o accond with the undorsigned s I wbuis
ard repeesent al' the condmions that the snderagned has requgsted a5 2 prevequiute for yoa o puy usdes the creda

., Danel MGOs - Chaimman & CEO

waon 1603 LBIFrwy
Suite 800 o
Dallas, TX 75234

O Beball ot
TRANSCONTINENTAL REALTY INVESTORS, INC

vNN o
PARC AT INGLESEOL, ONBEHALF OF DMIN, LA

FORM 1221 (R&/11)
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IRREN OCAMLE STANDEY LETTER OF CREDET APPLICATION AND SECURITY AGREEMENT
VENTLEMEN DATE sswae =~ LMW S
PLEAST ISSES AN IKRESOU AL LETTER O CREOIT ASSET FORTH NELO AND TORWARD TIE ST 1o
VN R CONEISPONDENT OR THE SENENCIARY AT YO RO ION) By

7] wmaae ] AVRMAIL WITH BRIEF TELEXCABLE [ 7011 THLEXA ARLE O OTIX
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ADDRESS AMOUNT $1.250.803 _
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% SHIFT OO0E PATE e
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AVAILABELE BY FRESINTATIONGOY THE PO LU ING ONNTTRIENIS CACH A WK ATEST B2AR YOUR LN s
SR ety e Ul ey A approeveis el eroersial ds e aown

21 PYRAT TOSY AT SICHT IO AL PRARNON YO0 O AT YO ROPTRN ACORRESPONDENT AR SELIL TR Y Yo,
WHEEN ACCOMPANIED BY THE FOLLOW NG DOCUMENTS

D AVRITIINSEATIMENT MURNCRTTOLY SICNTD RS THE AFNFICIARY RUATYNG AS FOLLOWS (T i o
Petvw I onasd wondieg o appeat on the sieiese 10 By pereemied weh the Saflp)

Damu DOCUMENTS  (Mase 1000 Wb, ( amy)

WA O R M N el o bl

SARTIAL IHEAWINGS Haowmn Usor aiowin

2 TERMS ANDCONIMTIONS OF THEEETYER OF CREDHT TOBE I TIE FORM
ATTACHED MERETO WIICM FORMS AN INTIGRAL PART OF TS
LU APPLICATION

D ADECTIONAL CONDITIOAS CR INSTRUCTIONS. IF ANY

JRLISS OTHEREIOE INCRESILY STATET NEROIN, TV JNEZIT AND ASY AOOUMONTS THLRETD JHALL BE
1VEST X FRESE CXEC OXT OF THE POXLS ATLOW)

D INE OSIINEM JUSIORE AND FRACTICE FON INVURLNTARY CREDITE L2007 MEVEZLON) PUBLICATION
MO, NS OF TET O INTERMATIONAL CHAMBER OF SOMYERCE (TWE “UCP") OR UK 0TS8R VEREION OF
THE 009" M OKAY NE It FIFEST PR TN 0 TIME, IM B0 FAR AR THE S TMALL B
AETLICANL Y

m INTEOREATIORAL BTANURY FRACTICEND (THE “J137908%1 TUBLICATION BY, Y90 on TIR INTIERATLA
CHANBER IF COMENT 08 BUCH OTEER JOpJI0N CF TrE 15M A4 MAY X 1N FFYEST AN TINE DO
TIBY, N AD FAN AS THY SANY SNALL NE APPTICASIE.

PLEASE DATE ANDAOFFICTALLY SICN THE AGREEMENT ON THE REVERSE SIDE OF TIIS APFLICATION IN
AUSSITERATION AN YOUR OSSUING THE REQUESTOT FIECUNDERSIONED VOUR TRRE SOUABLE STANDY LR TR
OWCRFOUT UFREIN AL FI 0 ORI SUSSTANTIALEY IN ACCURTTANGE WETH THE BOMSO0ING
APILICATION, THE UNDISIUNZ D AGMIES S FOLLOWS

Irsevocal e Standby Latier of Crodit Applicatun and Securty Agrecment

As to diafls punalle m Unctad Sales cunteryy dedwn o puspasting fo 5e comn under the Cralit, the ondorupecd
agrers (00 e cane o each sight raft to pan 10 veu at yome office ot 380 Madison Averme. Tad Floor, New York, New
Yo HUIT (herematier valled the “O00g™ ) i Undded States curmosy the amoun pey able thereon immedatcly spon
OO T WD OF Pyt There of, Wit sitoncst 1o the Dime of such pa mentl o8 the (e of Somr (4% percent above
the e of seont designaed s ad i effedt fom time 0 time, o o TReloome Rale™, adjunted
whet sad Reference Rase changes, or a1 sich ocher rate a5 15 agreed upoo i wrmng between os (bar of such intesest rate
ahual o e il wath sespect G the undenignnd, e sovk rate sloll Be dhe Beghesd Lawtul rate permutiaod o be charged
v en o o oty wdenegnadd on, if o demmanded by youl 80 se ey 0 yow the ameum of sich diafl w
advanze ot s tire 0 Ne determroad by vou and (B oen case 0F each Dme dealt, 10 pav 80 you the amount theroed st
vour Office. i Umeed Stases cermeecy not Laer than twe (2) besiness cays prser 1o s matunty, of, 1f the draft i
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payanic elsewbere, then 20 make sovh puamrent 48 yoer OYice s sulfiscnl Lme 1 readh the 2ace of payment ia the
waual courss of the rgtlar =aile. not loer than twe (1) rus ness dovs prioe o matenty Irteress panable hereunder
a1 e cormpurad on the basis of the scrual nurber of Cavs @ 2 360-day vear The sharpiag of ieaercst on the husis
of 3 360-dsy year easults = the payment 0f mose rrerest than would be regured f imterest were Shargec on the
rass of the acraad number of dave in the scae The wrdervgned acknowlodgos that e Refercacs Rate rmay nee
seczisanly topesnert the Jowes rat: charged by you 1o customers. You are herchy authonzed, 2ut not reqeired. %0
sharge the endesigned s 2cscurts, ma oia =od Wit 403 for 3 o 3l amounts 2ue 1o you hereunder For purposes
of this Agreemens, the term “Craft”™ shall mean any s ght or Ume drafl or other SoCumend ¢ wiitien staioorand
regairec $o¢ 1 drawirg wrder the Crodit

As 10 crafts panaie o cormomey cther than LUnited Stales cummeney &raws Or purpommng & Be drawn ader e
Credie, e crderpigrad ageocs (8) 19 case ef each (g R, 10 pay 10 You imemec ate'y wpon receipt of notice of
payment thereo! a1 «our office in United Stises cumency the equivalent af the amount payable on eazh Eaft st your
then s¢'l =g rate foe cabie vamaten 10 the place WhSIC and 1n the Jummency w6 which, such dnft is payadie, wih
(oaerest ak 1he begal rne o ot sach cther rate 3¢ 13 agreed spon in writing from the time of vt peyment, of 1w
comandad by you &) pay the 4a%e 10 yeu in advanie 31 any other ume o Be Setermuned by you and (b) m case of
each time draft s0 famod vou it snd Offize. sulfoicetly = advanee 10 etach the place of pavmen o= the wal
stretve of the regadar s sot 3tee than two (1 Dulisess Save prace o maturicy, wi 1inss Claos banket's Cemand
oills of sxchaege w b wpproved by sou for the amoust ard in the currency of sich draft and Sear=g %
wncaalifed endorsemett of the undernigead, of 1f §oa 40 fequest, 10 2y 10 you oa derrand at saad office in United
Staes cutrercy the ege s alent of the amount of vah draft at your thes sel ing ra for s daafts oo, or qadle
tratafere 1o the plsce whers, a=d 1= the custerdy in Whick pach &Rl (s payanie, If &t the neme paymert is % he
made by the unders gned as afocesad, there exists po £xs of exctange geneally current in Mow York Oty for casle
trarafers or deruand Srafls as Berdinberone provided, e wrdersigead agrees W pey e you on Sermand in Unoed
Star=s currency the sctual cost @ vau of setthement of your okligation 10 *he payre of the draf or 1o azy Baider
thetoof 45 Bhe case 2ay 3¢ and hovzver ans whenever ik serlement shall be made by yeu, including inferest on
the Sof ar amcort paysbie B the urdersipeed “rom the &ie of payment of st draft o the Lig of Be
uscersignes s gapment by you. The wacersigned vhall pay 3w on desand in ited Sestes cureency, Juch amocniy
5 300 may e reguieec 1o axpeod o order to comply with all gor oremental exchange. curercy coatrol or ofher
1w, ederi and refulanons of aey COUNM ROS Of BersiMer anplCable 10 the purchass O sale of and or Caabings
In, ‘ueegn Cameecy

The unders gred shall pay 5 you sush fogs an are iet fonth on the Addendum stuches herelw  The underugned
thal pey o yos Of devand from ume 10 Leme an; a0dndnal smeant rocesary (m yout ok Severeunabon: 1o
Indemen fy Voo 1AL ARy INCTERE (N Y0uT dINect 0F INC PECT Conts 0 KALING OF MArIME NR. 0F My Todection in the
fet ameoust 10 Be rocgived by you wath regpect 10, the Crade wihather dus 1 the iapoa o of =od ficanoe of any
reserve special degusit or sumdar requirenert fngluding any Ssmsimrs for insrance of ceposdts or of letten of
sredit), any roguirement Yo pay, bt wthiale ne Seduct fram any amant payatle, any Barss, Yoo or Ctsler chaegey,
of £or any other reason

Except 13 expronsly steced ‘0 fhe contricy heren, the wndenogned appees: (ah that partul payeenty may be mude
uncer the Crade and thar you may honer the reatve drafts without mquiry. 19) that necattbataeding the prosisions
of Artice 8 of the LOP or amy successor proviven thereof, if the Uredit provades for drawiegs available i
insulirents wiekin des praced percds 1ad thees is 2 falure 10 drav under the Credn e any desipeated penod, the
Credit will not cease 1o be availatle for any whsequent =ata mwrt, 2ad wulbsequent installment: made in their
respevtise Contpraned penods may be drawn against the Credn and drafs may Be accepiad and DuC With respet o
woot imetallmerty, (0 Bt VU S SO0 2t pay, 2 conpiving with e tonme of the Creda, amy drafts o otr
dociments otherasise i order whuch mav Be sied of ismed By am adMIN aTance, sXecuton fruaer (N Ranirupecy.
debion 16 posspaion, assigree for homefit of credices, Liqaadses, roedsiver of other cgal repesacntanne of the pusty
whe s suttorcod, wmder the Crodit, © draw or issue ams drafts or cther Sovumenty wehowt beog requued 40
IOGITS 38 10 his 3uhorsy 0f aprointmess, (4) that watheut imiting aav othet pravinions of this sgreement, vou and
1ny of vour comespondents man accepe cocaments of any charezrer whoek comply @itk the provisions, defineons,
imerpretations and peaitiies oontanad n “The Usform Cuaeome aad Practoe & Docemetan Cradits”, Ihe
Internations) Cramees of Commerse Pubbicaton a smonded fom Dow 10 (e, of which Comply wieh the aws of
regalarons in force im customs and usages oF the place o eagonamon, () That in 1he event of sny exter s of the
matanty of fme for negotiation of presentation of drafty. acceplanees of dos aments o v ofer madifation of the
teers of pravinions of e Uredit ar e request o with the consent of any of Be endersigred Witk or wubout
weficascn 1 the sdices or & ths evemt of any mcrsms i $he aroure of the Crade 2t the roquent of the
wecsrsigned. s Agreement sball S¢ hnding cpon e undernpaed with rogaed © (11 the Credit 40 roreased of
otherwuie madied (11 drfls, documents and property covered chereby. and (1) sny action taken by yox of any
of YOUt COreInaars 18 3L000EIEIe With FOCh ENIENLON, SRR OF Jhlr SOMNIITOR, and « 1) Bt voe ant of
iy of your correrondests ma v aicert of pav any énnd dued on or before the expirenos of any time lima
sxporacd i the Cradn regandicin of when deawr and when of whetier cegotiatad, prosSed the mher 1ogerad
docaments sre cated pnat to the exprranon date of the Cred 1

The uncers gned aviumes 3 naks of the mits or oevissions of the users of the Credit aed & nsks of mouse of he
Crefit Neober yoo sot &2y of your cofrespondsets. apesh, fepeaentitives of deugress shall be lable or
respons be (o gy raneer including. without limitaton. for any Samages. losses of oher Someguonces resulting by
reanm of, and the undervigned » chligations 10 you shall not be affected Iy, (31 the Kem, valiSty, acurady,
vafficiercy. gerumeness o jegul efecr of any drat. clasm. document o requ red statement. or any endorsement
theraoa, dven if such Craft cleum, JOCSmenl SUETCEr Of Sacoesemient sPoull = e prove 30 be e ans o Al
regpevth imvahd ey et mestrate, friadulent of forged (and motwithetnging thae the sndersigned shall have
ratfied you therenl; (35 the validay or sufficiencs 0 any IMINIment RASRITING OF ASSIPNR ¢f PUpOing B>
traraer or sasgn the Cradit or the 1ghts or Senefits therrander or the proceeds thereof, in whole or pert. which may
Feone 10 e ovalid o inefYecmn e for ary feuIOr. () any hoks of S2lay in The ranim ssion o oerwuie of any sk
Sraf Caim SXUmED!, vateTent 0 esEonIIend; ¢ any peavoads thereod] (d) asy ser or omrisseon of you o amy of
FOL! COMTERONCENn OF 0F YOur OF Their fespeitree aRenrs OF emrojees, other Bas sy such a0t OF eMiss0n ansing
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from your or thowr gross nogligence o willful musconduct. {¢) any act or omissions of the bemeficiary of ghe Cradit
and the tramferee of the Crode f transferable. (1) the solvency of ecspomsibility of any party tesuisg any
documents in conmection with the peoparty, 1) delay in sernval or Gailure 10 arrive of cither the property or asy of
e documents relanng Dereto, (8) delay i grvng. o failure 10 give any motice; (1) ary breach of contract between
e andonigned and any odher party; {)) failers of any draft to boas any reforemce o adoquate reference to the Crodit
ce fulure of documents 10 accorpany asy draft at segonanen of failore of sy persca 80 pote the arownt of any
draft on the roverse side of the Crodet oc %o surrender or take vp the Crodet of %o send forward documcnts apan from
drafts 4 roquired by the tenms of the Credit, cach of which provisions, if comainad in the Crodit sselll it s agrecd
may be waived by you: (k) orrors. omissions. imerruptions or delays in tremamission or dedivery of any mesage by
manl cable, selegram, wireless, Whex of oforwise. whether of not they be in cipher, (1) errors in traeslston or emon
o wicrpretation of sechracal term, (r2) any act, crror, noghect o O fasdt, omisson, molvency o Silure o busisess
of any cosrespondent of 101 sy COnVaQUences arosng lrom causes heyond your contred, o (n) sy paymost sz
prosentation of any dralk, clum, document, roquired stasement o endocscinent thercon that Socs not strictly comply
with @¢ terms of the Credn, provided that such draft, clam, document, reqaired stalement of endorsemnent
subszantially complies with the torms of the Credt Yow shall have sole discretion 1o decide wherher to pay agsing
any draft, claim, documers, foquired valement o endonement thereom that doss not siricdy comaply, bat
subssantially complics, with the terms of the Credit, provaded. however, that e beneficaary of the Crodat may not
roquite Yo 10 pay apainit such deaft, claim, document, sequared statcescal of endorsement thereom that Soes not
uricthy comply with the terms of the Crodit In case of any variation between the indersgned' s instrucions and the
requirerrents of the Credit or berween any dralt, clum, docursent, requered stsement of endorsoment theseon
acoepaed by you o your conrespondonts aad the roguirements of the Credit for which you are ceherwese responible
Bercundsr, the undersigned shall conclusively be deemed 10 have waned amy righs 1o object 1o such vanation
unless, upon the undersgned’s recegt of 2 copy of the Credit or of ary sech draft. chiim. document, required
statement of endosement of mooce of such varanhon, the endenegned immedately delivers 80 you 3 wiiten sotice
of ohgection specslying cach varation 1o which the undersigned ohjects and such notwe 1< sctimlly received by you
and soch recoipes acknowledped by the sigranees of cae of your offcers. No legal peoceading or actica shall be
Beosght by the underugned against you arisirg from any wch vanation wles (1) the sndenegned dhall have grven
you wrmen solice of obgection, & provided i the procoding scercece, and (1) such legal proceeding or achion shall
be commenced 18 3 cowrt of competent urudiction ustirg in the State and City of New York, withie sin tnoaths
arer the date when such copy of the Cradit o draft. clam, document, requirad satement of endorsement thereon
were deliverad or mailed o the wsdersigned In furtherance and extencon (nd not s limitabon) of the gpevific
peoviviom hereiehefire set forth, the undenigned agrees that any acton Bken oc omafied By you of any of your
correspondents under or in conncction with the Credit or B relative drafts or documerts 11 doog 1n pood fath, Whall
e bindog o the usdersipred and shall not put you of yeur coerespondonts undee any eosulting hababay 10 B
underugned and the undorugned shall sndommify and bold you and your corrospordents, agents and reprosatatives
harmiess from any clam, loss or Hatlity ansing from o in coanection wih the Crodw or the related drafis o
documents.

6 In case the undersipned comonts o smy overdeafts wader any Ceedit or 3uthoraes payment Of accepeance of drafts
drawn thercendor wali wogulae docunmmats smachied tharcto, s authonzes o & LI S on, o
=odification of the lerms of this agreement or the Crodil hereander, tus sgreement shall be fully danding upos the
wndersigned in respect Bioreto and motwithstanding sech overdnafts, uregalantios or vanances, this agreemont and
e documents shall be, subsest, and remain as dough all raaeters had deen done in sinct complisece with ths
apreomernt and with the (redit. You and your correspondents shall not be liable foe smy fulure by you o ssyoac
clse 1o pay o sccepe any draft or acceptance uader this Crode o for any doss or damage resulveg fiom any
censorshop. law, contred or restnction mghtfully or wroagfully exercesod by any de facto oe do ure domestic o
forcygn govermment o agency ereol, declared o undeclared war, of from any ober couie, of whatsocver matwre,
Seyond sour comtrol or e coatral of your commespondents, agents of rewesertatives, and the undercigned agrees o
mdemnify and Bold you harmiess from any claim, loss, habnlity oe expemne anving by reavon thereed.

T The woed "Obligatecas”™ ay used in this sgroement shall mean any and cvery mdcbtodnes, obligoion and liahley
of the undersignod 10 you and yeur <laims of every nature and descripton against the undersgned, whether or not
sepecserned by nepotable tstruments of other wrntags, whether ansing under this agreement, B¢ Credit of by
rcasen of any other agroement of tramsaction, whethar now cuoatimg of hercaftor incurred, origimally contracted with
vou and'ce with another ce ofbers and row oe hereafher 10 o mogeired 0 any by you whether
comiractod by the urdorsigned alone or youstly or severally with ancehor or athors, direct or indirect. absolets of
contmpent, sovured of pot socueed, mated o ot matured

S In ondet 1w secwre the prompe and uscondmicaal payescrs of the Obligations. B¢ undersigned Berchy graets sou 2
socunty infcrest in any and all property of the sndersgned 1n your actual of CORMIICT VE POSICSION OF | ransd 10
FOU OF YOUr Comespondents, agerts or representatives from of for the undessigred snd e proceads therood, whether
for safckecping, ly, pledpe. son, eollection ce otherwise of conung il your posscsaon in sy other
marnce for sy ofher reason, and the wadersagned agroes 10 pledge, transfer and depost with you and graes 10 you 2
socunty interest in sach other property a8 you shall reasonably roquest 1o secwre pryment of the Obligations and o
make such payments as you request on acceum of the Obliganots. You are olws hereby pivem » contimdng ben
and or nght of set-off for the amount of the Obligatioms. spom or with respect %0 any aed all depossts, peneral ar
special, and credits of the undersigned with. and any and ol clums of the undersipaed aganst you at any ome
cxntmy, and you are hercky authoeizad o any tmse of times, without pror sotice, 0 apply sach deposits o credn,
wr any pant thereof, 1o paymont of S Obligations in such amcounts a5 you may select. although contingent or
snmaturcd, sed whebor the Collasers! is deemed adoquate or nat All of B¢ foreguing, sogcther with sy property
o which you may pow of Rereafter be gramsed a secunty wnterest, of which may be deposited with you of vour
ageres by the urdernigned %o sccure the Obligations, is derom collecuvely called “Collateral . and yos are hereby
aubornzed w deal Berewith in the same marmes as if you had sole title thereea 1F the underigned, o regmerad
Solder of Collakeral. shall bevome entithod to receive of does recave any stock cortificate, option or nght. whether
a3 an addition 10, s substinution of, of i exchaage for, such Collacesal, or otherwise, the undersigned agrecs %o
accepe same ax your agerd and 1o hold same = rut for you, %o forthwith deliver the same 1o yos m the cract form
received. with the undorsigned s endorsement whon necessary, 8 be held by you as Collaieral

3
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<

W

Yo mun, Put odall e de oblgated 10, msiae all ov am pant o B¢ Collatonal held by ven Icreanda agaast all
ke of am kind anl the remnem thorees shall v faad 60 v by e amdersagnesl watinin Sve s afler the
derand tor the same and vou shal hunve the nght g Jdebret The amount o s promsam oy Nalances of the
undarmgned without ivace M the smcsragna! Gals 10 gy the premeom sgen amy peliey of imasarce plodgald
BEICIMICE @0 WA Ay oy ST ol G Cn IR aes PNIey o Colaanal withen Ting dsss of Oy Do da
rerthost henehic of the grace perad L sou may . bt shall rot b obligstad Sa, puv the same without nolies o the
undarsigned and said premum sha l e repad e o s N debiad by yva, e abne prosadad The andersignad
agrees b veombnanse you upwr demuand e e cvart sem o sy ol s e enints, agonis o1 IS SCTMn Oy s
S e e amy eapomse o Tamhiny e connecton wits the Cradit or any dia®t acoepead By vou parsaant g thic
agreennl of 11 relMwn o ey of B matiers sl feth or refenad B Reven, inviudog et oot Beealed e all
CETPCARIES . CAE e A ENNTIICs a0 LS S 00 IO B 0 GO, TN SaTER O g o IRy of iy
of e Collstera’ uraaaast i, o0 10 coenccten wiith the Crald

The undorgned wil o any aed al. boees 1 v eouest, mign Bmariing sStonomls, saosridy agnementy of oBey
Aocuments anth respedt e the LCollitenl as vou mav easonal s regoest The nght ss enpwessiv gransal 10 v, m
sonr derenon 10 B ond o oued Mooy snatndnls Wilout B migeanure of the undotsiiad wedir the
Uwtorm Commrereal Cnie marming the underyigned as debior amd vou as sovursd parhy andt mbgating therem the
s o dewnbing he seme of Collaseral borow refterad 0 The undorvignad Borehy agrecs W0 pav on domand, and
DTN L OU 0 Chunge A acccum with the oost of ane ard al fHing foes and coss whiwh voe deem pecessan W
NS I POiRet vomr miirent in the Ulleial

The unlerwgned o e Sl webout the necomety for sy resenaton of nghie againet the eadersigead and
WEoW Do 10 o Rarthor aseert by the sederngnad, the labdity of any party ¢ o upon Ogaans of
Collateral wiay Hoe time o0 oare, 1 whale of 0 pun, IN renew al, axiesdal, madifed, prematined, compremisad,
sett od or candy crodit or otheraise s UPOm ANV TS o condihions vou may deem advisable aed that you may
discharge ©f reease aay party ors AL such Budiloes and that am collaneaal secenty fon amy of the ObLgatons
may fivas tme o tmes o whale o in pert. v evchunged, sold o sareadered Sy vom Al without i any way
affecning or relesnir g (he Hadmbny 0f the underugnal upoa the OBliganons You shall net be lable for amy fa tore 10
Cob o0t ¢ demund paytrent of o Projest oF gIve any nabie of mon payment of any of the Cellateral oe for ary delay
it e doutyg, mot skl yow BN usder s obligaliom 5 Lke 20y Adten whatioc i wath respet W B¢ Collaieral of
any par thereo? Yiou shall uee reasonatie care in the custody mnd presesvanon of Colloeral = yomr povsession dut
need HOC LIKE ANy SIEps 10 POSsENG nighis 42 asl PIOT purtics of keep e Collineral idenufiable You shall de
SOCmee 10 Mave oxsreid (easomale Carg 1 105 custody and pressTvation of the Collaters] e vous possossion of
vou taks muh 3000n 26 the Lndsmigtnd il reanoaadly regucst o wnhiag bot a0 event sha | an comiiien ¢ do
1y 4ot which the endernigned fails 10 request (0 wrtirg e Seemed a falere L enercue such reasonabie care and
7 Smriston 10 Jomply with any ergoed of the undetugned shall be deemed & fmlire 1o evercae sk repsonaiie
care Any right of sevoff exirinad by sou shall b deemed 10 hase e avcrened omeedanels upen the
xcarenee of any ever! reforred g (o Passgrach 12 Berdul, even thomgh suck sct-off o8 made cr entered on your
bovks sabsequent thereso Yo dhall hanve mo obiigasioe o comply with am reconding rereconding. filing, 1e-fisng
or cihey lega) requirtese ol neCE iy 10 SyabLisk Of maentase the validay, proey or safteceabibty of, oe your nghts
n and to, Collsteral, o7 ey pant thersof You may exercise any night ef the urdenigeed with respect to any
Collmgeal In asy smansce; Of noc-AuTONCY procesdng, affecnng ke padersigred or Collarenl, you or your
norunee may. whether or not a default evists and regardioss of e amvant of Obligations. file 4 proof of ¢lam for
the full atrw unt of any Collideral and wote such claim for the full armourt tharee ! (a) Sor of sgasst any proposal or
resciution; «5) for a Trussee or Trumees or for & Comminee of Crediton: (¢ for the acceptance or repection of any
PrOjoied agfeemers, plin of Forgamizaticn, wiges eanen’ plan Compuallion ¢ extension 2 you of your
INTNES TIAY TRse S &5) padment of domibution and gaw soqemanss thersfor and muy ewwhange o relcase
Collargral. Amy Cellaeral 2ele »y yoo BDereurder. muy wahoot noske and whetor or rot & defudr exmas e
repslered 4nd Beld in rour of Jowr nomines’s same. Yog are terehy grariad o pewer af altormey W endene the
UnCersigned s rame on ans and Al noies, chedhs, Jralts, Ml of exchange, money crdens or commerncial peder
ine uded m the Collaters. o repraventing the procecds Seven!

All monies Soe of owieg fo vou from the undersiprad under this agreoment of any odher Obligations shall, at your
opren, Devomse immedutely doe and payadie, withoul oxtice of desmnd and auckithitandug ) Liese o Croda
othirwise allowed or giver 10 vow under thas of any cther agroement or nstramers a%d the enderogned and all
ganantors shall be deemed an default hersunder por the occumence of amy one of e foliowing sveers with
resrest Lo 2y onc of the wrderagnad or am guarasion or endoeset of any Obhigaticns of aty of the underugned 10
yeu (@ fasure 10 pay any soms upea e due duie oot (2) 17 Af MURMERL, fEPAcselabON ¢¢ Wittty rads in
1y appisation fimancnl statenent or Ser agrsement made with, or cocument deivered 1o you, shall be false or
g in ary mateeal peepect, (2) defanlt in the perroemancs of any coaditicn of peonvinion of i agreement oo iny
osher agreenent wrh or any Oligstions & you. () death, and of & partnensp. death of & parmer, (¢) msoiversy,
tominestr sviceneed, (1) the makong of 3 pereral asyparent fof the benefin of ceeditons. () the Gi=g of any
pettion of the commersement of any srecsediaga by or aginit any of e urdervipaed or any gearantor of any
Obiigatons. for amy reef under ary bankrupecy or isalvency baes or amy yas refaning 10 the retef of dedeoss,
readjaimeet of mdcbledngi), FrorpanIati e, OTpUMELan o8 sucraxny, (h) the appeintram of a Wrporary of
permansnt rece ver or Tuwviee of similar Jegal repessernatice of, of the naance ¢ mabieg of 3 writ o ceder of
Aftacheront, agtind @) perpery o sty () trany of & judgment, (§) the commm=cemene of iny preceeding for
enforcemen of & yulgmem umder Aro e 32 of the New York Civil Practics Loa and Rules of undsr provtsions of
sny other Liw, (ki the sdopton of oy rosolten for duolution o hqaidition or the aking of any acton Sor he
pupase of much dissoliten or hgodanon (1) e smpens.on of wul dusinzss, (m) the failse w0 depost any
addnceal collatesn secunt, with you upan demaad, () the Gulurs to p3y 4 p on ety B pacy
PRecgec. of My nswrance folny coverrg any property pledped with rou, or o which you are gramed a wiuncy
waerea within five days after such premuum Becames due without Rencfin of any pesiod ¢f gnce, (o) fuilze
fortvweh upon demand o famin® iy Fraecal informanon of 1o permit inspecnon of books, decurrent of recerds
of sccount; () lalers W pay any Ly when Joe, (g)1f & amy SIre 3T yoee so.g jedgrent the fmascn) reponnibeity

-
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of sy of the undersigned, of of asy guannior of any Oblsgancas of the undersigned shall become impated o
unsatisfactory 1o you

13 Upos the happening of any of B¢ cvemts sct Soeth in Paragraph 12, and ot any time thereaficr, you shall have, in

4

15

16

17.

2E4iNon 1o a1l other tights and remedies, the remadies of o secured party under the New York Uniform Commercil
Code. The sndenagned shall, tpon your regeet, asscmrble the Collsteral and make it svailable 1o you at a place 8o
be designaced by you whach 15 reasonably comomeent 10 you and the sndersigned. You will give Se undersigned
notice of the time and place of any public sals of the Collateral or of the ime after which any privale sake or any
other imended dispeniton thereol 1s 10 be made by sending notice, as provaded below, t least five days before the
v of the sale or dispesstion, which peovisons for notee you and the usdérsiygnad sgree arc reaseasble. No voch
notxe reed de prven by you with respoct %o Collaseral which is persdable o thrcaions 1o decine spooddy i value
or 1 of 3 type custommanly 10l on 2 recogmaed market You may apply the net proceeds of any sale, leng or other
disposeon of Collateral ather dodacvng all conts and experses of every ind mcurrod therem or ncwdantal 1o the
retaking. hokdeg, peeparmg for sale, seibeg, beasng of the hike of said Collaeral, of i any way relatieg %0 the
rights of the undersipned Descunder, techading attomey s foes hereinarter providad for and legal expenses, 1o the
payment, m whole or in part, in sech order 23 you may slest, of ong ar moer of saad Obligatioms, whcther dus or not
due, a¥olue or connegent, and |f contimpent you muy retan suttioent of sich proceads 8o cover the largest
sggregae sam whuch may become Sue or owirg thercunder 10 you with prespective | t, conts, EAp and
coure] foes and you shall eot be charged with say imered with repect theresa, and caly after so applvung sach net
proceeds snd afier the payment by you of any other amourss required by baw sood you accourt for the surplus, if
any The waderiggned shall remain hable 1o you for the payment of any deficency, with legal imerent, asd does
hereby waive any asd 2l nghts of redemption with eclaton 1o the Collageral, to the extent permitied by law

Any motice 30 you shall be doomed effective only if sent to and secgived ot your office, divisos o department
condactng he ntachon of ramections beresnder Any potace o o Semand on asd of the undersigeed Jhall he
bindeg on the underipgnod and Ball be deemad effective if not first otherwise made or grven when forwarded by
mad, tclepraph, cadle, radio, iekephone o ofherwise W the List address of Ickephone sumber of any of the
undarignod appeanng on your hooks with the samc cffcct ax 1f the same were actwally delovered 40 and reconad by
the undersigned in person. You shall not by any act, delay, cosssion or otherwise be doomed 8o have waived any of
your nghts or remodses borcunder md no waiver whatsoever sball Be vidad unlews in wnting, sipecd by cac of your
duly ssthimioed officers, and then caly 10 the extent thesein set forde A waiver hy you of sy right or remedy
hercunder on any oa¢ ocsanion shall not be comstrecd s 3 bar %o any nght ar remedy which you woslhd otherwise
havz 00 any Bature oocasion.  No term or provieson of this agrecmest can be changed orally aad o executory
sgreement wball be effective %o chanpe or madify o o drabarpe m whole o 10 part this agecoment unben uxch
CARCUBNTY Aprecmert o m wribag and sgned by one of your duly sushoned offiers All your nghes and remedies
hereunder shall be comulanve and may be exercried siegly of concursently, and your npghes specificd berein 202 i
whlnion 3o Buse otherwise crooted. No delay on you gurt w cucrcising any power of night hereseder. shall operate

s a warver thereol, not vhall any unple of partil sxercie of any powes ot nght b dct proclode other oe further
umm&mfotteamdmoﬂumamk.wshllmh Im&lcmumablqn
cacrcin any such power or nghe The wnd, d heechy d. puc wotics of peotest

ndmmol&:humofnymdaﬂdnﬁamhlkochhnm cbechnde&umumwa
pledged as Collateral hercunder whether upon incepton, matursty, accelerstion of matanty or dee dale, o a1 any
mhaut.udmy-lallomamomwumwm.‘m«mmmgwmms.

In the evomt that you or any of your cortespondents, 3t the roguest of the underigned. extend. remew of refinasce
vy of the obligatioss of B wndersgned 10 Jou, arivsg by mcans of (a1 hankers” acoeptances created by the
scoeptance of deafty drawn by the undersignad on you, ansing snder Paragraphs | and 2 hereof. (5) drafs dravm by
the beneficiary of the Credit, secepied by yous o any of your commespondents, (¢) notes made by e undersgned, o¢
1) etherwise. o0 in the event that you further extend, remew or refimsasce, from taee to bme, any such bankers’
soceptances, daft of sote, then and in comaderaton hereofl, e usdersipned agrees W0 pay 10 you the amount of
cach bankers acceptance o draft in the manncr peovided m Paragraphs | and 2 heeeof for the payment of tme
drafts drawn under the Cred, or, of a pote is invelved, then m e manner peovided s the note. The

ferther agroes that with ropect o aey such cxtenoon, romcwal or refinancing, sl of the torms, condicas,
sgreements and obligations contuined in ths agreement shall apply thereto and Bt you shall Bave all the righes sad
remedics st forth in this sgroement as well as thone xet foeth in any other document signed by or oo behalf of the
undersipacd. Should the beneficuary under the Credit, upon recespt of advice by cable or otherwise of the Issusnce
of the Crede. but price 10 188 actial recaipt, negobiate drafts by virtue of sock advice. sixch nogotiaton shall be
conodered 2 proper one and shall be included under the terms and subyect 1o all conditcas hercof and in addsta
thereto the undervigned asssmen all the nak of the misse of the Crodn

You may, but shall not be obligaged t0, contest, pay and or discharge all hovs, encumbrances, tanes or assexsments
on, o clams, sctions o demands agwmsr. ary of the Collateral deposited hereender without motice 10, or the
cument of, the undorigned end you may, but stall 2ot be obligatad 1, take 3ll sctivas and procecdings in yous ran
name of in the name of the undersigned of of say oTher APOEOPCLIC PONOR 10 fEmOVe of conesd wch homa,
cocumbrances, claims, actons, demands, taves of assessments and all sums sdvancod or paid by you and all costs,
Moty fect and experdes relating thereto shall be paid by, and Chargeable 10, The undernigned

The word “propern ™ & wied in this agreement, inchades poods, merchanlise, mlrurconts, Sxumenty, scuritics,
funds, choses in acton and amy and all other forms of property, whether real, porscnal or muxed, and any right or

imterest thesein und the proceeds Bherec! Propermy m your possesson shall include property in possession of any
person bolding same for you m any marner whatsocver

{any of the undervigned i a partnendip, the members thereof shall be isdivadeally bosad and tiable herewnder 1
this agrecment s sipaad by fwo or more pamics, it shall e the point and several sgreement of axch parnies

.lrmcumwwlb)you-mvmmmunmllumhuevyrmmmawnyo(w

coneypeaudenty, of the & tn downbad in the ap ¥ d by deafis, the undervigned agrees

5
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that 3l referemcs boten (o deacts, Sovemests relatve 10 Gafts, ard the pedsentaton, acceplance fr payment o
paymers of deats shall sefer w0 dovumenss peesented for paymens wighow drafts, the presentaton and acorptance
thereol and pas ment won st presemation. a0d that the undirsiged’s obligaton ead your rghts. petvileges aad
remedies hereusder shall be the sare as though pavments had beer made wpon pecscntaton of drafts drawn under
the Credis accomparied by e and documents

200 The undersgned will bear and pay all expemass of every kind for the cafbecement of amy of your nghts herea
menoead o1 of sy claum of cemend by you againt the undeisigrad and or guarainens asd'or any ofher ponen,
Airm or corpoeation and of any Collateral held by you, snd e wdersygned will pay o you upen demand any such
oxpenses incurmed oy you I an anomey 19 wad to collect or enforce the ORagatwes o to enforce, Soclare of
Sdpadicats any Hghts of obigatoms UnGer ek dprecment, of with pespect & the Obligations or Collareral, whether
By LUt of smy dher meams whiwever, atoenes’ fees mcorred by yoo shall be payable by the wndersigned. The
Snéersigrac in any litigation (whether of 801 ansieg ot of o felaring 10 this agreement or 10 any Obligations)
WhCR Lou dad day 0f the undersigned shall be adverse partios. waives &1 by juey and e gt o aricrpose any
defense based on any statse of Imitations or sny clame of Laches, wtOff, of comeeclne of sy nature or
dewnprse Noramistaadicg svytheg 10 fie contrary comained horon, the mdernignad herchy indemmifics and
holds you Barmicss Bom ad sgainat any ead A0 Caims, scoons (incluling, witheat Imstatior, degal proceedings
relstag 10 40y Cown order, MEENtUN O other process or & ng or secking 10 rotrun yoa from payeg
wmy amcar! eeder the Credit of sclating 10 sny amacherest of execution b= cornection wih the Crodit, any
O cgar oo or Collsteral ), osses, jadgments, amounts and expenses mchading. withos? fimitation, atlomeys” fecs,
AT LOWIT Goats | e Chims, actions, waaes, ¢ts ., Aeranatier called coliectively “Liabilities”) sullicred ce incutred
By you = coarccnon with of armeng ot of this agreement, any Obligatins or the Collaeral and repandiess of
whether such Liade it relate & charmm or sctions Brought 5y the underisgead of sey thed panty, incloding witkow
s tation Labdnes vatlored of ieumed by you 10 Consection with (a) sour exercise of sy nght o remedy grarted
e veva nereunder, by loa on otheracog, <h) sty claim and the peoaccution or defenie theroof anveg ot of o in any
way connecrad 10 Euiy agresment, and any Obligatiom or the Collateral, (<) the collection or enforcement of the
Oogarons, ard (o) any of thy cventy or crcumstances referred 10 in Paragraph § hercof In the evem of the
inderigned or ey gustanice of sy of the Obligenons acts ie any way (inchading bt net limitod o sorkang an
LTS On CF iemporany restraitsg order) 8 pesvert oe delsy paymeet By you of 2 dralt of clamn, the underugrod
1) Agress 10 peovices 10 You o derand such addinoes. collaeral in Sich ameunt as you, @ your soke discretion,
ha| desm necesnary %o secure the paymest 3o oo of the Oblgatras: (1) sgroes ¥ bear and pay all cxpenses of
ey bind sourred by jou incladng atncyy fess, (n cennection with such action 8o peevent o delay paymmene
By yom of a deaft or clar, (1) comsents 10 jour exclusie CHISTMERARON 10 Py Of COMPEOTS any Clam or
cbl gaton < f aey mutire o Sescngaun relating % the Crodee, mcludmg withost limvcation all costy, attoreys” fees,
fimes, inrerest, Cammaes of any other chuspe. capense o liskility, and (iv) agrees 10 indemaify you and 10 reemburse
you om demand Sor the ameunt of such payments o compromines topether with misrest Sxroun af the ralc sad 00
B e s forth in Paragraph | hereu!

21 The term “you” as used theaughost this agreemeer shall te dsemad -nduo:‘e Bank Leumi USA and all nts
Sranlis o dipaneints whereser kated, and sny indoodials, by actng as nomisc, lor,
se 1= hehalf of, the Sumh Leurt USA and aey subsidun or eatlry corerolied bymeauk Leumi USA ard any other
sabsidiary or entity which is controlled dwetly e indurectly by sy such sudedisry or cetiry The lerm
wracrhgmed”, 3oaed theoughour this sgreement shalb incluce O indnduil o edividuals, association,
parsentip. corporition. or oiter entiy named beren 3 “wndersigned. and (30 any sedesisor individual oe
nd vidasls associstions o parmendip, corpeestior., of other erony o which all or substantially all of the busiress
o sssets 0f said undorsignad stall have been transferred, () @ casc of a partrership, any new partacrship which
s | have beer created by reason of the adminison of any sew parner of partners therein of the dissolstion of the
extinieg parmenship by Sewh, resigration of other withdrawal of any partace, and (<) in the caw of a comporation,
any other compotation (o0 of with whiih sxod undesigasd shall huve bees merged, conselsdaced, reorganized o
adscetwed

22 Thos agreement s made inthe Crty of New York and stall be sosatrocd m accondance with the laws of the Stase of
Nea York withost povng offect w the chowe of w provisioss thescef e the event hat vou brieg any action of
ver 10 any coee of recond of New York Stne or the Federal Govermment 83 enfoace asy or all of e Liabilines of
the undersagned or any of your nghs hersusder, service of peocess may Be made upon the indersigesd by mailing a
2ops of the summens 5o the indersigred 3t the address set Sooth bellow, and the undervipnad hercby ircvocably
ekt o the rudicton and venue of my New York Stse or Fedenl coun loested wn New York Oy over any
¥t on, vt or proceedirg aniving ot of sy dugute between the undenagned and you

23 M any e condinon o provisions ©f ths apreeent or of any other age or do d and'ce
alwr'dlnytaudeumndwbehvahdumbk mnmmmnumuma
enforceabibry of aey other rermr, condit on o provimions of thes agreement and 3l other agrecments exexutad and o
Sebversd W you sed they shall be canad oot o of 2oy sech i alid o unenforccable Ko, condaon of pevinion
aere et emdodied herein o theree

24 You muy sssgn of transfe (s aproerent and all Collateral and in such even e asignee of mnsferee thereof
chall have e wame nghts and remedies berewnder o of engrally remed herein in yowr place. Upon any such
ass grment or Tansfer. you may deliver e Colliteral ard groperty Beld as secunty or amy pant thereof 10 the
148 gnee o traraferse, whe shull theteupon Become vested Wi all yeur powers and nghts in respect thereod and
vou shali Sereatier be “oecver relieved and ful s docharged frem any Lability or sesponaability witk rospext 1o the
prepert; transferrad. bot yos aball retan all powers and rphts Ah eespect 10 the propenty 2ot 5o ransferred. You
shal, ar @b ressorable times and from time %0 time. be allowed, by or through any of your officers, agents,
A rTes s 4 accourtanty, 30 casmuas, et and mule alulract Bom Be undenigned’s bovks.

15 Eacapt as ctherwiie provided Berein the Credin shall be subyect 10 e Uniform Cussomes and Pracice for
Dwcumrentary Crod os dtemanonal Chamber of Commerce Fablicaton s amended from time o tare
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26 The umlers gned agrees that: (i) amy assistamoe previded by you n the preparston of the T2oms oF the credd was
roguested by the urdervigeod snd wan based wilely vpon infeemation peovided 10w by the wderagned, (B)
2xcept foe ifoamaton fumished by the undersigned. you have n krowledps of the tranict on ¢ which the credit
tas been obtaeed, (¢) the tndersygned Ras read aed understancs ol of the terms and proviswns of the credit and
tho Lener of Credat Appikaron and () & terms o f the eredit s15 in sccced walt the undors gmed's natructons

and repreert all the comditios i at e wederugaad has ::m-‘. ¥ 8 prefeguisite far you 5 pay weder the credit

Wy Disnied - Chairman
vanes. 1603 LBJ Frwy
Suite 800

Dallas, TX 75234

On hehadf of
TRANSCONTINENTAL REALTY INVESTORS, INC

Vs vhalt
FARC AT INGLESHN  ON BSEHALY OF D&IN 1L

FOEM [ 221 (ReT )

App. 1150



Case 3:22-cv-02118-X Document 252 Filed 05/30/23 Page 98 of 221 PagelD 9001

EXHIBIT 1-42

App. 1151



Case 3:22-cv-02118-X Document 252 Filed 05/30/23 Page 99 of 221 PagelD 9002

ATTENTION: Bank Leumi - LC Department
(PLEASE TYPE OR PRINT)

IRREVOCABLE STANDBY LETTER OF CREDIT APPLICATION AND SECURITY AGREEMENT
GENTLEMEN: DATE_ 1/20/2021 L/C NO.

PLEASE ISSUE AN IRREVOCABLE LETTER OF CREDIT AS SET FORTH BELOW AND FORWARD THE SAME TO
YOUR CORRESPONDENT OR THE BENEFICIARY (AT YOUR OPTION) BY:

AIRMAIL |:| AIRMAIL WITH BRIEF TELEX/CABLE l:l FULL TELEX/CABLE OR OTHER
MESSENGER/COURIER OR OTHER TELETRANSMISSION METHOD TELETRANSMISSION METHOD
/APPLICANT NAME: Parc at Opelika on behalf of D4OP LLC N
ADDRESS: 1603 LBJ Frwy
Suite 800
Dallas, TX 75234
N _/
KBENEFICIARY NAME: Greystone Funding Company LLC )
ADDRESS: 419 Belle Air Lane
Warranton, VA 20186
> —/
ADVISING BANK NAME: ‘ . ’
ADDRESS: AMOUNT: $1,073,963
EXPIRY
_ SWIFT CODE: ‘ DATE: 1/31/2024 ’

AVAILABLE BY PRESENTATION OF THE FOLLOWING DOCUMENTS, EACH OF WHICH MUST BEAR YOUR L/C NO. (Check
one or more of the following. As appropriate, and completed as directed)

IE' DRAFT(S) AT SIGHT TO BE DRAWN ON YOU (OR, AT YOUR OPTION, A CORRESPONDENT BANK SELECTED BY YOU),
WHEN ACCOMPANIED BY THE FOLLOWING DOCUMENTS:

I:l A WRITTEN STATEMENT PURPORTEDLY SIGNED BY THE BENEFICIARY, READING AS FOLLOWS: (Please indicate
below the exact wording to appear on the statement to be presented with the draft(s))

I:l OTHER DOCUMENTS: (Please specify below, if any)

(Check one or more of the following, as applicable)

PARTIAL DRAWINGS El ALLOWED I:l NOT ALLOWED

El TERMS AND CONDITIONS OF THE LETTER OF CREDIT TO BE IN THE FORM
ATTACHED HERETO, WHICH FORMS AN INTEGRAL PART OF THIS
L/C APPLICATION

I:l ADDITIONAL CONDITIONS OR INSTRUCTIONS, IF ANY:

UNLESS OTHERWISE EXPRESSLY STATED HEREIN, THIS CREDIT AND ANY AMENDMENTS THERETO SHALL BE
SUBJECT TO: (PLEASE CHECK ONE OF THE BOXES BELOW) :

D THE UNIFORM CUSTOMS AND PRACTICE FOR DOCUMENTARY CREDITS (2007 REVISION) PUBLICATION
NO. 600 OF THE INTERNATIONAL CHAMBER OF COMMERCE (THE "UCP") OR SUCH OTHER VERSION OF
THE "UCP" AS MAY BE IN EFFECT FROM TIME TO TIME, IN SO FAR AS THE SAME SHALL BE
APPLICABLE.

@ INTERNATIONAL STANDBY PRACTICES (THE "ISP98") PUBLICATION NO. 590 OF THE INTERNATIONAL
CHAMBER OF COMMERCE OR SUCH OTHER VERSION OF THE ISP98 AS MAY BE IN EFFECT FROM TIME TO
TIME, IN SO FAR AS THE SAME SHALL BE APPLICABLE.

PLEASE DATE AND OFFICIALLY SIGN THE AGREEMENT ON THE REVERSE SIDE OF THIS APPLICATION IN
CONSIDERATION OF YOUR ISSUING THE REQUEST OF THE UNDERSIGNED YOUR IRREVOCABLE STANDY LETTER
OF CREDIT (HEREIN CALLED THE “CREDIT”), SUBSTANTIALLY IN ACCORDANCE WITH THE FOREGOING
APPLICATION, THE UNDERSIGNED AGREES AS FOLLOWS:

Irrevocable Standby Letter of Credit Application and Security Agreement

1. As to drafts payable in United Sates currency drawn or purporting to be drawn under the Credit, the undersigned
agrees (a) in case of each sight draft, to pay to you at your office at 350 Madison Avenue, 3rd Floor, New York, New
York 10017 (hereinafter called the “Office”) in United States currency the amount payable thereon immediately upon
receipt of notice of payment there of, with interest from the time of such payment at the rate of four (4%) percent above
the rate of interest designated by you, and in effect from time to time, as your “Reference Rate”, adjusted
when said Reference Rate changes, or at such other rate as is agreed upon in writing between us (but if such interest rate
shall not be lawful with respect to the undersigned, then such rate shall be the highest lawful rate permitted to be charged
by you on a loan to the undersigned), or, if so demanded by you, to so pay to you the amount of such draft in
advance at a time to be determined by you; and (b) in case of each time draft, to pay to you the amount thereof at
your Office, in United States currency not later than two (2) business days prior to its maturity, or, if the draft is
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payable elsewhere, then to make such payment at your Office in sufficient time to reach the place of payment in the
usual course of the regular mails, not later than two (2) business days prior to maturity. Interest payable hereunder
shall be computed on the basis of the actual number of days in a 360-day year. The charging of interest on the basis
of a 360-day year results in the payment of more interest than would be required if interest were charged on the
basis of the actual number of days in the year. The undersigned acknowledges that the Reference Rate may not
necessarily represent the lowest rate charged by you to customers. You are hereby authorized, but not required, to
charge the undersigned’s account(s) maintained with you for any or all amounts due to you hereunder. For purposes
of this Agreement, the term “draft” shall mean any sight or time draft or other document or written statement
required for a drawing under the Credit.

As to drafts payable in currency other than United States currency drawn or purporting to be drawn under the
Credit, the undersigned agrees (a) in case of each sight draft, to pay to you immediately upon receipt of notice of
payment thereof at your office in United States currency the equivalent of the amount payable on each draft at your
then selling rate for cable transfers to the place where, and in the currency in which, such draft is payable, with
interest at the legal rate or at such other rate as is agreed upon in writing from the time of such payment, or if so
demanded by you to pay the same to you in advance at any other time to be determined by you, and (b) in case of
each time draft to furnish you at said Office, sufficiently in advance to reach the place of payment in the usual
course of the regular mails not later than two (2) business days prior to maturity, with first class banker’s demand
bills of exchange to be approved by you for the amount and in the currency of such draft and bearing the
unqualified endorsement of the undersigned, or if you so request, to pay to you on demand at said office in United
States currency the equivalent of the amount of such draft at your then selling rate for demand drafts on, or cable
transfers to, the place where, and in the currency in which, such draft is payable. If at the time payment is to be
made by the undersigned as aforesaid, there exists no rate of exchange generally current in New York City for cable
transfers or demand drafts as hereinbefore provided, the undersigned agrees to pay to you on demand in United
States currency the actual cost to you of settlement of your obligation to the payee of the draft or to any holder
thereof as the case may be and however and whenever such settlement shall be made by you, including interest on
the dollar amount payable by the undersigned from the date of payment of such draft to the date of the
undersigned’s payment to you. The undersigned shall pay you on demand in United States currency, such amounts
as you may be required to expend in order to comply with all governmental exchange, currency control or other
laws, orders and regulations of any country now or hereafter applicable to the purchase or sale of and/or dealings
in, foreign currency.

The undersigned shall pay to you such fees as are set forth on the Addendum attached hereto. The undersigned
shall pay to you on demand from time to time any additional amounts necessary (in your sole determination) to
indemnify you against any increase in your direct or indirect costs of issuing or maintaining, or any reduction in the
net amount to be received by you with respect to, the Credit, whether due to the imposition or modification of any
reserve, special deposit or similar requirement (including any assessment for insurance of deposits or of letters of
credit), any requirement to pay, or withhold or deduct from any amount payable, any taxes, fees or similar charges,
or for any other reason.

Except as expressly stated to the contrary herein, the undersigned agrees: (a) that partial payments may be made
under the Credit and that you may honor the relative drafts without inquiry; (b) that notwithstanding the provisions
of Article 45 of the UCP or any successor provision thereof, if the Credit provides for drawings available in
installments within designated periods and there is a failure to draw under the Credit in any designated period, the
Credit will not cease to be available for any subsequent installment, and subsequent installments made in their
respective designated periods may be drawn against the Credit and drafts may be accepted and paid with respect to
such installments; (c) that you may accept or pay, as complying with the terms of the Credit, any drafts or other
documents otherwise in order which may be signed or issued by an administrator, executor, trustee in bankruptcy,
debtor in possession, assignee for benefit of creditors, liquidator, receiver or other legal representative of the party
who is authorized, under the Credit, to draw or issue any drafts or other documents without being required to
inquire as to his authority or appointment; (d) that without limiting any other provisions of this agreement, you and
any of your correspondents may accept documents of any character which comply with the provisions, definitions,
interpretations and practices contained in “The Uniform Customs and Practice for Documentary Credits”, The
International Chamber of Commerce Publication as amended from time to time, or which comply with the laws or
regulations in force in customs and usages of the place of negotiation; (e) that in the event of any extension of the
maturity or time for negotiation or presentation of drafts, acceptances or documents or any other modification of the
terms or provisions of the Credit at the request or with the consent of any of the undersigned with or without
notification to the others or in the event of any increase in the amount of the Credit at the request of the
undersigned, this Agreement shall be binding upon the undersigned with regard to (I) the Credit so increased or
otherwise modified, (II) drafts, documents and property covered thereby, and (III) any action taken by you or any
of your correspondents in accordance with such extension, increase or other modification; and (f) that you and/or
any of your correspondents may accept or pay any draft dated on or before the expiration of any time limit
expressed in the Credit, regardless of when drawn and when or whether negotiated, provided the other required
documents are dated prior to the expiration date of the Credit.

The undersigned assumes all risks of the acts or omissions of the users of the Credit and all risks of misuse of the
Credit. Neither you nor any of your correspondents, agents, representatives or designees shall be liable or
responsible in any manner including, without limitation, for any damages, losses or other consequences resulting by
reason of, and the undersigned’s obligations to you shall not be affected by, (a) the form, validity, accuracy,
sufficiency, genuineness or legal effect of any draft, claim, document or required statement, or any endorsement
thereon, even if such draft, claim, document, statement or endorsement should in fact prove to be in any or all
respects invalid, insufficient, inaccurate, fraudulent or forged (and notwithstanding that the undersigned shall have
notified you thereof); (b) the validity or sufficiency of any instrument transferring or assigning or purporting to
transfer or assign the Credit or the rights or benefits thereunder or the proceeds thereof, in whole or part, which may
prove to be invalid or ineffective for any reason; (c) any loss or delay in the transmission or otherwise of any such
draft, claim, document, statement or endorsement, or any proceeds thereof; (d) any act or omission of you or any of
your correspondents or of your or their respective agents or employees, other than any such act or omission arising
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from your or their gross negligence or willful misconduct; (e) any act or omission of the beneficiary of the Credit
and the transferee of the Credit, if transferable; (f) the solvency or responsibility of any party issuing any
documents in connection with the property; (g) delay in arrival or failure to arrive of either the property or any of
the documents relating thereto; (h) delay in giving, or failure to give any notice; (i) any breach of contract between
the undersigned and any other party; (j) failure of any draft to bear any reference or adequate reference to the Credit
or failure of documents to accompany any draft at negotiation or failure of any person to note the amount of any
draft on the reverse side of the Credit or to surrender or take up the Credit or to send forward documents apart from
drafts as required by the terms of the Credit, each of which provisions, if contained in the Credit itself, it is agreed
may be waived by you; (k) errors, omissions, interruptions or delays in transmission or delivery of any message by
mail, cable, telegram, wireless, telex or otherwise, whether or not they be in cipher; (1) errors in translation or errors
in interpretation of technical term; (m) any act, error, neglect or default, omission, insolvency or failure in business
of any correspondent or for any consequences arising from causes beyond your control; or (n) any payment against
presentation of any draft, claim, document, required statement or endorsement thereon that does not strictly comply
with the terms of the Credit, provided that such draft, claim, document, required statement or endorsement
substantially complies with the terms of the Credit. You shall have sole discretion to decide whether to pay against
any draft, claim, document, required statement or endorsement thereon that does not strictly comply, but
substantially complies, with the terms of the Credit, provided, however, that the beneficiary of the Credit may not
require you to pay against such draft, claim, document, required statement or endorsement thereon that does not
strictly comply with the terms of the Credit. In case of any variation between the undersigned’s instructions and the
requirements of the Credit or between any draft, claim, document, required statement or endorsement thereon
accepted by you or your correspondents and the requirements of the Credit for which you are otherwise responsible
hereunder, the undersigned shall conclusively be deemed to have waived any right to object to such variation
unless, upon the undersigned’s receipt of a copy of the Credit or of any such draft, claim, document, required
statement or endorsement or notice of such variation, the undersigned immediately delivers to you a written notice
of objection specifying each variation to which the undersigned objects and such notice is actually received by you
and such receipts acknowledged by the signature of one of your officers. No legal proceeding or action shall be
brought by the undersigned against you arising from any such variation unless (i) the undersigned shall have given
you written notice of objection, as provided in the preceding sentence, and (ii) such legal proceeding or action shall
be commenced in a court of competent jurisdiction sitting in the State and City of New York, within six months
after the date when such copy of the Credit or draft, claim, document, required statement or endorsement thereon
were delivered or mailed to the undersigned. In furtherance and extension (and not in limitation) of the specific
provisions hereinbefore set forth, the undersigned agrees that any action taken or omitted by you or any of your
correspondents under or in connection with the Credit or the relative drafts or documents if done in good faith, shall
be binding on the undersigned and shall not put you or your correspondents under any resulting liability to the
undersigned and the undersigned shall indemnify and hold you and your correspondents, agents and representatives
harmless from any claim, loss or liability arising from or in connection with the Credit or the related drafts or
documents.

In case the undersigned consents to any overdrafts under any Credit or authorizes payment or acceptance of drafts
drawn thereunder with irregular documents attached thereto, or authorizes or consents to any departure from, or
modification of the terms of this agreement or the Credit hereunder, this agreement shall be fully binding upon the
undersigned in respect thereto and notwithstanding such overdrafts, irregularities or variances, this agreement and
the documents shall be, subsist, and remain as though all matters had been done in strict compliance with this
agreement and with the Credit. You and your correspondents shall not be liable for any failure by you or anyone
else to pay or accept any draft or acceptance under this Credit or for any loss or damage resulting from any
censorship, law, control or restriction rightfully or wrongfully exercised by any de facto or de jure domestic or
foreign government or agency thereof, declared or undeclared war, or from any other cause, of whatsoever nature,
beyond your control or the control of your correspondents, agents or representatives, and the undersigned agrees to
indemnify and hold you harmless from any claim, loss, liability or expense arising by reason thereof.

The word “Obligations” as used in this agreement shall mean any and every indebtedness, obligation and liability
of the undersigned to you and your claims of every nature and description against the undersigned, whether or not
represented by negotiable instruments or other writings, whether arising under this agreement, the Credit or by
reason of any other agreement or transaction, whether now existing or hereafter incurred, originally contracted with
you and/or with another or others and now or hereafter owing to or acquired in any manner by you, whether
contracted by the undersigned alone or jointly or severally with another or others, direct or indirect, absolute or
contingent, secured or not secured, matured or not matured.

In order to secure the prompt and unconditional payment of the Obligations, the undersigned hereby grants you a
security interest in any and all property of the undersigned in your actual or constructive possession or in transit to
you or your correspondents, agents or representatives from or for the undersigned and the proceeds thereof, whether
for safekeeping, custody, pledge, transmission, collection or otherwise or coming into your possession in any other
manner for any other reason, and the undersigned agrees to pledge, transfer and deposit with you and grant to you a
security interest in such other property as you shall reasonably request to secure payment of the Obligations and to
make such payments as you request on account of the Obligations. You are also hereby given a continuing lien
and/or right of set-off for the amount of the Obligations, upon or with respect to any and all deposits, general or
special, and credits of the undersigned with, and any and all claims of the undersigned against you at any time
existing, and you are hereby authorized at any time or times, without prior notice, to apply such deposits or credits,
or any part thereof, to payment of the Obligations in such amounts as you may select, although contingent or
unmatured, and whether the Collateral is deemed adequate or not. All of the foregoing, together with any property
in which you may now or hereafter be granted a security interest, or which may be deposited with you or your
agents by the undersigned to secure the Obligations, is herein collectively called “Collateral”, and you are hereby
authorized to deal therewith in the same manner as if you had sole title thereto. If the undersigned, as registered
holder of Collateral, shall become entitled to receive or does receive any stock certificate, option or right, whether
as an addition to, in substitution of, or in exchange for, such Collateral, or otherwise, the undersigned agrees to
accept same as your agent and to hold same in trust for you, to forthwith deliver the same to you in the exact form
received, with the undersigned’s endorsement when necessary, to be held by you as Collateral
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You may, but shall not be obligated to, insure all or any part of the Collateral held by you hereunder against all
risks of any kind and the premium thereon shall be paid to you by the undersigned within five days after the
demand for the same and you shall have the right to debit the amount of such premium to any balances of the
undersigned without notice. If the undersigned fails to pay the premium upon any policy of insurance pledged
hereunder or upon any policy of insurance covering any property or Collateral within five days of the due date
(without benefit of the grace period), you may, but shall not be obligated to, pay the same without notice to the
undersigned and said premium shall be repaid to, or may be debited by you, as above provided. The undersigned
agrees to reimburse you upon demand in the event you or any of your correspondents, agents or representatives pay
for or incur any expense or liability in connection with the Credit or any draft accepted by you pursuant to this
agreement or in relation to any of the matters set forth or referred to herein, including, but not limited to all
correspondents’ charges and expenses and charges for or incidental to the care, the safekeeping or otherwise of any
of the Collateral pursuant to, or in connection with the Credit.

10. The undersigned will at any and all times at your request, sign financing statements, security agreements or other

documents with respect to the Collateral as you may reasonably request. The right is expressly granted to you, at
your discretion, to file one or more financing statements without the signature of the undersigned under the
Uniform Commercial Code naming the undersigned as debtor and you as secured party and indicating therein the
types or describing the items of Collateral herein referred to. The undersigned hereby agrees to pay on demand, and
authorizes you to charge its account with the cost of any and all filing fees and costs which you deem necessary to
incur to protect your interest in the Collateral.

11. The undersigned consents that, without the necessity for any reservation of rights against the undersigned and

without notice to or further assent by the undersigned, the liability of any party for or upon Obligations or
Collateral may from time to time, in whole or in part, be renewed, extended, modified, prematured, compromised,
settled for cash, credit or otherwise and upon any terms or conditions you may deem advisable and that you may
discharge or release any party from all such liabilities and that any collateral security for any of the Obligations
may from time to time, in whole or in part, be exchanged, sold or surrendered by you all without in any way
affecting or releasing the liability of the undersigned upon the Obligations. You shall not be liable for any failure to
collect or demand payment of or protest or give any notice of non-payment of any of the Collateral or for any delay
in so doing, nor shall you be under any obligation to take any action whatsoever with respect to the Collateral or
any part thereof. You shall use reasonable care in the custody and preservation of Collateral in your possession but
need not take any steps to preserve rights against prior parties or keep the Collateral identifiable. You shall be
deemed to have exercised reasonable care in the custody and preservation of the Collateral in your possession if
you take such action as the undersigned shall reasonably request in writing but in no event shall an omission to do
any act which the undersigned fails to request in writing be deemed a failure to exercise such reasonable care and
no omission to comply with any request of the undersigned shall be deemed a failure to exercise such reasonable
care. Any right of set-off exercised by you shall be deemed to have been exercised immediately upon the
occurrence of any event referred to in Paragraph 12 hereof, even though such set-off is made or entered on your
books subsequent thereto. You shall have no obligation to comply with any recording re-recording, filing, re-filing
or other legal requirement necessary to establish or maintain the validity, priority or enforceability of, or your rights
in and to, Collateral, or any part thereof. You may exercise any right of the undersigned with respect to any
Collateral. In any statutory or non-statutory proceeding, affecting the undersigned or Collateral, you or your
nominee may, whether or not a default exists and regardless of the amount of Obligations, file a proof of claim for
the full amount of any Collateral and vote such claim for the full amount thereof: (a) for or against any proposal or
resolution; (b) for a Trustee or Trustees or for a Committee of Creditors; (c) for the acceptance or rejection of any
proposed agreement, plan of reorganization, wage earners’ plan, composition or extension, and you or your
nominee may receive any payment or distribution and give acquittance therefor and may exchange or release
Collateral. Any Collateral held by you hereunder, may without notice and whether or not a default exists, be
registered and held in your or your nominee’s name. You are hereby granted a power of attorney to endorse the
undersigned’s name on any and all notes, checks, drafts, bills of exchange, money orders or commercial paper
included in the Collateral or representing the proceeds thereof.

. All monies due or owing to you from the undersigned under this agreement or any other Obligations shall, at your

option, become immediately due and payable, without notice or demand and notwithstanding any time or credit
otherwise allowed or given to you under this or any other agreement or instrument and the undersigned and all
guarantors shall be deemed in default hereunder upon the occurrence of any one of the following events with
respect to any one of the undersigned or any guarantor or endorser of any Obligations of any of the undersigned to
you: (a) failure to pay any sum upon the due date thereof; (b) if any statement, representation or warranty made in
any application, financial statement or other agreement made with, or document delivered to you, shall be false or
untrue in any material respect; (c) default in the performance of any condition or provision of this agreement or any
other agreement with, or any Obligations to you; (d) death, and if a partnership, death of a partner, (e) insolvency,
howsoever evidenced; (f) the making of a general assignment for the benefit of creditors; (g) the filing of any
petition or the commencement of any proceedings by or against any of the undersigned or any guarantor of any
Obligations, for any relief under any bankruptcy or insolvency laws or any laws relating to the relief of debtors,
readjustment of indebtedness, reorganization, compositions or extensions; (h) the appointment of a temporary or
permanent receiver or trustee or similar legal representative of, or the issuance or making of a writ or order of
attachment, against any property or assets; (i) entry of a judgment; (j) the commencement of any proceeding for
enforcement of a judgment under Article 52 of the New York Civil Practice Law and Rules or under provisions of
any other law; (k) the adoption of any resolution for dissolution or liquidation or the taking of any action for the
purpose of such dissolution or liquidation; (I) the suspension of usual business; (m) the failure to deposit any
additional collateral security with you upon demand; (n) the failure to pay any premium on any insurance policy
pledged, or any insurance policy covering any property pledged with you, or in which you are granted a security
interest, within five days after such premium becomes due without benefit of any period of grace; (o) failure
forthwith upon demand to furnish any financial information or to permit inspection of books, documents or records
of account; (p) failure to pay any tax when due; (q) if at any time in your sole judgment the financial responsibility
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of any of the undersigned, or of any guarantor of any Obligations of the undersigned shall become impaired or
unsatisfactory to you.

13. Upon the happening of any of the events set forth in Paragraph 12, and at any time thereafter, you shall have, in

addition to all other rights and remedies, the remedies of a secured party under the New York Uniform Commercial
Code. The undersigned shall, upon your request, assemble the Collateral and make it available to you at a place to
be designated by you which is reasonably convenient to you and the undersigned. You will give the undersigned
notice of the time and place of any public sale of the Collateral or of the time after which any private sale or any
other intended disposition thereof is to be made by sending notice, as provided below, at least five days before the
time of the sale or disposition, which provisions for notice you and the undersigned agree are reasonable. No such
notice need be given by you with respect to Collateral which is perishable or threatens to decline speedily in value
or is of a type customarily sold on a recognized market. You may apply the net proceeds of any sale, lease or other
disposition of Collateral after deducting all costs and expenses of every kind incurred therein or incidental to the
retaking, holding, preparing for sale, selling, leasing or the like of said Collateral, or in any way relating to the
rights of the undersigned thereunder, including attorney’s fees hereinafter provided for and legal expenses, to the
payment, in whole or in part, in such order as you may elect, of one or more of said Obligations, whether due or not
due, absolute or contingent, and if contingent you may retain sufficient of such proceeds to cover the largest
aggregate sum which may become due or owing thereunder to you with prospective interest, costs, expenses and
counsel fees and you shall not be charged with any interest with respect thereto, and only after so applying such net
proceeds and after the payment by you of any other amounts required by law need you account for the surplus, if
any. The undersigned shall remain liable to you for the payment of any deficiency, with legal interest, and does
hereby waive any and all rights of redemption with relation to the Collateral, to the extent permitted by law.

14. Any notice to you shall be deemed effective only if sent to and received at your office, division or department

15.

16.

17.

18.

19.

conducting the transaction or transactions hereunder. Any notice to or demand on and of the undersigned shall be
binding on the undersigned and shall be deemed effective if not first otherwise made or given when forwarded by
mail, telegraph, cable, radio, telephone or otherwise to the last address or telephone number of any of the
undersigned appearing on your books with the same effect as if the same were actually delivered to and received by
the undersigned in person. You shall not by any act, delay, omission or otherwise be deemed to have waived any of
your rights or remedies hereunder and no waiver whatsoever shall be valid unless in writing, signed by one of your
duly authorized officers, and then only to the extent therein set forth. A waiver by you of any right or remedy
hereunder on any one occasion shall not be construed as a bar to any right or remedy which you would otherwise
have on any future occasion. No term or provision of this agreement can be changed orally and no executory
agreement shall be effective to change or modify or to discharge in whole or in part this agreement unless such
executory agreement is in writing and signed by one of your duly authorized officers. All your rights and remedies
hereunder shall be cumulative and may be exercised singly or concurrently, and your rights specified herein are in
addition to those otherwise created. No delay on you part in exercising any power or right hereunder, shall operate
as a waiver thereof, nor shall any single or partial exercise of any power or right hereunder preclude other or further
exercise thereof or the exercise of any other power or right, nor shall you be liable for exercising or failing to
exercise any such power or right. The undersigned hereby waives demand, presentment, protest, notice of protest
and notice of dishonor of any and all drafts, notes, bills of exchange, checks and other instruments deposited or
pledged as Collateral hereunder whether upon inception, maturity, acceleration of maturity or due date, or at any
other time, and any and all other notices and demands whatsoever, whether or not relating to such instruments.

In the event that you or any of your correspondents, at the request of the undersigned, extend, renew or refinance
any of the obligations of the undersigned to you, arising by means of (a) bankers’ acceptances created by the
acceptance of drafts drawn by the undersigned on you, arising under Paragraphs 1 and 2 hereof; (b) drafts drawn by
the beneficiary of the Credit, accepted by you or any of your correspondents; (c) notes made by the undersigned; or
(d) otherwise, or in the event that you further extend, renew or refinance, from time to time, any such bankers’
acceptances, draft or note, then, and in consideration thereof, the undersigned agrees to pay to you the amount of
each bankers acceptance or draft in the manner provided in Paragraphs 1 and 2 hereof for the payment of time
drafts drawn under the Credit, or, if a note is involved, then in the manner provided in the note. The undersigned
further agrees that with respect to any such extension, renewal or refinancing, all of the terms, conditions,
agreements and obligations contained in this agreement shall apply thereto and that you shall have all the rights and
remedies set forth in this agreement as well as those set forth in any other document signed by or on behalf of the
undersigned. Should the beneficiary under the Credit, upon receipt of advice by cable or otherwise of the issuance
of the Credit, but prior to its actual receipt, negotiate drafts by virtue of such advice, such negotiation shall be
considered a proper one and shall be included under the terms and subject to all conditions hereof and in addition
thereto the undersigned assumes all the risk of the misuse of the Credit

You may, but shall not be obligated to, contest, pay and/or discharge all liens, encumbrances, taxes or assessments
on, or claims, actions or demands against, any of the Collateral deposited hereunder without notice to, or the
consent of, the undersigned and you may, but shall not be obligated to, take all actions and proceedings in your own
name or in the name of the undersigned or of any other appropriate person to remove or contest such liens,
encumbrances, claims, actions, demands, taxes or assessments and all sums advanced or paid by you and all costs,
attorneys’ fees and expenses relating thereto shall be paid by, and chargeable to, the undersigned.

The word “property” as used in this agreement, includes goods, merchandise, instruments, documents, securities,
funds, choses in action and any and all other forms of property, whether real, personal or mixed, and any right or
interest therein and the proceeds thereof. Property in your possession shall include property in possession of any
person holding same for you in any manner whatsoever.

If any of the undersigned is a partnership, the members thereof shall be individually bound and liable hereunder. If
this agreement is signed by two or more parties, it shall be the joint and several agreement of such parties.

If the Credit issued by you will provide that it will be available by presentation, to you or to any of your
correspondents, of the documents described in the application, unaccompanied by drafts, the undersigned agrees

5

App. 1156



20.

21.

22.

23.

24.

25.

Case 3:22-cv-02118-X Document 252 Filed 05/30/23 Page 104 of 221 PagelD 9007

that all reference herein to drafts, documents relative to drafts, and the presentation, acceptance for payment or
payment of drafts shall refer to documents presented for payment without drafts, the presentation and acceptance
thereof, and payment upon such presentation, and that the undersigned’s obligation and your rights, privileges and
remedies hereunder shall be the same as though payments had been made upon presentation of drafts drawn under
the Credit accompanied by the said documents.

The undersigned will bear and pay all expenses of every kind for the enforcement of any of your rights herein
mentioned or of any claim or demand by you against the undersigned and/or guarantors and/or any other person,
firm or corporation and of any Collateral held by you, and the undersigned will pay to you upon demand any such
expenses incurred by you. If an attorney is used to collect or enforce the Obligations or to enforce, declare or
adjudicate any rights or obligations under this agreement, or with respect to the Obligations or Collateral, whether
by suit, or any other means whatsoever, attorneys’ fees incurred by you shall be payable by the undersigned. The
undersigned in any litigation (whether or not arising out of or relating to this agreement or to any Obligations) in
which you and any of the undersigned shall be adverse parties, waives trial by jury and the right to interpose any
defense based on any statute of limitations or any claim of laches, set-off, or counterclaim of any nature or
description. Notwithstanding anything to the contrary contained herein, the undersigned hereby indemnifies and
holds you harmless from and against any and all claims, actions (including, without limitation, legal proceedings
relating to any court order, injunction or other process or decree restraining or seeking to restrain you from paying
any amount under the Credit or relating to any attachment or execution in connection with the Credit, any
Obligations or Collateral), losses, judgments, amounts and expenses including, without limitation, attorneys’ fees,
and court costs, ( such claims, actions, losses, etc., hereinafter called collectively “Liabilities™) suffered or incurred
by you in connection with or arising out of this agreement, any Obligations or the Collateral and regardless of
whether such Liabilities relate to claims or actions brought by the undersigned or any third party, including without
limitation liabilities suffered or incurred by you in connection with (a) your exercise of any right or remedy granted
to you hereunder, by law or otherwise, (b) any claim and the prosecution or defense thereof arising out of or in any
way connected to this agreement, and any Obligations or the Collateral, (c) the collection or enforcement of the
Obligations, and (d) any of the events or circumstances referred to in Paragraph 5 hereof. In the event of the
undersigned or any guarantor of any of the Obligations acts in any way (including but not limited to seeking an
injunction or temporary restraining order) to prevent or delay payment by you of a draft or claim, the undersigned:
(1) agrees to provide to you on demand such additional collateral in such amount as you, in your sole discretion,
shall deem necessary to secure the payment to you of the Obligations; (ii) agrees to bear and pay all expenses of
every kind incurred by you, including attorneys’ fees, in connection with such action to prevent or delay payment
by you of a draft or claim; (iii) consents to your exclusive determination to pay or compromise any claim or
obligation of any nature or description relating to the Credit, including without limitation all costs, attorneys’ fees,
fines, interest, damages or any other charge, expense or liability; and (iv) agrees to indemnify you and to reimburse
you on demand for the amount of such payments or compromises together with interest thereon at the rate and on
the terms set forth in Paragraph 1 hereof.

The term “you” as used throughout this agreement shall be deemed to include the Bank Leumi USA and all its
branches or departments wherever located, and any individuals, partnerships or corporations acting as nominee, for,
or in behalf of, the Bank Leumi USA and any subsidiary or entity controlled by the Bank Leumi USA and any other
subsidiary or entity which is controlled directly or indirectly by any such subsidiary or entity. The term
“undersigned”, as used throughout this agreement shall include the individual or individuals, association,
partnership, corporation, or other entity named herein as “undersigned”, and (a) any successor individual or
individuals, associations or partnership, corporation, or other entity to which all or substantially all of the business
or assets of said undersigned shall have been transferred, (b) in case of a partnership, any new partnership which
shall have been created by reason of the admission of any new partner or partners therein or the dissolution of the
existing partnership by death, resignation or other withdrawal of any partner, and (c) in the case of a corporation,
any other corporation into or with which said undersigned shall have been merged, consolidated, reorganized or
absorbed.

This agreement is made in the City of New York and shall be construed in accordance with the laws of the State of
New York without giving effect to the choice of law provisions thereof. In the event that you bring any action or
suit in any court of record of New York State or the Federal Government to enforce any or all of the Liabilities of
the undersigned or any of your rights hereunder, service of process may be made upon the undersigned by mailing a
copy of the summons to the undersigned at the address set forth below, and the undersigned hereby irrevocably
submits to the jurisdiction and venue of any New York State or Federal court located in New York City over any
action, suit or proceeding arising out of any dispute between the undersigned and you.

If any term, condition or provisions of this agreement or of any other agreement or document executed and/or
delivered to you is determined to be invalid or unenforceable, such determination shall not affect the validity or
enforceability of any other term, condition or provisions of this agreement and all other agreements executed and/or
delivered to you and they shall be carried out as if any such invalid or unenforceable term, condition or provision
were not embodied herein or therein.

You may assign or transfer this agreement and all Collateral and in such event the assignee or transferee thereof
shall have the same rights and remedies hereunder as if originally named herein in your place. Upon any such
assignment or transfer, you may deliver the Collateral and property held as security or any part thereof to the
assignee or transferee, who shall thereupon become vested with all your powers and rights in respect thereof and
you shall thereafter be forever relieved and fully discharged from any liability or responsibility with respect to the
property transferred, but you shall retain all powers and rights with respect to the property not so transferred. You
shall, at all reasonable times and from time to time, be allowed, by or through any of your officers, agents,
attorneys or accountants, to examine, inspect and make abstracts from the undersigned’s books.

Except as otherwise provided herein, the Credit shall be subject to the Uniform Customs and Practice for
Documentary Credits, International Chamber of Commerce Publication as amended from time to time.
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26. The undersigned agrees that: (a) any assistance provided by you in the preparation of the terms of the credit was
requested by the undersigned and was based solely upon information provided to you by the undersigned, (b)
except for information furnished by the undersigned, you have no knowledge of the transaction for which the credit
has been obtained, (c) the undersigned has read and understands all of the terms and provisions of the credit and
this Letter of Credit Application, and (d) the terms of the credit are in accord with the undersigned’s instructions
and represent all the conditions that the undersigned has requested as a prerequisite for you to pay under the credit.

By Erik Johnson - CFO
Address 1603 LBJ Frwy
Suite 800

Dallas, TX 75234

On behalf of:
TRANSCONTINENTAL REALTY INVESTORS, INC.

On behalf of:
PARC AT OPELIKA, ON BEHALF OF D40OP LLC

On behalf of:
MID SOUTHERN, LLC

FORM 1221 (R6/11)
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ATTENTION: Bank Leumi - LC Department
(PLEASE TYPE OR PRINT)

IRREVOCABLE STANDBY LETTER OF CREDIT APPLICATION AND SECURITY AGREEMENT
GENTLEMEN: DATE_ 1/21/2021 L/C NO.

PLEASE ISSUE AN IRREVOCABLE LETTER OF CREDIT AS SET FORTH BELOW AND FORWARD THE SAME TO
YOUR CORRESPONDENT OR THE BENEFICIARY (AT YOUR OPTION) BY:

AIRMAIL |:| AIRMAIL WITH BRIEF TELEX/CABLE l:l FULL TELEX/CABLE OR OTHER
MESSENGER/COURIER OR OTHER TELETRANSMISSION METHOD TELETRANSMISSION METHOD
/APPLICANT NAME: Parc at Opelika on behalf of D4OP LLC N
ADDRESS: 1603 LBJ Frwy
Suite 800
Dallas, TX 75234
N _/
KBENEFICIARY NAME: Greystone Funding Company LLC )
ADDRESS: 419 Belle Air Lane
Warranton, VA 20186
> —/
ADVISING BANK NAME: ‘ . ’
ADDRESS: AMOUNT: $946,452
EXPIRY
_ SWIFT CODE: ‘ DATE: 1/31/2024 ’

AVAILABLE BY PRESENTATION OF THE FOLLOWING DOCUMENTS, EACH OF WHICH MUST BEAR YOUR L/C NO. (Check
one or more of the following. As appropriate, and completed as directed)

IE' DRAFT(S) AT SIGHT TO BE DRAWN ON YOU (OR, AT YOUR OPTION, A CORRESPONDENT BANK SELECTED BY YOU),
WHEN ACCOMPANIED BY THE FOLLOWING DOCUMENTS:

I:l A WRITTEN STATEMENT PURPORTEDLY SIGNED BY THE BENEFICIARY, READING AS FOLLOWS: (Please indicate
below the exact wording to appear on the statement to be presented with the draft(s))

I:l OTHER DOCUMENTS: (Please specify below, if any)

(Check one or more of the following, as applicable)

PARTIAL DRAWINGS El ALLOWED I:l NOT ALLOWED

El TERMS AND CONDITIONS OF THE LETTER OF CREDIT TO BE IN THE FORM
ATTACHED HERETO, WHICH FORMS AN INTEGRAL PART OF THIS
L/C APPLICATION

I:l ADDITIONAL CONDITIONS OR INSTRUCTIONS, IF ANY:

UNLESS OTHERWISE EXPRESSLY STATED HEREIN, THIS CREDIT AND ANY AMENDMENTS THERETO SHALL BE
SUBJECT TO: (PLEASE CHECK ONE OF THE BOXES BELOW) :

D THE UNIFORM CUSTOMS AND PRACTICE FOR DOCUMENTARY CREDITS (2007 REVISION) PUBLICATION
NO. 600 OF THE INTERNATIONAL CHAMBER OF COMMERCE (THE "UCP") OR SUCH OTHER VERSION OF
THE "UCP" AS MAY BE IN EFFECT FROM TIME TO TIME, IN SO FAR AS THE SAME SHALL BE
APPLICABLE.

@ INTERNATIONAL STANDBY PRACTICES (THE "ISP98") PUBLICATION NO. 590 OF THE INTERNATIONAL
CHAMBER OF COMMERCE OR SUCH OTHER VERSION OF THE ISP98 AS MAY BE IN EFFECT FROM TIME TO
TIME, IN SO FAR AS THE SAME SHALL BE APPLICABLE.

PLEASE DATE AND OFFICIALLY SIGN THE AGREEMENT ON THE REVERSE SIDE OF THIS APPLICATION IN
CONSIDERATION OF YOUR ISSUING THE REQUEST OF THE UNDERSIGNED YOUR IRREVOCABLE STANDY LETTER
OF CREDIT (HEREIN CALLED THE “CREDIT”), SUBSTANTIALLY IN ACCORDANCE WITH THE FOREGOING
APPLICATION, THE UNDERSIGNED AGREES AS FOLLOWS:

Irrevocable Standby Letter of Credit Application and Security Agreement

1. As to drafts payable in United Sates currency drawn or purporting to be drawn under the Credit, the undersigned
agrees (a) in case of each sight draft, to pay to you at your office at 350 Madison Avenue, 3rd Floor, New York, New
York 10017 (hereinafter called the “Office”) in United States currency the amount payable thereon immediately upon
receipt of notice of payment there of, with interest from the time of such payment at the rate of four (4%) percent above
the rate of interest designated by you, and in effect from time to time, as your “Reference Rate”, adjusted
when said Reference Rate changes, or at such other rate as is agreed upon in writing between us (but if such interest rate
shall not be lawful with respect to the undersigned, then such rate shall be the highest lawful rate permitted to be charged
by you on a loan to the undersigned), or, if so demanded by you, to so pay to you the amount of such draft in
advance at a time to be determined by you; and (b) in case of each time draft, to pay to you the amount thereof at
your Office, in United States currency not later than two (2) business days prior to its maturity, or, if the draft is
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payable elsewhere, then to make such payment at your Office in sufficient time to reach the place of payment in the
usual course of the regular mails, not later than two (2) business days prior to maturity. Interest payable hereunder
shall be computed on the basis of the actual number of days in a 360-day year. The charging of interest on the basis
of a 360-day year results in the payment of more interest than would be required if interest were charged on the
basis of the actual number of days in the year. The undersigned acknowledges that the Reference Rate may not
necessarily represent the lowest rate charged by you to customers. You are hereby authorized, but not required, to
charge the undersigned’s account(s) maintained with you for any or all amounts due to you hereunder. For purposes
of this Agreement, the term “draft” shall mean any sight or time draft or other document or written statement
required for a drawing under the Credit.

As to drafts payable in currency other than United States currency drawn or purporting to be drawn under the
Credit, the undersigned agrees (a) in case of each sight draft, to pay to you immediately upon receipt of notice of
payment thereof at your office in United States currency the equivalent of the amount payable on each draft at your
then selling rate for cable transfers to the place where, and in the currency in which, such draft is payable, with
interest at the legal rate or at such other rate as is agreed upon in writing from the time of such payment, or if so
demanded by you to pay the same to you in advance at any other time to be determined by you, and (b) in case of
each time draft to furnish you at said Office, sufficiently in advance to reach the place of payment in the usual
course of the regular mails not later than two (2) business days prior to maturity, with first class banker’s demand
bills of exchange to be approved by you for the amount and in the currency of such draft and bearing the
unqualified endorsement of the undersigned, or if you so request, to pay to you on demand at said office in United
States currency the equivalent of the amount of such draft at your then selling rate for demand drafts on, or cable
transfers to, the place where, and in the currency in which, such draft is payable. If at the time payment is to be
made by the undersigned as aforesaid, there exists no rate of exchange generally current in New York City for cable
transfers or demand drafts as hereinbefore provided, the undersigned agrees to pay to you on demand in United
States currency the actual cost to you of settlement of your obligation to the payee of the draft or to any holder
thereof as the case may be and however and whenever such settlement shall be made by you, including interest on
the dollar amount payable by the undersigned from the date of payment of such draft to the date of the
undersigned’s payment to you. The undersigned shall pay you on demand in United States currency, such amounts
as you may be required to expend in order to comply with all governmental exchange, currency control or other
laws, orders and regulations of any country now or hereafter applicable to the purchase or sale of and/or dealings
in, foreign currency.

The undersigned shall pay to you such fees as are set forth on the Addendum attached hereto. The undersigned
shall pay to you on demand from time to time any additional amounts necessary (in your sole determination) to
indemnify you against any increase in your direct or indirect costs of issuing or maintaining, or any reduction in the
net amount to be received by you with respect to, the Credit, whether due to the imposition or modification of any
reserve, special deposit or similar requirement (including any assessment for insurance of deposits or of letters of
credit), any requirement to pay, or withhold or deduct from any amount payable, any taxes, fees or similar charges,
or for any other reason.

Except as expressly stated to the contrary herein, the undersigned agrees: (a) that partial payments may be made
under the Credit and that you may honor the relative drafts without inquiry; (b) that notwithstanding the provisions
of Article 45 of the UCP or any successor provision thereof, if the Credit provides for drawings available in
installments within designated periods and there is a failure to draw under the Credit in any designated period, the
Credit will not cease to be available for any subsequent installment, and subsequent installments made in their
respective designated periods may be drawn against the Credit and drafts may be accepted and paid with respect to
such installments; (c) that you may accept or pay, as complying with the terms of the Credit, any drafts or other
documents otherwise in order which may be signed or issued by an administrator, executor, trustee in bankruptcy,
debtor in possession, assignee for benefit of creditors, liquidator, receiver or other legal representative of the party
who is authorized, under the Credit, to draw or issue any drafts or other documents without being required to
inquire as to his authority or appointment; (d) that without limiting any other provisions of this agreement, you and
any of your correspondents may accept documents of any character which comply with the provisions, definitions,
interpretations and practices contained in “The Uniform Customs and Practice for Documentary Credits”, The
International Chamber of Commerce Publication as amended from time to time, or which comply with the laws or
regulations in force in customs and usages of the place of negotiation; (e) that in the event of any extension of the
maturity or time for negotiation or presentation of drafts, acceptances or documents or any other modification of the
terms or provisions of the Credit at the request or with the consent of any of the undersigned with or without
notification to the others or in the event of any increase in the amount of the Credit at the request of the
undersigned, this Agreement shall be binding upon the undersigned with regard to (I) the Credit so increased or
otherwise modified, (II) drafts, documents and property covered thereby, and (III) any action taken by you or any
of your correspondents in accordance with such extension, increase or other modification; and (f) that you and/or
any of your correspondents may accept or pay any draft dated on or before the expiration of any time limit
expressed in the Credit, regardless of when drawn and when or whether negotiated, provided the other required
documents are dated prior to the expiration date of the Credit.

The undersigned assumes all risks of the acts or omissions of the users of the Credit and all risks of misuse of the
Credit. Neither you nor any of your correspondents, agents, representatives or designees shall be liable or
responsible in any manner including, without limitation, for any damages, losses or other consequences resulting by
reason of, and the undersigned’s obligations to you shall not be affected by, (a) the form, validity, accuracy,
sufficiency, genuineness or legal effect of any draft, claim, document or required statement, or any endorsement
thereon, even if such draft, claim, document, statement or endorsement should in fact prove to be in any or all
respects invalid, insufficient, inaccurate, fraudulent or forged (and notwithstanding that the undersigned shall have
notified you thereof); (b) the validity or sufficiency of any instrument transferring or assigning or purporting to
transfer or assign the Credit or the rights or benefits thereunder or the proceeds thereof, in whole or part, which may
prove to be invalid or ineffective for any reason; (c) any loss or delay in the transmission or otherwise of any such
draft, claim, document, statement or endorsement, or any proceeds thereof; (d) any act or omission of you or any of
your correspondents or of your or their respective agents or employees, other than any such act or omission arising
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from your or their gross negligence or willful misconduct; (e) any act or omission of the beneficiary of the Credit
and the transferee of the Credit, if transferable; (f) the solvency or responsibility of any party issuing any
documents in connection with the property; (g) delay in arrival or failure to arrive of either the property or any of
the documents relating thereto; (h) delay in giving, or failure to give any notice; (i) any breach of contract between
the undersigned and any other party; (j) failure of any draft to bear any reference or adequate reference to the Credit
or failure of documents to accompany any draft at negotiation or failure of any person to note the amount of any
draft on the reverse side of the Credit or to surrender or take up the Credit or to send forward documents apart from
drafts as required by the terms of the Credit, each of which provisions, if contained in the Credit itself, it is agreed
may be waived by you; (k) errors, omissions, interruptions or delays in transmission or delivery of any message by
mail, cable, telegram, wireless, telex or otherwise, whether or not they be in cipher; (1) errors in translation or errors
in interpretation of technical term; (m) any act, error, neglect or default, omission, insolvency or failure in business
of any correspondent or for any consequences arising from causes beyond your control; or (n) any payment against
presentation of any draft, claim, document, required statement or endorsement thereon that does not strictly comply
with the terms of the Credit, provided that such draft, claim, document, required statement or endorsement
substantially complies with the terms of the Credit. You shall have sole discretion to decide whether to pay against
any draft, claim, document, required statement or endorsement thereon that does not strictly comply, but
substantially complies, with the terms of the Credit, provided, however, that the beneficiary of the Credit may not
require you to pay against such draft, claim, document, required statement or endorsement thereon that does not
strictly comply with the terms of the Credit. In case of any variation between the undersigned’s instructions and the
requirements of the Credit or between any draft, claim, document, required statement or endorsement thereon
accepted by you or your correspondents and the requirements of the Credit for which you are otherwise responsible
hereunder, the undersigned shall conclusively be deemed to have waived any right to object to such variation
unless, upon the undersigned’s receipt of a copy of the Credit or of any such draft, claim, document, required
statement or endorsement or notice of such variation, the undersigned immediately delivers to you a written notice
of objection specifying each variation to which the undersigned objects and such notice is actually received by you
and such receipts acknowledged by the signature of one of your officers. No legal proceeding or action shall be
brought by the undersigned against you arising from any such variation unless (i) the undersigned shall have given
you written notice of objection, as provided in the preceding sentence, and (ii) such legal proceeding or action shall
be commenced in a court of competent jurisdiction sitting in the State and City of New York, within six months
after the date when such copy of the Credit or draft, claim, document, required statement or endorsement thereon
were delivered or mailed to the undersigned. In furtherance and extension (and not in limitation) of the specific
provisions hereinbefore set forth, the undersigned agrees that any action taken or omitted by you or any of your
correspondents under or in connection with the Credit or the relative drafts or documents if done in good faith, shall
be binding on the undersigned and shall not put you or your correspondents under any resulting liability to the
undersigned and the undersigned shall indemnify and hold you and your correspondents, agents and representatives
harmless from any claim, loss or liability arising from or in connection with the Credit or the related drafts or
documents.

In case the undersigned consents to any overdrafts under any Credit or authorizes payment or acceptance of drafts
drawn thereunder with irregular documents attached thereto, or authorizes or consents to any departure from, or
modification of the terms of this agreement or the Credit hereunder, this agreement shall be fully binding upon the
undersigned in respect thereto and notwithstanding such overdrafts, irregularities or variances, this agreement and
the documents shall be, subsist, and remain as though all matters had been done in strict compliance with this
agreement and with the Credit. You and your correspondents shall not be liable for any failure by you or anyone
else to pay or accept any draft or acceptance under this Credit or for any loss or damage resulting from any
censorship, law, control or restriction rightfully or wrongfully exercised by any de facto or de jure domestic or
foreign government or agency thereof, declared or undeclared war, or from any other cause, of whatsoever nature,
beyond your control or the control of your correspondents, agents or representatives, and the undersigned agrees to
indemnify and hold you harmless from any claim, loss, liability or expense arising by reason thereof.

The word “Obligations” as used in this agreement shall mean any and every indebtedness, obligation and liability
of the undersigned to you and your claims of every nature and description against the undersigned, whether or not
represented by negotiable instruments or other writings, whether arising under this agreement, the Credit or by
reason of any other agreement or transaction, whether now existing or hereafter incurred, originally contracted with
you and/or with another or others and now or hereafter owing to or acquired in any manner by you, whether
contracted by the undersigned alone or jointly or severally with another or others, direct or indirect, absolute or
contingent, secured or not secured, matured or not matured.

In order to secure the prompt and unconditional payment of the Obligations, the undersigned hereby grants you a
security interest in any and all property of the undersigned in your actual or constructive possession or in transit to
you or your correspondents, agents or representatives from or for the undersigned and the proceeds thereof, whether
for safekeeping, custody, pledge, transmission, collection or otherwise or coming into your possession in any other
manner for any other reason, and the undersigned agrees to pledge, transfer and deposit with you and grant to you a
security interest in such other property as you shall reasonably request to secure payment of the Obligations and to
make such payments as you request on account of the Obligations. You are also hereby given a continuing lien
and/or right of set-off for the amount of the Obligations, upon or with respect to any and all deposits, general or
special, and credits of the undersigned with, and any and all claims of the undersigned against you at any time
existing, and you are hereby authorized at any time or times, without prior notice, to apply such deposits or credits,
or any part thereof, to payment of the Obligations in such amounts as you may select, although contingent or
unmatured, and whether the Collateral is deemed adequate or not. All of the foregoing, together with any property
in which you may now or hereafter be granted a security interest, or which may be deposited with you or your
agents by the undersigned to secure the Obligations, is herein collectively called “Collateral”, and you are hereby
authorized to deal therewith in the same manner as if you had sole title thereto. If the undersigned, as registered
holder of Collateral, shall become entitled to receive or does receive any stock certificate, option or right, whether
as an addition to, in substitution of, or in exchange for, such Collateral, or otherwise, the undersigned agrees to
accept same as your agent and to hold same in trust for you, to forthwith deliver the same to you in the exact form
received, with the undersigned’s endorsement when necessary, to be held by you as Collateral
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You may, but shall not be obligated to, insure all or any part of the Collateral held by you hereunder against all
risks of any kind and the premium thereon shall be paid to you by the undersigned within five days after the
demand for the same and you shall have the right to debit the amount of such premium to any balances of the
undersigned without notice. If the undersigned fails to pay the premium upon any policy of insurance pledged
hereunder or upon any policy of insurance covering any property or Collateral within five days of the due date
(without benefit of the grace period), you may, but shall not be obligated to, pay the same without notice to the
undersigned and said premium shall be repaid to, or may be debited by you, as above provided. The undersigned
agrees to reimburse you upon demand in the event you or any of your correspondents, agents or representatives pay
for or incur any expense or liability in connection with the Credit or any draft accepted by you pursuant to this
agreement or in relation to any of the matters set forth or referred to herein, including, but not limited to all
correspondents’ charges and expenses and charges for or incidental to the care, the safekeeping or otherwise of any
of the Collateral pursuant to, or in connection with the Credit.

10. The undersigned will at any and all times at your request, sign financing statements, security agreements or other

documents with respect to the Collateral as you may reasonably request. The right is expressly granted to you, at
your discretion, to file one or more financing statements without the signature of the undersigned under the
Uniform Commercial Code naming the undersigned as debtor and you as secured party and indicating therein the
types or describing the items of Collateral herein referred to. The undersigned hereby agrees to pay on demand, and
authorizes you to charge its account with the cost of any and all filing fees and costs which you deem necessary to
incur to protect your interest in the Collateral.

11. The undersigned consents that, without the necessity for any reservation of rights against the undersigned and

without notice to or further assent by the undersigned, the liability of any party for or upon Obligations or
Collateral may from time to time, in whole or in part, be renewed, extended, modified, prematured, compromised,
settled for cash, credit or otherwise and upon any terms or conditions you may deem advisable and that you may
discharge or release any party from all such liabilities and that any collateral security for any of the Obligations
may from time to time, in whole or in part, be exchanged, sold or surrendered by you all without in any way
affecting or releasing the liability of the undersigned upon the Obligations. You shall not be liable for any failure to
collect or demand payment of or protest or give any notice of non-payment of any of the Collateral or for any delay
in so doing, nor shall you be under any obligation to take any action whatsoever with respect to the Collateral or
any part thereof. You shall use reasonable care in the custody and preservation of Collateral in your possession but
need not take any steps to preserve rights against prior parties or keep the Collateral identifiable. You shall be
deemed to have exercised reasonable care in the custody and preservation of the Collateral in your possession if
you take such action as the undersigned shall reasonably request in writing but in no event shall an omission to do
any act which the undersigned fails to request in writing be deemed a failure to exercise such reasonable care and
no omission to comply with any request of the undersigned shall be deemed a failure to exercise such reasonable
care. Any right of set-off exercised by you shall be deemed to have been exercised immediately upon the
occurrence of any event referred to in Paragraph 12 hereof, even though such set-off is made or entered on your
books subsequent thereto. You shall have no obligation to comply with any recording re-recording, filing, re-filing
or other legal requirement necessary to establish or maintain the validity, priority or enforceability of, or your rights
in and to, Collateral, or any part thereof. You may exercise any right of the undersigned with respect to any
Collateral. In any statutory or non-statutory proceeding, affecting the undersigned or Collateral, you or your
nominee may, whether or not a default exists and regardless of the amount of Obligations, file a proof of claim for
the full amount of any Collateral and vote such claim for the full amount thereof: (a) for or against any proposal or
resolution; (b) for a Trustee or Trustees or for a Committee of Creditors; (c) for the acceptance or rejection of any
proposed agreement, plan of reorganization, wage earners’ plan, composition or extension, and you or your
nominee may receive any payment or distribution and give acquittance therefor and may exchange or release
Collateral. Any Collateral held by you hereunder, may without notice and whether or not a default exists, be
registered and held in your or your nominee’s name. You are hereby granted a power of attorney to endorse the
undersigned’s name on any and all notes, checks, drafts, bills of exchange, money orders or commercial paper
included in the Collateral or representing the proceeds thereof.

. All monies due or owing to you from the undersigned under this agreement or any other Obligations shall, at your

option, become immediately due and payable, without notice or demand and notwithstanding any time or credit
otherwise allowed or given to you under this or any other agreement or instrument and the undersigned and all
guarantors shall be deemed in default hereunder upon the occurrence of any one of the following events with
respect to any one of the undersigned or any guarantor or endorser of any Obligations of any of the undersigned to
you: (a) failure to pay any sum upon the due date thereof; (b) if any statement, representation or warranty made in
any application, financial statement or other agreement made with, or document delivered to you, shall be false or
untrue in any material respect; (c) default in the performance of any condition or provision of this agreement or any
other agreement with, or any Obligations to you; (d) death, and if a partnership, death of a partner, (e) insolvency,
howsoever evidenced; (f) the making of a general assignment for the benefit of creditors; (g) the filing of any
petition or the commencement of any proceedings by or against any of the undersigned or any guarantor of any
Obligations, for any relief under any bankruptcy or insolvency laws or any laws relating to the relief of debtors,
readjustment of indebtedness, reorganization, compositions or extensions; (h) the appointment of a temporary or
permanent receiver or trustee or similar legal representative of, or the issuance or making of a writ or order of
attachment, against any property or assets; (i) entry of a judgment; (j) the commencement of any proceeding for
enforcement of a judgment under Article 52 of the New York Civil Practice Law and Rules or under provisions of
any other law; (k) the adoption of any resolution for dissolution or liquidation or the taking of any action for the
purpose of such dissolution or liquidation; (I) the suspension of usual business; (m) the failure to deposit any
additional collateral security with you upon demand; (n) the failure to pay any premium on any insurance policy
pledged, or any insurance policy covering any property pledged with you, or in which you are granted a security
interest, within five days after such premium becomes due without benefit of any period of grace; (o) failure
forthwith upon demand to furnish any financial information or to permit inspection of books, documents or records
of account; (p) failure to pay any tax when due; (q) if at any time in your sole judgment the financial responsibility

4

App. 1163



Case 3:22-cv-02118-X Document 252 Filed 05/30/23 Page 111 of 221 PagelD 9014

of any of the undersigned, or of any guarantor of any Obligations of the undersigned shall become impaired or
unsatisfactory to you.

13. Upon the happening of any of the events set forth in Paragraph 12, and at any time thereafter, you shall have, in

addition to all other rights and remedies, the remedies of a secured party under the New York Uniform Commercial
Code. The undersigned shall, upon your request, assemble the Collateral and make it available to you at a place to
be designated by you which is reasonably convenient to you and the undersigned. You will give the undersigned
notice of the time and place of any public sale of the Collateral or of the time after which any private sale or any
other intended disposition thereof is to be made by sending notice, as provided below, at least five days before the
time of the sale or disposition, which provisions for notice you and the undersigned agree are reasonable. No such
notice need be given by you with respect to Collateral which is perishable or threatens to decline speedily in value
or is of a type customarily sold on a recognized market. You may apply the net proceeds of any sale, lease or other
disposition of Collateral after deducting all costs and expenses of every kind incurred therein or incidental to the
retaking, holding, preparing for sale, selling, leasing or the like of said Collateral, or in any way relating to the
rights of the undersigned thereunder, including attorney’s fees hereinafter provided for and legal expenses, to the
payment, in whole or in part, in such order as you may elect, of one or more of said Obligations, whether due or not
due, absolute or contingent, and if contingent you may retain sufficient of such proceeds to cover the largest
aggregate sum which may become due or owing thereunder to you with prospective interest, costs, expenses and
counsel fees and you shall not be charged with any interest with respect thereto, and only after so applying such net
proceeds and after the payment by you of any other amounts required by law need you account for the surplus, if
any. The undersigned shall remain liable to you for the payment of any deficiency, with legal interest, and does
hereby waive any and all rights of redemption with relation to the Collateral, to the extent permitted by law.

14. Any notice to you shall be deemed effective only if sent to and received at your office, division or department

15.

16.

17.

18.

19.

conducting the transaction or transactions hereunder. Any notice to or demand on and of the undersigned shall be
binding on the undersigned and shall be deemed effective if not first otherwise made or given when forwarded by
mail, telegraph, cable, radio, telephone or otherwise to the last address or telephone number of any of the
undersigned appearing on your books with the same effect as if the same were actually delivered to and received by
the undersigned in person. You shall not by any act, delay, omission or otherwise be deemed to have waived any of
your rights or remedies hereunder and no waiver whatsoever shall be valid unless in writing, signed by one of your
duly authorized officers, and then only to the extent therein set forth. A waiver by you of any right or remedy
hereunder on any one occasion shall not be construed as a bar to any right or remedy which you would otherwise
have on any future occasion. No term or provision of this agreement can be changed orally and no executory
agreement shall be effective to change or modify or to discharge in whole or in part this agreement unless such
executory agreement is in writing and signed by one of your duly authorized officers. All your rights and remedies
hereunder shall be cumulative and may be exercised singly or concurrently, and your rights specified herein are in
addition to those otherwise created. No delay on you part in exercising any power or right hereunder, shall operate
as a waiver thereof, nor shall any single or partial exercise of any power or right hereunder preclude other or further
exercise thereof or the exercise of any other power or right, nor shall you be liable for exercising or failing to
exercise any such power or right. The undersigned hereby waives demand, presentment, protest, notice of protest
and notice of dishonor of any and all drafts, notes, bills of exchange, checks and other instruments deposited or
pledged as Collateral hereunder whether upon inception, maturity, acceleration of maturity or due date, or at any
other time, and any and all other notices and demands whatsoever, whether or not relating to such instruments.

In the event that you or any of your correspondents, at the request of the undersigned, extend, renew or refinance
any of the obligations of the undersigned to you, arising by means of (a) bankers’ acceptances created by the
acceptance of drafts drawn by the undersigned on you, arising under Paragraphs 1 and 2 hereof; (b) drafts drawn by
the beneficiary of the Credit, accepted by you or any of your correspondents; (c) notes made by the undersigned; or
(d) otherwise, or in the event that you further extend, renew or refinance, from time to time, any such bankers’
acceptances, draft or note, then, and in consideration thereof, the undersigned agrees to pay to you the amount of
each bankers acceptance or draft in the manner provided in Paragraphs 1 and 2 hereof for the payment of time
drafts drawn under the Credit, or, if a note is involved, then in the manner provided in the note. The undersigned
further agrees that with respect to any such extension, renewal or refinancing, all of the terms, conditions,
agreements and obligations contained in this agreement shall apply thereto and that you shall have all the rights and
remedies set forth in this agreement as well as those set forth in any other document signed by or on behalf of the
undersigned. Should the beneficiary under the Credit, upon receipt of advice by cable or otherwise of the issuance
of the Credit, but prior to its actual receipt, negotiate drafts by virtue of such advice, such negotiation shall be
considered a proper one and shall be included under the terms and subject to all conditions hereof and in addition
thereto the undersigned assumes all the risk of the misuse of the Credit

You may, but shall not be obligated to, contest, pay and/or discharge all liens, encumbrances, taxes or assessments
on, or claims, actions or demands against, any of the Collateral deposited hereunder without notice to, or the
consent of, the undersigned and you may, but shall not be obligated to, take all actions and proceedings in your own
name or in the name of the undersigned or of any other appropriate person to remove or contest such liens,
encumbrances, claims, actions, demands, taxes or assessments and all sums advanced or paid by you and all costs,
attorneys’ fees and expenses relating thereto shall be paid by, and chargeable to, the undersigned.

The word “property” as used in this agreement, includes goods, merchandise, instruments, documents, securities,
funds, choses in action and any and all other forms of property, whether real, personal or mixed, and any right or
interest therein and the proceeds thereof. Property in your possession shall include property in possession of any
person holding same for you in any manner whatsoever.

If any of the undersigned is a partnership, the members thereof shall be individually bound and liable hereunder. If
this agreement is signed by two or more parties, it shall be the joint and several agreement of such parties.

If the Credit issued by you will provide that it will be available by presentation, to you or to any of your
correspondents, of the documents described in the application, unaccompanied by drafts, the undersigned agrees
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that all reference herein to drafts, documents relative to drafts, and the presentation, acceptance for payment or
payment of drafts shall refer to documents presented for payment without drafts, the presentation and acceptance
thereof, and payment upon such presentation, and that the undersigned’s obligation and your rights, privileges and
remedies hereunder shall be the same as though payments had been made upon presentation of drafts drawn under
the Credit accompanied by the said documents.

The undersigned will bear and pay all expenses of every kind for the enforcement of any of your rights herein
mentioned or of any claim or demand by you against the undersigned and/or guarantors and/or any other person,
firm or corporation and of any Collateral held by you, and the undersigned will pay to you upon demand any such
expenses incurred by you. If an attorney is used to collect or enforce the Obligations or to enforce, declare or
adjudicate any rights or obligations under this agreement, or with respect to the Obligations or Collateral, whether
by suit, or any other means whatsoever, attorneys’ fees incurred by you shall be payable by the undersigned. The
undersigned in any litigation (whether or not arising out of or relating to this agreement or to any Obligations) in
which you and any of the undersigned shall be adverse parties, waives trial by jury and the right to interpose any
defense based on any statute of limitations or any claim of laches, set-off, or counterclaim of any nature or
description. Notwithstanding anything to the contrary contained herein, the undersigned hereby indemnifies and
holds you harmless from and against any and all claims, actions (including, without limitation, legal proceedings
relating to any court order, injunction or other process or decree restraining or seeking to restrain you from paying
any amount under the Credit or relating to any attachment or execution in connection with the Credit, any
Obligations or Collateral), losses, judgments, amounts and expenses including, without limitation, attorneys’ fees,
and court costs, ( such claims, actions, losses, etc., hereinafter called collectively “Liabilities™) suffered or incurred
by you in connection with or arising out of this agreement, any Obligations or the Collateral and regardless of
whether such Liabilities relate to claims or actions brought by the undersigned or any third party, including without
limitation liabilities suffered or incurred by you in connection with (a) your exercise of any right or remedy granted
to you hereunder, by law or otherwise, (b) any claim and the prosecution or defense thereof arising out of or in any
way connected to this agreement, and any Obligations or the Collateral, (c) the collection or enforcement of the
Obligations, and (d) any of the events or circumstances referred to in Paragraph 5 hereof. In the event of the
undersigned or any guarantor of any of the Obligations acts in any way (including but not limited to seeking an
injunction or temporary restraining order) to prevent or delay payment by you of a draft or claim, the undersigned:
(1) agrees to provide to you on demand such additional collateral in such amount as you, in your sole discretion,
shall deem necessary to secure the payment to you of the Obligations; (ii) agrees to bear and pay all expenses of
every kind incurred by you, including attorneys’ fees, in connection with such action to prevent or delay payment
by you of a draft or claim; (iii) consents to your exclusive determination to pay or compromise any claim or
obligation of any nature or description relating to the Credit, including without limitation all costs, attorneys’ fees,
fines, interest, damages or any other charge, expense or liability; and (iv) agrees to indemnify you and to reimburse
you on demand for the amount of such payments or compromises together with interest thereon at the rate and on
the terms set forth in Paragraph 1 hereof.

The term “you” as used throughout this agreement shall be deemed to include the Bank Leumi USA and all its
branches or departments wherever located, and any individuals, partnerships or corporations acting as nominee, for,
or in behalf of, the Bank Leumi USA and any subsidiary or entity controlled by the Bank Leumi USA and any other
subsidiary or entity which is controlled directly or indirectly by any such subsidiary or entity. The term
“undersigned”, as used throughout this agreement shall include the individual or individuals, association,
partnership, corporation, or other entity named herein as “undersigned”, and (a) any successor individual or
individuals, associations or partnership, corporation, or other entity to which all or substantially all of the business
or assets of said undersigned shall have been transferred, (b) in case of a partnership, any new partnership which
shall have been created by reason of the admission of any new partner or partners therein or the dissolution of the
existing partnership by death, resignation or other withdrawal of any partner, and (c) in the case of a corporation,
any other corporation into or with which said undersigned shall have been merged, consolidated, reorganized or
absorbed.

This agreement is made in the City of New York and shall be construed in accordance with the laws of the State of
New York without giving effect to the choice of law provisions thereof. In the event that you bring any action or
suit in any court of record of New York State or the Federal Government to enforce any or all of the Liabilities of
the undersigned or any of your rights hereunder, service of process may be made upon the undersigned by mailing a
copy of the summons to the undersigned at the address set forth below, and the undersigned hereby irrevocably
submits to the jurisdiction and venue of any New York State or Federal court located in New York City over any
action, suit or proceeding arising out of any dispute between the undersigned and you.

If any term, condition or provisions of this agreement or of any other agreement or document executed and/or
delivered to you is determined to be invalid or unenforceable, such determination shall not affect the validity or
enforceability of any other term, condition or provisions of this agreement and all other agreements executed and/or
delivered to you and they shall be carried out as if any such invalid or unenforceable term, condition or provision
were not embodied herein or therein.

You may assign or transfer this agreement and all Collateral and in such event the assignee or transferee thereof
shall have the same rights and remedies hereunder as if originally named herein in your place. Upon any such
assignment or transfer, you may deliver the Collateral and property held as security or any part thereof to the
assignee or transferee, who shall thereupon become vested with all your powers and rights in respect thereof and
you shall thereafter be forever relieved and fully discharged from any liability or responsibility with respect to the
property transferred, but you shall retain all powers and rights with respect to the property not so transferred. You
shall, at all reasonable times and from time to time, be allowed, by or through any of your officers, agents,
attorneys or accountants, to examine, inspect and make abstracts from the undersigned’s books.

Except as otherwise provided herein, the Credit shall be subject to the Uniform Customs and Practice for
Documentary Credits, International Chamber of Commerce Publication as amended from time to time.
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26. The undersigned agrees that: (a) any assistance provided by you in the preparation of the terms of the credit was
requested by the undersigned and was based solely upon information provided to you by the undersigned, (b)
except for information furnished by the undersigned, you have no knowledge of the transaction for which the credit
has been obtained, (c) the undersigned has read and understands all of the terms and provisions of the credit and
this Letter of Credit Application, and (d) the terms of the credit are in accord with the undersigned’s instructions
and represent all the conditions that the undersigned has requested as a prerequisite for you to pay under the credit.

By Erik Johnson - CFO
Address 1603 LBJ Frwy
Suite 800

Dallas, TX 75234

On behalf of:
TRANSCONTINENTAL REALTY INVESTORS, INC.

On behalf of:
PARC AT OPELIKA, ON BEHALF OF D40OP LLC

On behalf of:
MID SOUTHERN, LLC

FORM 1221 (R6/11)
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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-¢cv-2118-X
TIMOTHY BARTON ET AL.,
Defendants,

DJD LAND PARTNERS, LLC, and
1.DGGoL, LLC,

GO GG O RO GO WO L0 GO DN BON SO O L0 L0 Lo

Relief Defendants.

DECLARATION OF BRADLEY MUTH

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

“My name is Bradley Muth, 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 30 years of experience in development,
acquisitions, finance, asset management, and portfolio management. I am the President and Chief
Executive Officer of Pillar Income Asset Management (“Piiiar”), Transcontinental Realty
Investors, Inc. (“TCI”), and American Realty Investors, Inc. (“ARI™). Pillar, TCI, and ARI arc
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
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companies also develop raw land for single family home communities. The comparnies operate a
portfolio of hundreds of properties, tens of thousands of multifamily units, and thousands of raw
land holdings. I oversee all aspects of investment and operations for the above companies,
including Southern Properties Capital, Ltd. (“SPC™). TCl is the 100% passive owner of SPC. When
TCI and SPC are stated to perform functions, in certain situations its affiliate Pillar is the effective
manager carrying out the functions.

2. Prior to joining Pillar, TCI, and ARI, { served as Senior Managing Director at
ValueRock Realty Partners in California, where I was a member of the firm’s Executive and
Investment Committees with execution oversight of all development, including ground up and
redevelopment activities. Prior to ValueRock, I spent the majority of my career with ING Realty
Partners as partner and Managing Principal. In my career, I have overseen the acquisition,
development, and portfolio management of over $8 billion in real estate investments, including
over 20,600 apartment units across the United States.

Summary of Business Model

3. To provide context, TCIl and its affiliates, such as SPC, are in the business of
building and managing properties, including muitifamily residential projects. One of the business
models TCI uses when building properties is to outsource the developer role. There are many
business advantages to outsourcing the developer role. For example, by outsourcing the developer
role, TCI can operate a leaner corporate structure by reducing personnel and associated expenses,
such as payroll and benefits. Another advantage is that TCI can delegate to the outside developer
certain responsibilities rather than performing them internally. Responsibilities that TCI can
delegate to the developer include negotiating the acquisition of the real property, pursuing zoning,

obtaining mortgage financing, and setting up processes. Under TCI’s business model, TCI pays
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the developer a developer’s fee for these services. The developer does not invest or contribute its
own money in the project. Once the project is complete and ready for use, the developer transfers
the project to TCI or an affiliate. Under this business model, TCI and the developer intend that
TCI or an affiliate will subsequently own and manage the project.

4. TCI has used this business mode! of outsourcing the developer on a number of
projects. TCI has outsourced the developer role to a number of developers, including Timothy
Barton (“Barton”). SPC outsourced the developer role to Barton on projects known as Parc at
Windmill Farms (Forney) (“Parc at Windmill Farms™ or “Parc at Windmill Project™) and
Bellwether Ridge (DeSoto) (“Beliwether” or “Bellwether Project™ (collectively, the “SPC
Projects™).

5. As discussed in more detail below, the SPC Projects followed the similar business
model, which was that SPC was effectively the primary responsible party and simply outsourced
the developer rele to Barton, SPC paid Barton a developer fee, Barton obtained HUD mortgage
financing, pursued zoning, and provided other developer services. SPC provided the land, funded
all of the equity, and managed the construction and operations of the projects. At all times, it was
contemplated that after the development stage, Barton would transfer ownership to SPC, who
would continue with ownership and management of the properties.

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 documenis for the land
development projects; managed and approved the construction process; provided cestificates of
deposit and cash collaterat to obtain Letters of Credit; Funded change orders and costs overruns;

and managed the operations and leasing of properties.
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7. As | describe below, TCI’s and SPC’s financial statements issued during
development of the projects evidence the indicia of future ownership from an accounting
perspective. The equity financing mechanism that SPC used on the projects was a mezzanine
loan in the form of a convertible loan, pursuant to which SPC could, and expected to exercise the
option of converting the loan to 100% equity in the project. The low interest rate, 5%, evidences
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 loans with a 60% to 70% loan-to-value (LTV) and far below the
market required return-on-investment (ROI) on equity funding. Importantly, the mezzanine loans
are secured by a pledge of stock, as described below, and perfected by the filing of UCC

financing statements.

8. On October 3, 2022, SPC sent letters exercising its option to convert its loan to
equity with respect to Parc at Windmill Farms and Bellwether. Although SPC’s exercise remains
subject to certain, what I believe to be ministerial, conditions, SPC exercised its option for its

ownership right in the SPC Projects.

Parc at Windmill Farms

9. SPC exercised its option to own the apartment complex property known as Parc at
Windmiil Farms. Parc at Windmill Farms is located in Forney, Texas. It consists of 17 residential
buildings and two clubhouses. The residential buildings total 272 units and have total rentable area
of approximately 280,000 square feet.

A, HUD holds the Mortgage Loan on Parc at Windmill Farms

10. As mentioned, on Parc at Windmill Farms, SPC outsourced the developer role to
Barton. Barton used as developer one of his companies, JIMJ} Development, LL.C (“JMJ”). To
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obiain a mortgage loan for Parc at Windmill Farms, Barton used as borrower his company D4FR,
LLC, a Texas limited liability company (“D4FR™). D4FR obtained the mortgage loan from the
United States Department of Housing and Urban Development (“HUD”). On or about August 25,
2017, D4I'R applied for the HUD loan. HUD approved D4FR’s application. HUD agreed to
provide for Greystone Servicing Corporation, Inc. (“Greystone™), to make the loan and administer
to D4FR. The loan was for the principal amount of $36,540,600.00.

tl.  Following the commitment from HUD, D4FR executed additional HUD loan
documents on or about December 1, 2017, including a Borrower’s Qath, Promissory Note, and
Deed of Trust. True and correct copies of the Promissory Note and Deed of Trust are attached as
Exhibit 1 and Exhibit 2.

B. SPC’s Mezzanine Loan on Pare at Windmill Farms

12. SPC provided the equity capital fo fund the remaining amount necessary for the
construction of Parc at Windmill Farms. SPC made a convertible loan to JMJI. SPC and JMJ entered
into a Letter Loan Agreement dated December 14, 2017 (the “Windmill Letter Loan Agreement™).
A copy of the Windmill Letter Loan Agreement is attached as Exhibit 3. It provided that JMJ shall
execute and deliver a Promissory Note. JMJ, as borrower, executed a promissory note in favor of
SPC, as lender, in the principal amount of $7,300,600.00 (the “Windmill Note™). A copy of the
Windmill Note is attached as Exhibit 4.

13. JMI provided to SPC security for the Windmill Note by assigning to SPC all of
JMFs right, title and interest in the membership interests of D4FR’s parent company, IMID4, LLC
(“JMID4™). Specifically: TWRF, LLC (*TWRF”) holds a 100% membership interest in JMJAYV,
LLC (“JMJAV”). In turn, JIMJAV holds a 1% membership interest in JMID4, and Enoch

Investments, LLC (“Enoch”) holds the remaining 99% membership interest in JIMID4, TWRE,
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JIMIJAV and Enoch each execuied Amended and Restated Pledge and Security Agreements
pledging to JMJ all of the member interests in JIMIAV and IJMID4 (collectively, “Windmill
Amended and Restated Pledge and Security Agreements™). Copies of the Windmill Amended and

Restated Pledge and Security Agreements are attached as Exhibit 5, Exhibit 6 and Exhibit 7. As

a result, TRWF, JIMJAV and Enoch pledged to IMJ 100%of the member interests in JIMJAV and
IMJID4, which IJMJ assigned to SPC.

14, IMJ signed the Assignment of Pledge and Security Agreement (“Windmill
Assignment”). A copy of the Windmill Assignment is attached as Exhibit 8. As a result, all of the
equity interest in D4FR’s parent company, IMID4, was pledged to SPC (the “Windmili Collateral”
or “Windmill Pledged Equity™). Importantly, the Windmill Assignment granted SPC the right to
convert the loan to equity, discussed immediately below,

15, Each of the Windmill Amended and Restated Pledge and Security Agreements
includes Section 7.15, titled “Conversion Option.” Section 7.15 provides a mechanism for SPC to
exercise an option to acquire the Windmill 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.

16,  The Windmill Letter Loan Agreement and Windmill Promissory Note were
amended several times as follows:

a. On October 1, 2019, JMJ and SPC signed the First Amendment to

Promissory Note adding new requirements for asset management and fees. However, on

the same day, JMJ and SPC rescinded this amendment in its entirety. Copies of the

Amendment and Rescission are attached as Exhibit 9 and Exhibit 10.
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b. On Gctober 25, 2019, IMJ and SPC signed a First Amendment to the Letter
Loan Agreement increasing the prior loan of $7,300,000.00 to $8,300,000.00. A copy of
the First Amendment is atiached as Exhibit 11. They executed a Second Amendment to
Promissory Note, to update the loan amount. A copy of the Second Amendment is attached
as Exhibit 12. They executed a First Amendment to each Pledge and Security Agreement
to amend the term “Loan” to refer to increased amount. Copies of the First Amendments
are attached as Exhibit 13.

C. On May 1, 2020, JMJ} and SPC executed the Third Amendment fo
Promissory Notc o cxiend the maturity date of the loan to November 1, 2020. A copy of
the Third Amendment is attached as Exhibit 14.

d. On November [, 2020, JMJ and SPC executed the Fourth Amendment to
Promissory Note to extend the maturity date to November 1, 2022. A copy of the Fourth
Amendment is attached as Exhibit 15.

e. On May 31, 2021, JMJ} and SPC signed the Second Amendment o Letier
Loan Agrecment changing the default provision to provide that an “Event of Default”
includes any default under the development agreement. A copy of the Second Amendment
is attached as Exhibit 16.

17. On May 13 and 14, 2020, multiple UCC financing statements were filed securing
SPC’s interest in the membership interests. They were as follows:
o Texas UCC Financing Statement, Filing # 20-0017679567 (Enoch)

» Delaware UCC Financing Statement, Filing # 20203378223

(TRWF)
» Texas UCC Financing Statement, Filing # 20-0017975172
{(IMJAV)
Declaration of Bradley Muth Page 7 of 21

App. 1175



Case 3:22-cv-02118-X Document 252 Filed 05/30/23 Page 123 of 221 PagelD 9026

» Texas UCC Financing Statement, Filing # 20-0017974808
(IMJAYV)

e Delaware UCC Financing Statement, Filing # 20203407113
{(IMID4)

Copies of the Financing Statements are attached as Exhibit 17, Exhibit 18, Exhibit 19, Exhibit

20 and Exhibit 21,

C. SPC Exercises its Option to Convert its Loan to Equity

18, SPC exercised its option set forth in the Windnmull Amended Pledge and Security
Agreements. The option allowed SPC to acquire the equity from D4FR for the consideration of
$100.00. SPC exercised its option, thereby converting the loan to an ownership interest to acquire
the equity.

15, On October 3, 2022, SPC sent a letfer exercising ifs conversion option ic Enoch,
TRWF, IMJAV, D4FR, and JMJ (“Windmill Exercise Letter”). A copy of the Exercise Letter is
attached as Exhibit 22. The Windmill Exercise Letter stated that SPC “hereby exercises its option
to acquire all interest of the addresses fsic} above in the Project known as Parc at Windmill Farms,
Forney, Texas.” SPC attached to the Windmill Exercise Letter a form of “Agreement for Purchase
and Sale” to complete the transfer of the Parc at Windmill Project from D4FR to SPC, once HUD
consented to the transfer. A copy of the form of Agreement is attached to Exhibit 22. SPC also
attached a check for $100.00 as required consideration. A copy of the check is attached to Exhibit
22. The letter was delivered on October 4, 2022 at 8:16 am. A copy of the confirmation of receipt
is attached as Exhibit 23.

20, After learning that a Receiver had been appointed, SPC notified the Recetver of
SPC’s ownership rights with respect to Parc at Windmill Farms, On November 3, 2022, SPC sent

a letter to the Receiver providing him with a description and copies of: (i) the Windmill Exercise
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Letter; (1) the Windmill Amended and Restated Pledge and Security Agreements; (iii} the
Windmill Assignment; (iv) the Windmill Note; and (v) the Windmill Letter Loan Agreement and
amendments. 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 24.

21, 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 inferest and the procedure for doing

so. SPC wrote:

The terms of the [HUD] Mortgage Documents allow for an
assumption of the loan, subject to the approval of Greystone and
BUD. Section 7.15 of the [Windmill Amended and Restatement
Pledge Agreements]| provides the mechanism under which the
Mezzanine Loan can be converted to an ownership interest. Upon
Lender’s exercise, the Pledges contemplate that the Parties will
make application to Greystone and HUD for consent to a Transfer
of Physical Assets (“TPA”). To initiate this process, a signed
agreement for such a purchase must be submitted with the signed
TPA application.
Bellwether Ridge Project
22. SPC exercised its option to own the apartment complex property known as the
Bellwether Ridge Apartments {(“Bellwether” or “Bellwether Project”). Bellwether is located in
Desoto, Texas. It consists of nine residential buildings and one clubhouse. The residential buildings
total 150 units with a total rentable area of 140,511 square feet.
A. HUD holds the Mortgage Loan on Bellwether
23. Similar fo Parc at Windmill Farms, SPC outsourced the developer role to Barton
for the Bellwether Project. Barton used JMJ as developer. To obtain a mortgage loan for
Bellwether, Barton used as the borrower his company, D4DS, LLC, a Texas limited liability
company (“D4DS”). D4DS obtained a HUD loan. HUD agreed to provide the loan to Greystone,

to administer to D4DS. The loan was for the principal amount of $19,021,200.00.
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24, To finalize the loan, D4DS exccuted HUD loan documents on or about October 1,
2017, including a Promissory Notc and Deed of Trust. Copies of the Promissory Note and Deed

of Trust are attached as Exhibit 25 and Exhibit 26, The Loan was modified to reduce the principal

amount to $18,608,100.00.

B. SP(’s Mezzanine Loan on Bellwether

25.  SPC provided the Bellwether Project with equity financing to fund the construction
of the Bellwether Projcct in the form of a convertible loan. IMJ, as borrower, executed a note in
favor of SPC, as lender, in the principal amount of $3,800,000.00 (the “Bellwether Note™). A copy
of the Bellwether Note is attached as Exhibit 27.

26. Similar to Parc at Windmill Farms, JMJ provided to SPC security for the Bellwether
Note by assigning to SPC all of JMI’s right, title and interest in the membership interests of
D4DS’s parent company, JMID4. Specifically: TWRE holds a 100% membership interest in
IMIJAV, In tum, IMJAV holds a 1% membership interest in JMID4, and Enoch holds the remaining
99% membership interest in IMID4. TWRE, IMJAV and Enoch each executed Amended and
Restated Pledge and Sccurity Agreements pledging to JMJ all of the member interests in IMJAV
and JMJID4 (collectively, “Bellwether Amended and Restated Pledge and Sceurity Agreements™).

Copies of the Beliwether Amended and Restated Pledge and Security Agreements are attached as

Exhibits 28, Exhibit 29 and Exhibit 30. As a result, TRWEF, JMJAV and Enoch pledged to JMJ
100% of the member intercsts in JMJAV and JMID4, which JMJ assigned to SPC.

27.  JMJ signed an Assignment of Pledge and Security Agreement (“Beliwether

Assignment”™). A copy of the Bellwether Assignment is attached as Exhibit 31. As a result, all of

the equity interest in D4DS’s parent company, JMJID4, was pledged to SPC (the “Beliwether
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Collateral” or “Bellwether Pledged Equity”). Importantly, the Bellwether Assignment granted
SPC the right to convert the loan to equity, discussed immediately below.

28, Each of the Bellwether Amended and Restated Pledge and Security Agreements
also included Section 7.15°s “Conversion Option,” granting SPC an option to acquire either the
Bellwether Pledged Equity or the Bellwether Project for consideration of $160.00.

29.  OnMay 13 and 14, 2020, multiple UCC financing statements were filed. They were
as follows:

e Texas UJCC Financing Statement, Filing # 20-0017679567 (Enoch)

e Delaware UCC Financing Statement, Filing # 20203378223
(TRWF)

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

e Texas UCC Financing Statement, Filing # 20-0017192082
(MIAV)

e Delaware UCC Financing Statement, Filing # 20203275759
{IMID4)

True and correct copies of the Financing Statements are attached as Exhibit 32, Exhibit 33,

Exhibit 34, Exhibit 35 and Exhibit 36.

30.  ‘the following year, on July 6, 2021, pursuant to the Agreement for Purchase and
Sale, D4DS agreed to sell Bellwether to SPC affiliate APTS at Bellwether Ridge, LLC (“APTS”).
Additionally, the agreement stated that if SPC decided to exercise the Conversion Option, APTS
will now be the entity that receives the $100.00 consideration. A copy of the Agreement for
Purchase and Sale is attached as Exhibit 37.

C. SPC Exercises its Option to Convert its Loan to Equity.
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31, SPC exercised its option set forth in the Bellwether Amended Pledge and Security
Agreements. The option allowed SPC to acquire the equity for the consideration of $100.00. SPC
exercised its option, thereby converting the loan to an ownership interest to acquire the equity.

32. On October 3, 2022, SPC sent a letter exercising its conversion option to Enoch,
TRWEF, IMIAV, IMID4, D4DS, and IMJ (“Beliwether Exercise Letter”), A copy of the Beliwether
Exercise Letter is attached as Exhibit 38. The Bellwether Exercise Letter stated that SPC “hereby
exercises its option to acquire all interest of the addresses [sic] above in the Project known as
Bellwether Ridge, DeSoto, Texas.” SPC attached to the Bellwether Exercise Letter a “First
Amendment to the Purchase and Sale Agreement” to complete the transfer of the Bellwether
Project from APTS to SPC, once HUD consented to the transfer. The First Amendment extended
the Financing Contingency Period to March 31, 2023, due to HUD taking longer than expected to
approve. A copy of the amendment is attached to Exhibit 38, SPC also aftached a check for
$100.00 as required consideration, which is also attached to Exhibit 38. The letter was delivered
at 8:16 a.m. on October 4, 2022. A copy of the receipt of confirmation is attached as Exhibit 39.

33.  After learning that a Receiver had been appointed, SPC notified the Receiver of
SPC’s ownership rights with respect to Bellwether. On November 3, 2022, SPC sent a letter to the
Receiver providing him with a description and copies of: (i) the Bellwether Exercise Letter; (i)
the Bellwether Amended and Restated Pledge and Security Agreements; (iii) the Bellwether
Assignment; (iv}) the Bellwether Note; and (v) the Bellwether Letter [.oan Agreement. SPC also
provided the Receiver with a description of the HUD loan documents. A copy of the November 3,

2022 {.etter is attached as Exhibit 44).
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34, 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. SPC wrote:

The terms of the [HUD] Mortgage Documents allow for an
assumption of the loan, subject to the approval of Greystone and
HUD. Section 7.15 of the {Bellwether Amended and Restatement
Pledge Agreements] provides the mechanism under which the
Mezzanine Loan can be converted to an ownership interest. Upon
Lender’s exercise, the Pledges contemplate that the Parties will
make application to Greystone and HUD for consent to a Transfer
of Physical Assets (“TPA”). To initiate this process, a signed
agreement for such a purchase must be submiifed with the signed
TPA application,
Convertible Debt
35. It is helpful to explain convertible debt. With convertible debt, an entity borrows
money from a lender, like a typical loan. Unlike a typical loan, however, convertible debt allows
the debt to be converted to equity at a later date. This is because the lender will typically offer the
loan at a lower rate since the lender can later obtain equity in the company. A debtor sometimes
agrees to take on convertible debt if the debtor planned to only temporarily hold the asset, which
is what happened here.
36.  For example, Company A borrows money from Bank B. Under the agreement,
Bank B obtains the right to convert the debt into 100% company equity. Subsequently, Bank B
exercises its right. Because of Bank’s B exercise, Bank B now owns 100% of Company A.
Company A, conversely, no longer owes money to Bank B.
37. In this case, SPC extended convertible debt relating to the SPC Projects, This meant
that SPC had the right to convert the debt into 100% equity ownership of the SPC Projects. This

right was an integral part of the bargain at the time the convertible loans were made (and long

before the Receiver was appointed). SPC converted the debt into equity and is now the 100%

Declaration of Bradley Muth Page 13 of 21
App. 1181



Case 3:22-cv-02118-X Document 252 Filed 05/30/23 Page 129 of 221 PagelD 9032

equity owner of Bellwether and Parc at Windmill Farms. Functionally, this is different from a
traditional loan. The convertible loan carried an interest rate of 5%, which was much lower than
the market capped rate of upwards to at least 10% to 15% or more one would expect at the time of
the loans, taking into account the nature of the risk of a mezzanine loan of all equity)..

38. 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 fo convert its debt to 100% equity.

Parc at Windmill Farms and Bellwether were SPC’s Investments, not Loans

39.  Attached to my Declaration as Exhibit 41 is a copy of SPC’s “Audited
Consolidated Financial Statements” as of December 31, 2021 (“SPC 2021 Financial Statements™).
Attached to my 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™).
These financial statements address Parc at Windmill Farms and Bellwether. The SPC financial
statements show that SPC considered Parc at Windmill Farms and Bellwether to effectively be
ownership investments, not merely loans.

40,  Before explaining further, some context is crucial. SPC is listed on the Tel Aviv
Stock Exchange, not the New York Stock Exchange. Because of this, SPC’s financial statements
are based on International Financial Reporting Standards (“IFRS™). IFRS uses fair market value
instead of historical cost, which is used in the United States. With this in mind, an analysis of
SP(C’s financial statements can be better understood.

41. To start, Note 10 in the SPC 2021 Financial Statements is titled, “Notes

Receivable.” Ex. 41 at p. 30, The table, shown below, includes Parc at Windmill Farms and
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Bellwether:
— Corryiog Yalue  Interest  Maturity
Borrower / Project 2021 2020 Raie Dnte
Autumn Breezs(1) 3 10365 % 4,354 500% 7122
Bellwether Ridge(1)(2) 12,308 5,898 500% 11/1/26
Forest Pines(1) 9,404 2,294 500% 11/1/22
Pare at Ingleside(1) 2426 2422 500% 11/126
Pare at Opelika(1)(3) 1,363 —_ 10:00 % 1/13/23
Pare at Windmill Farma(1) 18,819 10,770 500% 11/1/422
Plum Tree(1) 1,979 1,113 5.00% 4/2626
RNC Portlolio, Ing.(4) - 9,430 500% W/1/24
Spyglasa of Ennis(1)(5) 9,488 4680  5.00% 117122
Steeple Crest(1) 13,355 6380  500% 8/126

¥ Tﬂlﬁﬂ'?' §4'?|850

42.  Below the table, the 2021 Financial Statements explain that SPC owns convertible
debt in the properties listed in the table, including Pare at Windmill Farms and Bellwether. It states
the following:

“The note is convertible, at our option, into a 100% ownership interest in the
underlying development property and is collateralized by the underlying
development property.” /d.

The 2021 Financial Statements add further explanation, stating:

“The convertible loans are stated at fair value, which has been determined based
on valuations performed by independent external valuation experts who hold
recognized and relevant professional qualifications and who have experience in
the category of the assets being valued.” ld

The 2022 Financial Statements mirror this point, adding:

“The Company accounts for its investment in convertible notes at fair value that
is based on third-party appraisals.” Ex. 42 at p. 9.

43.  Combining the above statements, and the table, make clear that SPC carried the
notes receivable for these convertible loans, not at the loan amounts, but at the value of equity
based primarily on the appraised value of the properties, as prescribed by IFRS rules, showing that

SPC treated the properties in the way SPC would as owner of the properties,
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44.  Fast, SPC owned convertible debt “into a 100% ownership interest” in both
properties. Ex. 41 at p. 30. This is different from a typical loan because SPC could, “at its option,”
obtain 100% ownership interest in both properties. Jd. SPC did just that on QOctober 3, 2022 when
it exercised its option to acquire 100% equity interest in Parc at Windmill Farms and Bellwether.

45.  Second, SPC explains that it had the properties valued by “independent external
valuation experts” or “third-party appraisals.,” /d.; Ex. 42 at p. 9. If these were simply loans, SPC
would not have gone through the process of having the properties appraised for the purpose of
determining their cartying values. Such an action is consistent with ownership because SPC was
expending resources to ascertain the properties’ values, as opposed to simply waiting for a return
on its loan.

46.  Importantly, SPC expended resources on the properties in many ways other than
paying Barton a developer’s fee and reimbursing his expenses. SPC utilized in-house staff and
resources to participate in the development of both properties. SPC also performed many services
for both properties, including, among others, identifying land sites; overseeing and managing
entitlement efforts; controlling and funding planning and design efforts; assembling and
maintaining required documents for the land development projects; managing and approving the
construction process; providing certificates of deposit and cash collateral to obtain Letters of
Credit; funding change orders and costs overruns; and managing the operations and leasing of
propetties.

47.  Ifthese were merely loans, then SPC would not have expended extensive resources
into completing the above services for both properties. This is shown in SPC’s financial statements,

which show that SPC carried the notes receivable for the convertible value of the loans, not at the
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stated loan amounts, but at the value of equity based on the appraised valuc of the propertics. This

demonstrates that SPC treated the propertics as it would if it owned the propertics.

Comparing SPC’s Financial Statements with TCI 10Ks

48.  TClis SPC’s parent company. TCI’s 10Ks encompass SPC’s financial statcments.
As stated above, TCI is a real cstate company that specializes in the acquisition, development,
ownership, and management of multifamily and commercial real estate. TCI is a publicly traded
company that is listed on the New York Stock Exchange and has public sharcholders.

49, Uniike SPC’s financial statements, which arc based on international standards,
TCPs 10Ks arc completed in accordance with Generally Accepted Accounting Principles
(“GAAP”) and U.S. Securities and Exchange Commission (“SEC”) regulations. According to the
SEC, per Staff Accounting Bulletin No. 104, revenue can only be recognized when collectability
is reasonably assured.

50. It is important that TCI did not recognize interest income under SPC’s mezzanine
loans because of the view that TCI, through SPC, would exercise its right of conversion for
ownership. TCI would not be expected to recognize the interest income because when it chose to
exetcise its conversion rights, as it planned, such interest income would have been forgiven, per
the mezzanine loans.

51, This is shown in TCI’s 10Ks. In its 10Ks, TCI accrued, but fully reserved, interest
income recognition on the convertible loans. Under the SPC mezzanine loans, any uncoliccted
interest income is forgiven in the cvent of conversion. TCI had the ability and the intent to convert
the SPC merzanine loans into 100% ecquity interest in Bellwether and Parc at Windmill Farms.

TCi, through SPC, exercised its rights, Any intcrest was forgiven once TCI exercised its
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convertible rights. Since TCI planned to exercise its right, it did not recognize interest income on
the convertible loans.

52.  As mentioned, TCI 10Ks and SPC’s financial statements differ due to TCI being
listed on the New York Stock Exchange and SPC being listed on the Tel Aviv Stock Exchange.
SPC’s financial statements are based on fair market value, whereas TCI's are based on historical
cost, The difference between these values is shown in the tables below. Compare the difference in
value for the properties between SPC’s 2021 financial statements (the first table) and TCI's 2021

10Ks (the second table) for each document’s “Notes Receivable™ section:

bl Yl Interest  Maturity

Dgrrowerd Pralect 101 1020 !EIE Dll!
Autumn Breaze(1) § 10385 & 488 500%M W2
Dellywethor Ridgo( 1302} 2,308 580 500% 11176
Torest Pines{1) 9,404 3294 500% 117123
Pare it Ingleside(1) 2428 2412 S00% 1WA
Parc at Chpalikn{ 13(3) 1363 —  lnoom 143
Pary pt Wikidi 1| Farmis( 1) 8810 10776 s 1AM
Flum Traetl) Lamw 1113 300 % 472626
RHC Porifolls, Inc.{4) e 4 S00% B4
Spyalias of Ennis(13(5) R 1680 S00% d1Am
Steapls Cresi{1) 13335 G890 S00% ENA6

179507 3 47850
g Vol pragpe Maturity

Borrower [ P'rojecd 0 101 Hale Taie
ABC Land and Developmont, lne $ 40 F diok 250% &MVI026
ABC Parniise, LLC 120 1210 a50% Y006

At Breead 1) TA8G 1867 0% Hlron
Belwsiher Ridget1) Wl 3R §0% 1112
Forest Finef 1) aA1 250 % liirni
Laks Wiles 1000 000 1304 M0
Legacy Mol Grove % B 100% oI
Mokiney Rach A5 43w B00% w130
Ong Realca Lund Holiing, Ine e 130% EA001
Pt al Inglesialf 1) 3700 3 §00% 17172026

Pt Opelia(1) 2308 — 0% iz
Pare. ¢ Winsdall Farvai 1) L T 500% Lfizog2

53.  IFfSPC viewed the properties as mere loans, then it would have listed the properties
in accordance with the cost of the loan, not the properties’ market value. In other words, if SPC
viewed the properties as loans, then the carrying value listed in its financial statements would
match the carrying value listed in TCI's 10Ks. Instead, SPC had the properties appraised by

independent valuators, an act consistent with ownership of the real estate.
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TCI's 10K's Also Show that Parc at Windmill Farms is not a Mere Loan

54. I am aware that the SEC refers to TCI’s 10Ks to assert that SPC’s interests in
Bellwether and Parc at Windmill Farms amounted to loans, This is not accurate when one considers
the comprehensive picture. TCI's 10Ks, as far back as 2018, are attached as exhibits to my
Declaration. Attached to my Declaration as Exhibit 43 is the TCI Form 10-K for fiscal year ended
December 31, 2021 (*2021 10K™), as Exhibit 44 is the TCI Form 10-K for fiscal year ended
December 31, 2020 (*2020 10K™), as Exhibit 45 is the TCI Form 10-K for fiscal year ended
December 31, 2019 (“2019 10K™), as Exhibit 46 is the TCI Form 10-K for fiscal year ended
December 31, 2018_ (“2018 10K™) and as Exhibit 47 is the TCI Form 10-K for fiscal year ended
December 31, 2017 (2017 10K™).

55, In the attached 2020 10K and 2021 10K, TCI describes its interest in Parc at
Windmill Farms not as a loan, but as a “note . . . convertible, at our option, into a 100% ownership
interest.” Ex 43 at p. 42; Ex. 44 at p. 41. The 2018 10K and 2019 10K provide that TCI “intends
to service and hold for investment the mortgage notes in [TCI’s] portfolio.” Ex. 45 at p. 57; Ex. 46
at p. 48. “Servicling] and hold]ing] for investment” a convertible loan is not consistent with a mere
loan; it is consistent with property ownership.

56. SPC, which TCI owns, exercised its option on October 3, 2022, when it converted
its note for Parc at Windmill Farms into a 100% ownership interest. SPC is now the sole owner of
Parc at Windmill Farms.

TCPs 10Ks also Show that Bellwether is not a Mere Loan
57.  In its 10Ks, TCI always included Bellwether as a “Notes Receivable” or a

“Mortgage Loan,” In the 10Ks, there is a table listing all notes receivable TCI owns. TCI had

Declaration of Bradley Muth Page 19 of 21
App. 1187



Case 3:22-cv-02118-X Document 252 Filed 05/30/23 Page 135 of 221 PagelD 9038

convertible debt into 100% ownership interest for all entities included in the table. Bellwether was
included in each table. An example of such a table is included below. Ex. 43 at p. 42.

0, Notes Recelvable
‘The following fable sunamrizes onr notes reoefvabled ol December 31, 2021 and 2020:
_ Carnylng Value e Maturlty

Borrower | Froject 1081 100 Rile Dite

ABC Lanid ind Developrient, i, Booodd08 5 M08 950% 63002026
ABC Parsdise, LLC 120 1210 950 % 632026
Autumn Breeze(1) 2,486 1867 100 % Mo
Bellwether Ridge(1) 1961 B8 500 % 111026

Under the table, the 2020 10K and the 2021 10K state, “[t]he note is convertible, at our option,
into a 100% ownership interest in the underlying development property, and is collateralized by
the underlying development property.” Ex. 43 at p. 42; Ex. 44 at p. 41.

58.  SPC had the right to convert its loan regarding Bellwether into 100% equity. TCI
withheld recognizing interest income concerning Bellwether because it intended to exercise its
right to conversion for Bellwether. SPC did not view Bellwether as a mere loan: it viewed
Bellwether as an investment property it intended to, and did, fully acquire.

VAA Joint Venture.

59.  SPC commenced development of Parc at Windmill Farms and Bellwether in 2017,
Thereafler, more than a year later, in November 2018, TCI formed a joint veniure with Macquarie
Group, Lid. The joint venture was Victory Abode Apartments, LLC (“VAA”). VAA held a large
portfolio of real estate properties, including properties financed by HUD, The VAA portfolio
resulted in TCI reaching its limitation on HUD financing. On or about September 16, 2022, VAA
completed the closing on a sale of substantially all of its real estate properties. The VAA sale
resulted in bringing TCI back down under HUD limitations and allowed for SPC to proceed to
hold additional HUD-financed properties. It is important that until September 16, 2022, SPC was
not able to hold additional HUD-financed properties, and that to comply with HUD regulations,
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SPC had to wait until after September 16, 2022 to exercise its option to convert Pare at Windmill

Farms and Bellwether to equity and keep the existing HUD debt in place.

Business Records

60. I am a custodian of records for SPC, responsible for ensuring that SPC maintains
accurate and complete records of its regularly conducted activities, Attached to my Declaration are
Exhibits 1 through 47 from SPC. These exhibits were made at or near the time of the events
referenced in each exhibit by, or from information transmitted by, someone with knowledge of the
facts; were kept by SPC in the course of regularly conducted activity; and were made as part of
the regular practice of that activity.

I declare under penalty of perjury that the foregoing is true and correct.”

Executed in Dallas County, State of Texas, on the 10th of March 2023.

B A

BRADLEY MUTH
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EXHIBIT J-1
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OMB Approval No.2502-0598
{Exp. 06/30/2017)

Public Reperting 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 uniess it displays a currently valid OMB
control number.

Privacy Act Notice: The United States Department of Housing and Urban Development, Federal Housing Administration, is
authorized to solicit the information requested in the form by virtue of Title 12, United States Code, Section 1701 et seq., and
regulations promulgated thereunder at Title 12, Code of Federal Regulations. While no assurance of confidentiality is pledged to
respondents, HUD generally discloses this data only in response to a Freedom of Information Act request.

NOTE
(MULTISTATE)

HUD Project No. 113-35682
HUD Project Name: Parc at Windmill Farms Apartments

US $36,240,000.00 As of December 1, 2017

FOR VALUE RECEIVED, the undersigned, D4FR LLC, a Texas limited liability
company (“Borrower”) jointly and severally (if more than one) promises to pay to the
order of Greystone Servicing Corporation, Inc., a Georgia corporation, the principal sum
of Thirty Six Million Two Hundred Forty Thousand and 00/100 Dollars (US
$36.240,000.00) (“l.oan”), with interest on the unpaid principal balance at the Interest
Rate.”

As used herein, “Interest Rate” means the annual rate of Three and 90/100 per
centum (3.90%).*

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

Previous editions are obsclete Note HUD-34001M (06/14)
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to the extent that they interpret, clarify and implement terms in this Note rather than add
or delete provisions from such document. Handbooks, guides, notices, and mortgagee
letters are available on HUD's official website:

(http./fwww hud.gov/offices/fadm/hudclips/index.cfm or a successor location to that site).

The definition of any capitalized term or word used herein can be found in this Note
and, if not found in this Note, then found in the Regulatory Agreement between
Borrower and HUD and/or the Security Instrument.

2. Address for Payment. All payments due under this Note shall be
payable in immediately available funds at 419 Belle Air Lane, Warrenton, VA 20188, or
such other place as may be designated by written notice to Borrower from or on behalf
of Lender.

3. Payment of Principal and Interest. Principal and interest shall be paid
as follows:

(a) Interest only at the Interest Rate on such amount of principal as may be
advanced from time to time, computed from the date of such advance, shall be payable
monthly commencing on January 1, 2018 and on the first day of each month thereafter
up to and including February 1, 2020 (“Last Interest Only Payment Date”).
Thereafter, consecutive monthly installments of principal and interest at the Interest
Rate, each in the amount of One Hundred Forty Nine Thousand Two Hundred Fourteen
and 83/100 Dollars (US $149,214.83), shall be payabte on the first day of each month
beginning on March 1, 2020 (“Amortization Commencement Date™), until the entire
unpaid principal balance evidenced by this Note is fully paid. Notwithstanding the
foregoing, in the event that any principal under this Note is advanced after the Last
[nterest Only Payment Date, for the period commencing on the Amortization
Commencement Date and continuing through the first day of the month following the
date on which the final advance of principal is made, the monthly instaliments of
principal and interest shall be reduced, as determined by the Lender, to equal the sum
of (i) interest accrued on this Note (at the Interest Rate) on the outstanding principal
balance during the prior month plus (i) the principal payment due under the original
amortization schedule used in determining the monthly principal and interest payment
amount set forth above. In any event, the balance of the principal (if any) remaining
unpaid, plus accrued interest shall be due and payable on February 1, 2060 or on any
earlier date on which the unpaid principal balance of this Note becomes due and
payable, by acceleration or otherwise (“Maturity Date”).

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

4. Security. The Indebtedness is secured by, among other things, a
mortgage, deed to secure debt or deed of trust dated as of the date of this Note

Previous editions are obsolete Note HUD-94001M (06/14)

App. 1192



Case 3:22-cv-02118-X Document 252 Filed 05/30/23 Page 140 of 221 PagelD 9043

(“Security Instrument”), and reference is made to the Security Instrument for other
rights of Lender as to collateral for the Indebtedness.

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

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

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

8. Exculpation; Remedies.

(a)  Except for personal liability expressly provided for in this Note or in the
Security Instrument or in the Regulatory Agreement, the execution of this Note shall
impose no personal liability upon Borrower and those parties listed in the Section 50
Addendum to the Regulatory Agreement for payment of the Indebtedness evidenced
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thereby, and in the Event of Default, the holder of the Note shall look solely to the
Mortgaged Property in satisfaction of the Indebtedness and will not seek or obtain any
deficiency or personal judgment against Borrower and those parties listed in the Section
50 Addendum to the Regulatory Agreement, except such judgment or decree as may
be necessary to foreclose or bar its interest in the Mortgaged Property and all other
property mortgaged, pledged, conveyed or assigned to secure payment of the
Indebtedness,; provided, that nothing in this Section 8 of this Note and no action so
taken shall operate to impair any obligation of Borrower under the Regulatory
Agreement,

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

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

9. Voluntary and Involuntary Prepayments.

(a) This Note contains a prepayment restriction and prepayment
premium charge acceptable to HUD as to term, amount, and conditions, which are set
forth in the attached Rider 1. In the event of a default, pursuant to Program
Obligations, HUD may override any lockout or any prepayment premium, or
combination thereof, in Rider 1 on the last day of any calendar month during any year in
which the prepayment premium is greater than one percent {(1%) in order to facilitate a
partial or full refinancing of the Mortgaged Property and avoid a mortgage insurance
claim.
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(b)  Any application by Lender of any collateral or other security to the
repayment of any portion of the unpaid principal balance of this Note prior to the
Maturity Date and in the absence of acceleration shall be deemed to be a partial
prepayment by Borrower, requiring the payment to Lender by Borrower of a prepayment
premium in the amount provided for in Section 9(a) or in Rider 1, as applicable.

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

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

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

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

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

10. Costs and Expenses. Borrower shall pay all expenses and costs,
including reasonable fees and out-of-pocket expenses of attorneys and expert
witnesses and costs of investigation and litigation (including appellate), incurred by
Lender as a result of any default under this Note or in connection with efforts to collect
any amount due under this Note, or to enforce the provisions of any of the other Loan
Documents, including those incurred in post-judgment collection efforts and in any
bankruptcy proceeding (including any action for relief from the automatic stay of any
bankruptcy proceeding) or judicial or non-judicial foreclosure proceeding.

Previous editions are obsolete Note HUD-24001M {D6/14)

App. 1195



Case 3:22-cv-02118-X Document 252 Filed 05/30/23 Page 143 of 221 PagelD 9046

11. Forbearance. Any forbearance by Lender in exercising any right or
remedy under this Note, the Security Instrument, or any other Loan Document, or
otherwise afforded by applicable law, shall not be a waiver of or preclude the exercise
of any other right or remedy. The acceptance by Lender of payment of all or any part of
the Indebtedness after the due date of such payment, or in an amount that is less than
the required payment, shall not be a waiver of Lender’s right to require prompt payment
when due of all other payments on account of the Indebtedness or to exercise any right
or remedy for any failure to make prompt payment. Enforcement by Lender of any
security for the Indebtedness shall not constitute an election by Lender of remedies so
as to preclude the exercise of any other right or remedy available to Lender.

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

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

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

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

16. Governing Law; Consent to Jurisdiction and Venue.

(a)  This Note and the Security Instrument, if it does not itself expressly
identify the law that is to apply to it, shall be governed by the laws of the jurisdiction in
which the Land is located (“Property Jurisdiction™), except so long as the Loan is
insured or held by HUD, federal law will apply to HUD's rights and remedies where state
or local laws are preempted by federal law.
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(b) Borrower agrees that any controversy arising under or in relation to this
Note or the Security Instrument shall be litigated exclusively in the Property Jurisdiction
except as, so long as the Loan is insured or held by HUD and solely as to rights and
remedies of HUD, federal jurisdiction may be appropriate pursuant to any federal
requirements. The state courts, and with respect to HUD's rights and remedies, federal
courts and Governmental Authorities in the Property Jurisdiction, shall have exclusive
junsdiction over all controversies which shall arise under or in relation to this Note, any
security for the Indebtedness, or the Security Instrument. Borrower irrevocably
consents to service, jurisdiction, and venue of such courts for any such litigation and
waives any other venue to which it might be entitled by virtue of domicile, habitual
rasidence or otherwise.

17. Rules of Construction. The captions and headings of the Sections of
this Note are for convenience only and shall be disregarded in construing this Note.
Any reference in this Note 1o a “Section” shall, unless otherwise explicitly provided, be
construed as referring, respectively, to a Section of this Note. Use of the singular in this
Note includes the plural and use of the plural includes the singular. As used in this
Note, the term “including”™ means “including, but not limited to.”

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

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

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

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

See Rider 1 to Note containing modifications to the Note, attached hereto and
incorporated herein by this reference.
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IN WITNESS WHEREOF, Borrower has signed and delivered this Note or has
caused this Note to be signed and delivered by its duly authorized representative as of
the date first above written.

D4FR LLC,
a Texas limited liability-company

_. " TimothyBarton, President

Previous editions are obsoclete MNote HUD-94001M (06/14)
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NOTE (Muitistate)

State of Texas

D4FR LLC
To

Greystone Servicing Corporation, Inc.

Project No.: 113-35682

Initially endorsed for insurance under §221(d){4) of the National Housing Act, as
amended, and regulations published thereunder in effect on August 25, 2017 to the
extent of gdvances dpproved by HUD.

I jk' Date:MU“—bﬁr H , 20 ”

i
!

By: " -
==\ ~— |
Print Name: WA, Koipne( ( (- "(\C’A
Title: Authorized Representative'. ~ 1/
At final endorsement, a total sum of $ has been approved for

insurance hereunder by HUD.

By: Date: , 20
Print Name:
Title: Authorized Represeniative
Previgus editions are obsolete Note HUD-94001M {06/14)
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RIDER 1 TO NOTE
From
D4FR LLC
TO
GREYSTONE SERVICING CORPORATION, INC,
In the original principal sum of $36,240,000.00

1. This Rider 1 to Note (this “Rider”) is attached to and made a part of the Note
from D4FR LLC, a Texas limited liability company (the “Borrower”}, to Greystone
Servicing Corporation, Inc., a Georgia corporation (the “Lender”) dated as of December
1, 2017 (the "Note™).

2. Borrower shall not have the right to prepay the indebtedness evidenced hereby
in whote or in part at any time prior to March 1, 2020. Borrower shall have the right, on
or after March 1, 2020, to prepay the indebtedness evidenced hereby in whole on the
last day of any calendar month after such date during the term hereof, upon at least
thirty (30} days prior written notice to the holder of this Note, which notice shall specify
the date on which the prepayment is to be made, the principal amount of such
prepayment and the total amount to be paid. tn the event of any prepayment of
principal at any time on or after March 1, 2020, the Borrower shall concurrently pay to
the holder of this Note a prepayment premium equal to the following designated
percentages of the amount of principal of this Note to be so prepaid with respect to any
prepayment which occurs during the following indicated time periods:

Time of Prepayment Prepayment
Premium

from March 1, 2020 through February 28, 2021 10%
from March 1, 2021 through February 28, 2022 10%
from March 1, 2022 through February 28, 2023 8%
from March 1, 2023 through February 29, 2024 7%
from March 1, 2024 through February 28, 2025 6%
from March 1, 2025 through February 28, 2026 5%
from March 1, 2026 through February 28, 2027 4%
from March 1, 2027 through February 29, 2028 3%
from March 1, 2028 through February 28, 2029 2%
from March 1, 2029 through February 28, 2030 1%
from March 1, 2030 and thereafter None
FHA# 113-35682 Rider 1 to Note Parc at Windmill Farms Apartments
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Notwithstanding any partial prepayment of principal made pursuant to the privilege of
prepayment set forth in this Note, the Borrower shall not be relieved of its obligations to
make scheduled monthly installments of principal and interest as and when such
payments are due and payable under this Note.

3. Notwithstanding the provisions of Paragraph 2 above, the provisions of
Paragraph 2 shall not apply, and no prepayment premium shall be collected by the
holder of this Note, with respect to any prepayment which is made by or on behalf of
the Maker from insurance proceeds as a result of damage to the morigaged premises
or condemnation awards which, at the option of the holder of this Note, may be applied
to reduce the indebtedness of Maker evidenced hereby pursuant to the terms of the
Deed of Trust of even date given by Maker to the holder of this Note to secure said
indebtedness. Any prepayment made pursuant to this Paragraph 3 shall be deemed fo
have been made on the last day of the month in which such payment is received by
holder.

[signatures appear on subsequent page])
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The Borrower has executed this Rider to Note on the date first above written.

BORROWER:

D4FR LLC,
a Texas limited liability company >

By, __ ..~ L
.- Timothy-Barton, President

.—//

END OF RIDER 1

FHAH 113-35682 Rider 1 to Note Parc at Windmiil Farms Apartments
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EXHIBIT J-2
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Kaufman County
Laura Hughes
County Clerk

Instrument Number: 2017-0028852

DEED OF TRUST
Party: D4FR LLC Billable Pages: 52
Number of Pages: 53
FILED AND RECORDED - REAL RECORDS | CLERKS COMMENTS -

Document Number: 2017.0028852
|

' Receipt No: 728243
} Amount: S 230w
Vol/Pg: V5534 P67
AN O, STATE OF TEXAS
A : COUNTY OF KAUFMAN

I hereby certify that this instrument was filed on the date and time stamped hereon by me
and way duly recorded in the Official Public Records of Kaufman County, Tevas,

T

Laura Hoghes, County Clerk

Recarded By: Kylie Doss « Deputy

ANY PROVISION HEREIN WHICH RESTRICTS THE SALE, RENTAL, OR USE OF THE DESCRIBED
REAL PROPERTY BECAUSE OF COLOR OR RACE IS INVALID AND UNENFORCEABLE UNDER
FEDERAL LAW

Record and Return To:

LAWYERS TITLE INSURANCE COMPANY - DFW
16479 DALLAS PKWY STE 390

ADDISON, TX 75001
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OMB Approval No 2502-0558
(Exp. 08/3072017)

Public Reporting Burden for ths collection of information is estimated (o average .75 howrs par responss, including the time for
reviewing Instructions, searching existing data sources, gathering and maintaining the data needed. and completing and

the collection of information. Response 10 this request for information is required in order to receive the benefes to be derived

This agency may not collect this information, and you are nol required to complete this form unless it displays @ curmently valld OMB
control number,

Privacy Act Notice: The United Stales Department of Housing and Urban Development, Federal Housing Adminisiration, is
authorzed to solict the Information requesied In the form by virtue of Tele 12, United States Code, Secticn 1701 et seq., and
regulations promulgated thereunder at Titke 12, Code of Federal Regulations. Whie no assurance of confidentialty is pledged to
_respondents. HUD generally discicses this data only in response to a Freedom of Informasion Act request

222 Bo0O5 33
Recording Requested by:
Th s Kel
Peasel
504 Autumn Sui
Franklin, TN 37067

After Recording return to:
Leslie F. Dominy

G tone Servici or; ion, Inc.

419 Belle Air Lane
Warrenton, VA 20186

| D OF TRUST

MULTIFAMILY DEED OF TRUST
ASSIGNMENT OF LEASES AND RENTS
D R REEMENT

(Texas)

HUD Project Number: 113-35682
Project Name: Parc at Windmill Farms Apartments

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

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

THIS MULTIFAMILY DEED OF TRUST, ASSIGNMENT OF LEASES AND RENTS
AND SECURITY AGREEMENT, WHICH, FOR AS LONG AS THE LOAN IS INSURED
OR HELD BY HUD, SHALL BE DEEMED TO BE THE MORTGAGE AS DEFINED BY
PROGRAM OBLIGATIONS (“Security Instrument”), is made as of this 1st day of

December, 2017 among D4FR LLC, a limited liability company organized and existing
under the laws of the State of Texas, whose address is1755 Wittington Place, Suite
340, Dallas, TX 75234, as grantor, trustor and borrower (Borrower), to Thomas Kelly
Derryberry, as trustee (Trustee), a person whose address is 504 Autumn Springs Ct,
Suite 26, Franklin, TN 37067, for the benefit of Greystone Servicing Corporation, Inc.,

as beneficiary and as Lender (Lender), a corporation organized and existing under the
laws of State of Georgia, whose address is 419 Belle Air Lane, Warrenton, VA 20186.

Borrower, in consideration of the Indebtedness and the trust created by this
Security Instrument, irrevocably grants, conveys and assigns to Trustee and Trustee's
successors and assigns, in trust, with power of sale, the Mortgaged Property, including
the Land located in Kaufman County, State of Texas and described in Exhibit A
attached to this Security Instrument, to have and to hold the Mortgaged Property unto
Trustee and Trustee's successors and assigns.

THIS SECURITY INSTRUMENT IS EXECUTED TO SECURE TO LENDER the
repayment of the Indebtedness evidenced by Borrower's Note payable to Lender dated
as of the date of this Security Instrument, and maturing on February 1, 2060, in the
principal amount of Thirty Six Million Two Hundred Forty Thousand and 00/100 Dollars
(US $36,240,000.00) (“Loan"), and all renewals, extensions and modifications of the
Indebtedness, and the performance of the covenants and agreements of Borrower
contained in this Security Instrument and the Note.

Borrower represents and warrants that Borrower is lawfully seized of the
Mortgaged Property and has the right, power and authority to mortgage, grant, convey
and assign the Mortgaged Property, and that the Mortgaged Property is unencumbered
except for easements and restrictions listed in a schedule of exceptions to coverage in
any title insurance policy issued to Lender contemporaneously with the execution and
recordation of this Security Instrument and insuring Lender’s interest in the Mortgaged
Property. Borrower covenants that Borrower shall warrant and defend generally such
title to the Mortgaged Property against all claims and demands, subject to said
easements and restrictions.
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(p) “Land" means the estate in realty described in Exhibit A.

(q) “Leases" means all present and fulure leases, subleases, licenses,
concessions or grants or other possessory interests now or hereafter in force, whether
oral or written, covering or affecting the Mortgaged Property, or any portion of the
Mortgaged Property (including but not limited to proprietary leases, non-residential
leases or occupancy agreements if Borrower is a cooperative housing corporation), and
all modifications, extensions or renewals. (Ground leases that create a leasehold
interest in the Land and where the Borrower's leasehold is security for the Loan are not
included in this definition.)

(r) “Lender" means the entity identified as “Lender” in the first paragraph of
this Security Instrument, or any subsequent holder of the Note, and whenever the term
“Lender” is used herein, the same shall be deemed to include the obligee, or the

beneficiary of this Security Instrument, and so long as the Loan is insured or held by
HUD, shall also be deemed to be the mortgagee as defined by Program Obligations

(s) “Lien" is defined in Section 17.

) “Loan” is defined in the opening paragraphs of this Security Instrument.

(u)  “Loan Application” is defined in Section 41

(v) “Loan Documents” means the Note, this Security Instrument, the
Regulatory Agreement and all other agreements, instruments and documents which are
now existing or are in the future required by, delivered to and/or assigned to Lender
and/or HUD in connection with or related to the Loan, as such documents may be
amended from time to time.

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

(1) the Land;
(2) the Improvements;
(3) the Fixtures;

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

(12) all Imposition Deposits;

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

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

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

goodwill relating to any of the Mortgaged Property;

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

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

Notwithstanding items numbered (1) through (17) above, Borrower may hold non-
project funds in separate, segregated accounts, specifically labeled as non-project
funds, which are not part of the Mortgaged Property. These accounts may hold those
assets owned or received by Borrower, through equity contributions, gifts, or loan
proceeds, that were not required by HUD to become part of the Mortgaged Property
and were not made a part of the Mortgaged Property by Borrower and funds released
from the Mortgaged Property in compliance with Program Obligations (such as Surplus
Cash and loan repayments).

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

(y)  “Notice" is defined in Section 31.
(z) “O&M Program" is defined in Section 48(b)

(aa) “Personalty” means all equipment, inventory, and general intangibles.
The definition of "Personalty” includes furniture, furnishings, machinery, building
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(gg) “Remedial Work" is defined in Section 48(i).

(hh) “Rents” means all rents (whether from residential or non-residential
space), revenues, issues, profits, (including carrying charges, maintenance fees, and
other cooperative revenues, and fees received from leasing space on the Mortgaged
Property), and other income of the Land or the Improvements, gross receipts,
receivables, parking fees, laundry and vending machine income and fees and charges
for food and other services provided at the Mortgaged Property, whether now due, past
due, or to become due, residual receipts, and escrow accounts, however and whenever
funded and wherever held.

(i)  “Taxes" means all taxes, assessments, vault rentals and other charges, if
any, general, special or otherwise, including all assessments for schools, public
betterments and general or local improvements, which are levied, assessed or imposed
by any public authority or quasi-public authority, and which, if not paid, could become a
lien on the Land or the Improvements.

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

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

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

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

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

(5) retains possession of Rents to which Lender or its assigns have the
right of possession under the terms of the Loan Documents.
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3. ASSIGNMENT OF RENTS; APPOINTMENT OF RECEIVER; LENDER IN
POSSESSION.

(a)  As part of the consideration for the Indebtedness, Borrower absolutely
and unconditionally assigns and transfers to Lender all Rents. It is the intention of
Borrower to establish a present, absolute and irrevocable transfer and assignment to
Lender of all Rents and to authorize and empower Lender to collect and receive all
Rents without the necessity of further action on the part of Borrower. Promptly upon
request by Lender, Borrower agrees to execute and deliver such further assignments as
Lender may from time to time require. Borrower and Lender intend this assignment of
Rents to be immediately effective and to constitute an absolute present assignment and
not an assignment for additional security only, provided that prior to an Event of Default,
Borrower is entitlied to Rents. For purposes of giving effect to this absolute assignment
of Rents, and for no other purpose, Rents shall not be deemed to be a part of the
Mortgaged Property, However, if this present, absolute and unconditional assignment
of Rents is not enforceable by its terms under the laws of the Property Jurisdiction, then
the Rents shall be included as a part of the Mortgaged Property and it is the intention of
Borrower that in this circumstance this Security Instrument create and perfect a lien on
Rents in favor of Lender, which lien shall be effective as of the date of this Security
Instrument.

(b)  After the occurrence of an Event of Default, Borrower authorizes Lender
to collect, sue for and compromise Rents and directs each tenant (whether residential
or non-residential) of the Mortgaged Property to pay all Rents to, or as directed by,
Lender. However, until the occurrence of an Event of Default, Lender hereby grants to
Borrower a revocable license to collect and receive all Rents for use in accordance with
the provisions of this Security Instrument (and the Regulatory Agreement during the
period of its applicability), to hold all Rents in trust for the benefit of Lender and to apply
all Rents to pay the installments of interest and principal then due and payable under
the Note and the other amounts then due and payable under this Security Instrument,
including Imposition Deposits, and to pay the current costs and expenses of managing,
operating and maintaining the Mortgaged Property, including utilities, Taxes and
insurance premiums (to the extent not included in Imposition Deposits), tenant
improvements and other capital expenditures. So long as no Event of Default has
occurred and is continuing, the Rents remaining after application pursuant to the
preceding sentence may be retained by Borrower free and clear of, and released from,
Lender’s nights with respect to Rents under this Security Instrument, unless otherwise
restricted by the terms of the Regulatory Agreement during the period of its applicability.
From and after the occurrence of an Event of Default, and without the necessity of
Lender entering upon and taking and maintaining control of the Mortgaged Property
directly, or by a receiver, Borrower's license to collect Rents shall automatically
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terminate and Lender shall without Notice be entitled to all Rents as they become due
and payable, including Rents then due and unpaid. Borrower shall pay to Lender upon
demand all Rents to which Lender is entitled. At any time on or after the date of
Lender's demand for Rents, Lender may give, and Borrower hereby irrevocably
authorizes Lender to give, Notice to all tenants of the Mortgaged Property instructing
them to pay all Rents to Lender. No tenant shall be obligated to inquire further as to the
occurrence or continuance of an Event of Default, and no tenant shall be obligated to
pay to Borrower any amounts which are actually paid to Lender in response to such a
Notice. Any such Notice by Lender shall be delivered to each tenant personally, by mail
or by delivering such demand to each rental unit. Borrower shall not interfere with and
shall cooperate with Lender’s collection of such Rents,

(c) Borrower represents and warrants to Lender that Borrower has not
executed any prior assignment of Rents, that Borrower has not performed, and
Borrower covenants and agrees that it shall not perform, any acts and has not
executed, and shall not execute, any instrument that would prevent Lender from
exercising its rights under Section 3, and that at the time of execution of this Security
Instrument there has been no anticipation or prepayment of any Rents for more than
two months prior to the due dates of such Rents, Borrower shall not collect or accept
payment of any Rents more than two months prior to the due dates of such Rents
(other than collections in connection with transactions as approved by HUD).

(d) If an Event of Default has occurred and is continuing, Lender may,
regardless of the adequacy of Lender's security or the solvency of Borrower and even in
the absence of Waste (but only with the prior written approval of HUD in the event of
Covenant Defaults), enter upon and take and maintain full control of the Mortgaged
Property in order to perform all acts that Lender in its discretion determines to be
necessary or desirable for the operation and maintenance of the Mortgaged Property,
including the execution, cancellation or modification of Leases, the collection of all
Rents, the making of repairs to the Mortgaged Property and the execution or
termination of contracts providing for the management, operation or maintenance of the
Mortgaged Property, for the purposes of enforcing the assignment of Rents pursuant to
Section 3(a), protecting the Mortgaged Property or the security of this Security
Instrument, or for such other purposes as Lender in its discretion may deem necessary
or desirable. Alternatively, if an Event of Default has occurred and is continuing,
regardless of the adequacy of Lender's security, without regard to Borrower's solvency
and without the necessity of giving prior Notice (oral or written) to Borrower, Lender may
apply to any court having jurisdiction for the appointment of a receiver for the
Mortgaged Property to take any or all of the actions set forth in the preceding sentence.
If Lender elects to seek the appointment of a receiver for the Mortgaged Property at any
time after an Event of Default has occurred and is continuing, Borrower, by its execution
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of this Security Instrument, expressly consents to the appointment of such receiver,
including the appointment of a receiver ex parte if permitted by applicable law. Lender
or the receiver, as the case may be, shall be entitied to receive a reasonable fee for
managing the Mortgaged Property. Immediately upon appointment of a receiver or
immediately upon Lender's entering upon and taking possession and control of the
Mortgaged Property, Borrower shall surrender possession of the Mortgaged Property to
Lender or the receiver, as the case may be, and shall deliver to Lender or the receiver,
as the case may be, all documents, records (including records on electronic or
magnetic media), accounts, surveys, plans, and specifications relating to the Mortgaged
Property and all security deposits and prepaid Rents. In the event Lender takes
possession and control of the Mortgaged Property, Lender may exclude Borrower and
its representatives from the Mortgaged Property. Borrower acknowledges and agrees
that the exercise by Lender of any of the rights conferred under Section 3 shall not be
construed to make Lender a lender-in-possession of the Mortgaged Property so long as
Lender, or authorized agent of Lender, has not entered into actual possession of the
Land and Improvements.

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

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

(g)  Any entering upon and taking of control of the Mortgaged Property by
Lender or the receiver, as the case may be, and any application of Rents as provided in
this Security Instrument shall not cure or waive any Event of Default or invalidate any
other right or remedy of Lender under applicable law or provided for in this Security
Instrument.
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(g) Borrower shall not receive or accept Rent under any Lease (whether
residential or non-residential) for more than two months in advance.

5. PAYMENT OF INDEBTEDNESS; PERFORMANCE UNDER LOAN
DOCUMENTS; PREPAYMENT PREMIUM. Borrower shall pay the Indebtedness when
due in accordance with the terms of the Note and this Security Instrument and shall
perform, observe and comply with all other provisions of the Note and this Security
Instrument. Borrower shall pay a prepayment premium in connection with certain
prepayments of the Indebtedness, including a payment made after Lender's exercise of
any right of acceleration of the Indebtedness, as provided in the Note.

6. EXCULPATION. Except for personal liability expressly provided for in
this Security Instrument or in the Note or in the Regulatory Agreement, the execution of
the Note shall impose no personal liability upon Borrower or those parties listed in the
Section 50 Addendum to the Regulatory Agreement for payment of the Indebtedness
evidenced thereby, and in the Event of Default, the holder of the Note shall look solely
to the Mortgaged Property in satisfaction of the Indebtedness and will not seek or
obtain any deficiency or personal judgment against Borrower or those parties listed in
the Section 50 Addendum to the Regulatory Agreement, except such judgment or
decree as may be necessary to foreclose or bar its interest in the Morigaged Property
and all other property mortgaged, pledged, conveyed or assigned to secure payment of
the Indebtedness; provided, that nothing in this Section 6 of this Security Instrument
and no action so taken shall operate to impair any obligation under the Regulatory
Agreement of Borrower or those parties listed in the Section 50 Addendum to the
Regulatory Agreement.

7. DEPOSITS FOR TAXES, INSURANCE AND OTHER CHARGES.

(a) Borrower shall pay to and deposit with Lender, together with and in
addition to the monthly payments of interest or of principal and interest payable under
the terms of the Note on the first day of each month after the commencement of
amortization under the Note, and continuing until the debt secured hereby is paid in full,
the following sums:

(1)  an amount sufficient to provide Lender with funds to pay the next
mortgage insurance premium if this Security Instrument and the Note are
insured by HUD, or a monthly service charge, if they are held by HUD, as
follows:

(i) If and so long as the Note is insured under the provisions
of the National Housing Act, as amended, an amount sufficient to
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accumulate in the hands of Lender one month prior to its due date
the annual mortgage insurance premium; or

(i) If and so long as the Note and this Security Instrument
are held by HUD, a monthly service charge in an amount equal to
the lesser of the amount permitted by law or the amount set forth in
Program Obligations computed for each successive year beginning
with the first day of the month following the date of this Security
Instrument, or the first day of the month following assignment, if the
Note and this Security Instrument are assigned to HUD without
taking into account delinquencies or prepayment; and

(2) asum equal to the ground rents, if any, next due, plus the premiums that
will next become due and payable on policies of fire and other property
insurance covering the premises covered hereby, plus water rates, Taxes,
municipal/government utility charges and special assessments next due
on the premises covered hereby (all as estimated by Lender) less all
sums already paid therefore divided by the number of months to the date
when such ground rents, premiums, water rates, Taxes, municipal/utility
charges and special assessments will become delinquent, such sums to
be held by Lender in trust to pay said ground rents, premiums, water
rates, Taxes, and special assessments; and

(3) all payments and deposits mentioned in the two preceding subsections of
this Section and all payments to be made under the Note shall be added
together and the aggregate amount thereof shall be paid each month in a
single payment or deposit to be applied by Lender to the following items in
the order set forth:

() mortgage insurance premium charges under the Contract
of Insurance,

(i) ground rents, if Lender has required them to be escrowed
with Lender, Taxes, special assessments, water rates,
municipal/government utility charges, fire and other
property insurance premiums;

(iil) interest on the Note; and

(iv) amortization of the principal of the Note.
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Neither Lender's acceptance of an amount that is less than all amounts then due and
payable nor Lender's application of such payment in the manner authorized shall
constitute or be deemed to constitute either a waiver of the unpaid amounts or an
accord and satisfaction. Notwithstanding the application of any such amount to the
Indebtedness, Borrower's obligations under this Security Instrument and the Note shall
remain unchanged.

11. COMPLIANCE WITH LAWS. Borrower shall comply with all applicable:
laws; ordinances; regulations; requirements of any Governmental Authority, lawful
covenants and agreements recorded against the Mortgaged Property; so long as the
Loan is insured or held by HUD, the Regulatory Agreement, and Program Obligations
including lead-based paint maintenance requirements of 24 C.F.R. Part 35, subpart G,
and any successor regulations; including but not limited to those of the foregoing
pertaining to: health and safety; construction of Improvements on the Mortgaged
Property; fair housing; civil rights; zoning and land use; Leases, and maintenance and
disposition of tenant security deposits; and, with respect to all of the foregoing, all
subsequent amendments, revisions, promulgations or enactments. Borrower shall at all
times maintain records sufficient to demonstrate compliance with the provisions of this
Section 11. Borrower shall take appropriate measures to prevent, and shall not engage
in or knowingly permit, any illegal activities at the Mortgaged Property, including those
that could endanger tenants or visitors, result in damage to the Mortgaged Property,
result in forfeiture of the Mortgaged Property, or otherwise impair the lien created by
this Security Instrument or Lender’s interest in the Mortgaged Property. Borrower
represents and warrants to Lender that no portion of the Mortgaged Property has been
or will be purchased with the proceeds of any illegal activity.

12. USE OF PROPERTY. Unless permitted by applicable law and approved
by Lender, Borrower shall not (a) allow changes in the use for which all or any part of
the Mortgaged Property is being used at the time this Security Instrument was
executed, (b) convert any individual dwelling units or common areas to commercial use,
(c) initiate or acquiesce in a change in the zoning classification of the Mortgaged
Property that results in any change in permitted use that was in effect at the time of
initial/final endorsement, (d) establish any condominium or cooperative regime with
respect to the Mortgaged Property, (e) materially change any unit configurations or
change the number of units in the Mortgaged Property, (f) combine all or any part of the
Mortgaged Property with all or any part of a tax parcel which is not part of the
Mortgaged Property, (g) subdivide or otherwise split any tax parcel constituting all or
any part of the Mortgaged Property, or (h) so long as the Note is insured or held by
HUD, permit the Mortgaged Property to be used as transient housing or as a hotel in
violation of Section 513 of the National Housing Act, as amended.
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13. PROTECTION OF LENDER'S SECURITY.

(a) If Borrower fails to perform any of its obligations under this Security
Instrument, Note or Regulatory Agreement, or if any action or proceeding is
commenced which purports to affect the Mortgaged Property, Lender's security or
Lender's rights under this Security Instrument, including eminent domain, insolvency,
Waste, code enforcement, civil or criminal forfeiture, enforcement of Hazardous
Materials Laws, fraudulent conveyance or reorganizations or proceedings involving a
bankrupt or decedent, then Lender at Lender's option may make such appearances,
advance such sums and take such actions as Lender reasonably deems necessary to
perform such obligations of Borrower and to protect Lender’s interest, including (1)
payment of fees and out-of-pocket expenses of attorneys (including fees for litigation at
all levels), accountants, inspectors and consultants, (2) entry upon the Mortgaged
Property to make repairs or secure the Mortgaged Property, (3) procurement of the
insurance required by Section 19, and (4) payment of amounts which Borrower has
failed to pay under Section 16 or any other Section of this Security Instrument.

(b) Any amounts advanced by Lender for taxes, special assessments, water
rates, which are liens prior to the Security Instrument, insuring the Project and
mortgage insurance premiums, paid after an Event of Default, shall be added to, and
become part of the Indebtedness, and shall be immediately due and payable and shall
bear interest from the date of the advance until paid at the Interest Rate specified in the
Note. So long as the Loan is insured or held by HUD, Lender does not have any
obligation to make advances except as required under Program Obligations, and any
advance by Lender other than as required by Program Obligations requires prior written
HUD approval before such advance can be added to the Indebtedness.

(c)  Nothing in Section 13 shall require Lender to incur any expense or take
any action to protect its security,

14. INSPECTION. Upon reasonable notice, Lender, its agents,
representatives, and designees, may make or cause to be made entries upon and
inspections of the Mortgaged Property (including any environmental inspections and
tests) during normal business hours, or at any other reasonable time.

15. BOOKS AND RECORDS; FINANCIAL REPORTING.

(a) Borrower shall keep and maintain at all times at the Mortgaged Property
or the management agent's offices, and upon Lender's request shall make available at
the Mortgaged Property, complete and accurate books of account and records
(including copies of supporting bills and invoices) adequate to reflect correctly the
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operation of the Mortgaged Property, and copies of all written contracts, Leases, and
other instruments which affect the Mortgaged Property. The books, records, contracts,
Leases and other instruments shall be subject to examination and inspection at any
reasonable time by Lender.

(b) If an Event of Default has occurred and is continuing, Borrower shall, at
Borrower's expense, deliver to Lender upon written demand all books and records
relating to the Mortgaged Property or its operation, which shall be maintained at the
Mortgaged Property.

(c) Borrower authorizes Lender to obtain a credit report on Borrower, at
Borrower's expense, at any time.

(d)  Within 120 days after the end of each fiscal year of Borrower, Borrower
shall furnish to Lender a statement of income and expenses of Borrower's operation of
the Mortgaged Property for that fiscal year, a statement of changes in financial position
of Borrower relating to the Mortgaged Property for that fiscal year and, when requested
by Lender, a balance sheet showing all assets and liabilities of Borrower relating to the
Mortgaged Property as of the end of that fiscal year. If Borrower's fiscal year is other
than the calendar year, Borrower must also submit to Lender a year-end statement of
income and expenses within 120 days after the end of the calendar year. Lender also
may require that any statements, schedules or reports required to be delivered to
Lender under this Section 15 be audited at Borrower's expense by independent
certified public accountants acceptable to Lender. If Borrower fails to provide in a
timely manner the statements, schedules and reports required by this Section 15,
Lender shall have the right to have Borrower's books and records audited, at
Borrower's expense, by independent certified public accountants selected by Lender in
order to obtain such statements, schedules and reports, and all related costs and
expenses of Lender shall become immediately due and payable and shall become an
additional part of the Indebtedness. Notwithstanding the foregoing, however, so long as
the Loan is insured or held by HUD, Borrower's obligation under this subsection (d)
shall be satisfied by the delivery to Lender, concurrently with its delivery to HUD, of a
copy of the annual financial statement required to be delivered to HUD in accordance
with the Regulatory Agreement.

(e)  Borrower shall deliver to Lender, within 15 days, copies of all operating
budgets, capital budgets, and other records or documents concerning the Mortgaged
Property or Borrower, reasonably requested by Lender.
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16. TAXES; OPERATING EXPENSES.

(a) Subject to the provisions of Section 16(c) and Section 16(d), Borrower
shall pay, or cause to be paid, all Taxes when due and before the addition of any
interest, fine, penalty or cost for nonpayment.

(b)  Subject to the provisions of Section 16(c), Borrower shall pay the
expenses of operating, managing, maintaining and repairing the Mortgaged Property
(including insurance premiums, utilities, repairs and replacements) before the last date
upon which each such payment may be made without any penalty or interest charge
being added.

(c) Aslong as no Event of Default exists and Borrower has timely delivered to
Lender any bills or premium notice that it has received, Borrower shall not be obligated
to pay Taxes, insurance premiums or any other individual Imposition to the extent that
sufficient Imposition Deposits are held by Lender for the purpose of paying that specific
Imposition, If an Event of Default exists, Lender may exercise any rights Lender may
have with respect to Imposition Deposits without regard to whether Impositions are then
due and payable; provided that so long as the Loan is insured by HUD, Lender’'s
exercise of its rights shall be subject to Program Obligations pertaining to claims for
mortgage insurance benefits. Lender shall have no liability to Borrower for failing to pay
any Impositions to the extent that any Event of Default has occurred and is continuing,
insufficient Imposition Deposits are held by Lender at the time an Imposition becomes
due and payable or Borrower has failed to provide Lender with bills and premium notice
as provided above.

(d) Borrower, at its own expense, and, so long as the Loan is insured or held
by HUD, in accordance with the Regulatory Agreement, may contest by appropriate
legal proceedings, conducted diligently and in good faith, the amount or validity of any
Imposition other than insurance premiums, if (1) Borrower notifies Lender of the
commencement or expected commencement of such proceedings, (2) the Mortgaged
Property is not in danger of being sold or forfeited, (3) Borrower deposits with Lender
reserves sufficient to pay the contested Imposition, if requested by Lender, and (4)
Borrower furnishes whatever additional security is required in the proceedings or is
reasonably requested by Lender, which may include the delivery to Lender of the
reserves established by Borrower to pay the contested Imposition.

(e) Borrower shall promptly deliver to Lender a copy of all Notices of, and
invoices for, Impositions, and if Borrower pays any Imposition directly, Borrower shall
promptly furnish to Lender receipts evidencing such payments.
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17. LIENS; ENCUMBRANCES. (a) Borrower shall not permit the grant,
creation or existence of any mortgage, deed of trust, deed to secure debt, security
interest or other lien or encumbrance (“Lien”) on the Mortgaged Property (other than
the lien of this Security Instrument, any tax liens which are imposed before payment is
due, or any inferior liens which are approved in writing by HUD and Lender), whether
voluntary, involuntary or by operation of law, and whether or not such Lien has priority
over the lien of this Security Instrument. (b) Borrower shall not repay any HUD-
approved inferior Lien from proceeds of the Loan nor from Project Assets other than
from Surplus Cash (as defined in the Regulatory Agreement) or residual receipts,
except, with the prior written approval of HUD, in the case of an inferior Lien created in
an operating loss loan insured pursuant to Section 223(d) of the Act or a supplement
loan insured pursuant to Section 241 of the Act.

18. PRESERVATION, MANAGEMENT AND MAINTENANCE OF
MORTGAGED PROPERTY. Borrower (a) shall not commit Waste, (b) shall not
abandon the Mortgaged Property, (c) shall restore or repair promptly, in a good and
workmanlike manner, any damaged part of the Mortgaged Property to the equivalent of
its original condition, or such other condition as Lender may approve in writing, whether
or not litigation or insurance proceeds or condemnation awards are available to cover
any costs of such restoration or repair, (d) shall keep the Mortgaged Property in decent,
safe, and sanitary condition and good repair, including the replacement of Personalty
and Fixtures with items of equal or better function and quality, all in accordance with
Program Obligations, (e) shall provide for qualified management of the Mortgaged
Property by a residential rental property manager, (f) shall give Notice to Lender of and,
unless otherwise directed in writing by Lender, shall appear in and defend, any action or
proceeding that could impair the Mortgaged Property, Lender’s security or Lender’s
rights under this Security Instrument, (g) shall not (and shall not permit any tenant or
other person to) remove, demolish or alter the Mortgaged Property or any part of the
Mortgaged Property except that Borrower may dispose of obsolete or deteriorated
Fixtures or Personalty if the same are replaced with like items of the same or greater
quality or value, or make minor alterations which do not impair the Mortgaged Property,
and (h) so long as the Loan is insured or held by HUD, shall not expend any Project
funds except from permissible withdrawals of Surplus Cash and except for Reasonable
Operating Expenses and necessary repairs without the prior written approval of HUD.
So long as the Loan is insured or held by HUD, all expenses incurred by Borrower in
connection with the Mortgaged Property shall be incurred in compliance with Program
Obligations.
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19. PROPERTY AND LIABILITY INSURANCE.

(a) Borrower shall keep the Mortgaged Property insured at all times against
such hazards as Lender may from time to time require, which insurance shall include
but not be limited to coverage against loss by fire and allied perils, general boiler and
machinery coverage, builders all-risk and business income coverage. Lender's
insurance requirements may change from time to time throughout the term of the
Indebtedness. If Lender so requires, such insurance shall also include sinkhole
insurance, mine subsidence insurance, earthquake insurance, and, if the Mortgaged
Property does not conform to applicable zoning or land use laws, building ordinance or
law coverage. If any of the Improvements are located in an area identified by the
Federal Emergency Management Agency (or any successor to that agency) as an area
having special flood hazards, Borrower shall maintain flood insurance covering such
Improvements and any machinery, equipment, Fixtures and furnishings contained
therein that are funded, in whole or in part, with Loan proceeds in an amount at least
equal to its development or project cost (less estimated land cost) or to the maximum
limit of coverage made available with respect to the particular type of property under the
National Flood Insurance Act of 1968, as amended, or its successor statute, whichever
is less, provided that the amount of flood insurance need not exceed the outstanding
principal balance of the Note, and flood insurance need not be maintained beyond the
term of the Note. If Lender determines that flood insurance has not been obtained in
the required amount, Lender must notify Borrower of Borrower’s obligations to obtain
the proper flood insurance. If Borrower does not obtain such insurance within 45 days
of the date of this notification, Lender shall purchase such flood insurance on behalf of
Borrower and may charge Borrower for the cost of premiums and fees incurred by
Lender in purchasing the flood insurance.

(b) All premiums on insurance policies required under Section 19(a) shall be
paid in the manner provided in Section 7, unless Lender has designated in writing
another method of payment. All such policies shall also be in a form approved by
Lender. All policies of property damage insurance shall include a non-contributing, non-
reporting mortgage clause in a form approved by Lender, and in favor of Lender (and
HUD, as their interests appear) and shall name as loss payee Lender, its successors
and assigns. Lender shall have the right to hold the original policies or duplicate
original policies of all insurance required by Section 19(a). Borrower shall promptly
deliver to Lender a copy of all renewal and other notices received by Borrower with
respect to the policies and all receipts for paid premiums. At least 30 days prior to the
expiration date of a policy, Borrower shall deliver to Lender evidence of continuing
coverage in form satisfactory to Lender.
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(c) Borrower shall maintain at all times commercial general liability insurance,
workers' compensation insurance and such other liability, errors and omissions and
fidelity insurance coverages as Lender may from time to time require, or shall require
any appropriate party to maintain at all times commercial general liability insurance,
workers' compensation insurance and such other liability, errors and omissions and
fidelity insurance coverages as Lender may from time to time require or such other
insurance coverage as required by Program Obligations.

(d)  Allinsurance policies and renewals of insurance policies required by this
Section 19 shall be in such amounts and for such pericds as Lender may from time to
time require, and shall be issued by insurance companies satisfactory to Lender and in
accordance with Program Obligations. Lender shall have the right to effect insurance in
the event Borrower fails to comply with this Section.

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

() In the event of loss, Borrower shall give immediate written Notice to the
insurance carrier and to Lender. Borrower hereby authorizes and appoints Lender as
attorney-in-fact for Borrower to make proof of loss, to adjust and compromise any
claims under policies of property damage insurance, to appear in and prosecute any
action arising from such property damage insurance policies, to collect and receive the
proceeds of property damage insurance, and to deduct from such proceeds Lender’s
expenses incurred in the collection of such proceeds. This power of attorney is coupled
with an interest and therefore is irrevocable. Borrower shall notify Lender of any
payment received from any insurer. Lender shall (1) hold the balance of such proceeds
to be used to reimburse Borrower for the cost of restoring and repairing the Mortgaged
Property to the equivalent of its original condition or to a condition approved by Lender,
or (2) apply the balance of such proceeds to the payment of the Indebtedness, whether
or not then due. No amount applied to the reduction of the principal amount of the
Indebtedness in accordance with this Section 19(f) shall be considered an optional
prepayment as the term is used in this Security Instrument and the Note secured
hereby, nor relieve Borrower from continuing to make regular monthly payments in the
amount required by the Note. To the extent Lender determines to apply insurance
proceeds to restoration, Lender shall do so in accordance with Lender’s then-current
policies relating to the restoration of casualty damage on similar multifamily properties;
provided that so long as the Loan is insured or held by HUD, insurance proceeds shall
be applied as approved by HUD and in accordance with Program Obligations pursuant
to Section 19(g) below.
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(g) Lender shall not exercise its option to apply insurance proceeds to the
payment of the Indebtedness if all of the following conditions are met: (1) no Event of
Default (or any event which, with the giving of Notice or the passage of time, or both,
would constitute an Event of Default) has occurred and is continuing; (2) Lender
determines, in its discretion, that there will be sufficient funds to complete the
restoration; (3) Lender determines, in its discretion, that the rental income from the
Mortgaged Property after completion of the restoration will be sufficient to meet all
operating costs and other expenses, Imposition Deposits, deposits to reserves and loan
repayment obligations relating to the Mortgaged Property; and (4) Lender determines,
in its discretion, that the restoration will be completed before the earlier of (A) one year
before the maturity date of the Note or (B) one year after the date of the loss or
casualty, Further, so long as the Loan is insured by HUD, Lender may not exercise its
option to apply insurance proceeds to the payment of the Indebtedness without the
prior written approval of HUD. In seeking this approval, Lender shall provide evidence
acceptable to HUD that there has been a total loss of the Mortgaged Property such that
complete restoration is improbable. If HUD fails to give its approval to the use or
application of such funds within 60 days after the written request by Lender, Lender
may use or apply such funds for any of the purposes specified herein without the
approval of HUD.

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

20. CONDEMNATION.

(a) Borrower shall promptly notify Lender of any action or proceeding relating
to any condemnation or other taking, or conveyance in lieu thereof, of all or any part of
the Mortgaged Property, whether direct or indirect condemnation. Borrower shall
appear in and prosecute or defend any action or proceeding relating to any
condemnation unless otherwise directed by Lender in writing. Borrower authorizes and
appoints Lender as attorney-in-fact for Borrower to commence, appear in and
prosecute, in Lender's or Borrower's name, any action or proceeding relating to any
condemnation and to settle or compromise any claim in connection with any
condemnation. This power of attorney is coupled with an interest and therefore is
irrevocable. However, nothing contained in this Section 20 shall require Lender to incur
any expense or take any action. Borrower hereby transfers and assigns to Lender all
right, title and interest of Borrower in and to any award or payment with respect to (1)
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any condemnation, or any conveyance in lieu of condemnation, and (2) any damage to
the Mortgaged Property caused by governmental action that does not resultin a
condemnation.

(b) All awards of compensation in connection with condemnation for public
use of or a taking of any of the Mortgaged Property shall be paid to Lender to be
applied (1) to fees, costs and expenses (including reasonable attorneys’ fees) incurred
by Lender, and (2) to the amount due under the Note secured hereby in (i) amounts
equal to the next maturing installment or installments of principal and (ii) with any
balance to be credited to the next payment due under the Note. After payment to
Lender of all fees, costs and expenses (including reasonable attorneys’ fees) incurred
by Lender under this Section 20, all awards of damages in connection with any
condemnation for public use of or damage to the Mortgaged Property, shall be paid to
Lender to be applied to an account held for and on behalf of Borrower, which account
shall, at the option of Lender, either be applied to the amount due under the Note as
specified in the preceding sentence, or be disbursed for the restoration. No amount
applied to the reduction of the principal amount due in accordance with this
Section 20(b) shall be considered an optional prepayment as the term is used in this
Security Instrument and the Note secured hereby, nor relieve Borrower from making
regular monthly payments commencing on the first day of the first month following the
date of receipt of the award. Lender is hereby authorized in the name of Borrower to
execule and deliver necessary releases or approvals or to appeal from such awards.

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

(a) Solong as the Loan is insured or held by HUD, Borrower shall not, without
the prior written approval of HUD, convey, assign, transfer, pledge, hypothecate,
encumber or otherwise dispose of the Mortgaged Property or any interest therein or
permit the conveyance, assignment or transfer of any interest in Borrower (if the effect
of such conveyance, assignment or transfer is the creation or elimination of a Principal),
unless permitted by Program Obligations. Lender may charge Borrower a fee, in
accordance with Program Obligations, for Lender’s additional responsibilities related to
Borrower's actions in this Section 21. Borrower need not obtain the prior written
approval of HUD for: (1) a conveyance of the Mortgaged Property at a judicial or non-
judicial foreclosure sale under this Security Instrument, (2) inclusion of the Mortgaged
Property in a bankruptcy estate by operation of law under the United States Bankruptcy
Code, or (3) acquisition of an interest by inheritance or by Court decree.

(b) Ifthe Loan is no longer insured or held by HUD, Borrower shall not
convey, assign, transfer, pledge, hypothecate, encumber or otherwise dispose of the
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Mortgaged Property or any interest therein or permit the conveyance, assignment or
transfer of any interest in Borrower without the prior written approval of Lender in its

sole discretion,

22. EVENTS OF DEFAULT. The occurrence of any one or more of the
following shall constitute either a Monetary Event of Default or a Covenant Event of
Default under this Security Instrument:

(a)  Monetary Event of Default: Any failure by Borrower to pay or deposit
when due any amount required by the Note or Section 7(a) or (b) of this Security

Instrument.

(b) Covenant Events of Default shall include:

(1)

(@)

)

(4)

fraud or material misrepresentation or material omission by
Borrower, any of its officers, directors, trustees, general partners,
members, managers or any guarantor in connection with (i) the
Loan Application for or creation of the Indebtedness, (ii) any
financial statement, rent roll, or other report or information provided
to Lender during the term of the Indebtedness, or (iii) any request
for Lender’'s consent to any proposed action under this Security
Instrument or the Note;

the commencement of a forfeiture action or proceeding, whether
civil or criminal, which, in Lender's reasonable judgment, could
result in a forfeiture of the Mortgaged Property or otherwise
materially impair the lien created by this Security Instrument or
Lender’s interest in the Mortgaged Property;

any material failure by Borrower to perform or comply with any of its
obligations under this Security Instrument (other than those
specified in Section 22(a) and Section 22(b)(1) and (b)(2)), as and
when required, which continues for a period of 30 days after Notice
of such failure by Lender to Borrower. However, no such Notice
shall apply in the case of any such material failure which could, in
Lender's judgment, absent immediate exercise by Lender of a right
or remedy under this Security Instrument, result in harm to Lender
or impairment of the Note or this Security Instrument; and,

so long as the Loan is insured or held by HUD, any failure by
Borrower to perform any of its obligations as and when required
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under the Regulatory Agreement, which failure continues beyond
the applicable cure period, if any, specified in the Regulatory
Agreement; however, Violations under the terms of the Regulatory
Agreement may only be treated as a default under this Security
Instrument if HUD instructs Lender to treat them as such.,

(c) Lender shall deliver to the Principal(s) of Borrower, Notice, as provided in
Section 31, within five (5) Business Days in each case where Lender has
delivered Notice to Borrower of an Event of Default, in order to provide the
Principal(s) an opportunity to cure either a Monetary Event of Default or a
Covenant Event of Default.

23. REMEDIES CUMULATIVE. Each right and remedy provided in this
Security Instrument is distinct from all other rights or remedies under this Security
Instrument, the Note, or so long as the Loan is insured or held by HUD, HUD's
remedies under the Regulatory Agreement or afforded by applicable law, and each
shall be cumulative and may be exercised concurrently, independently, or successively,
in any order.

24, FORBEARANCE.

(a) Solong as the Loan is insured by HUD, Lender shall not without obtaining
the prior written consent of HUD, take any of the following actions: extend the time for
payment of all or any part of the Indebtedness; reduce the payments due under this
Security Instrument or the Note; release anyone liable for the payment of any amounts
under this Security Instrument or the Note; accept a renewal of the Note; modify the
terms and time of payment of the Indebtedness; join in any extension or subordination
agreement; release any Mortgaged Property, take or release other or additional
security; modify the rate of interest or period of amortization of the Note or change the
amount of the monthly instaliments payable under the Note; and otherwise modify this
Security Instrument or the Note. However, if the Contract of Insurance has been
terminated, Lender may (but shall not be obligated to) agree with Borrower to any of the
aforementioned actions in this Section and Lender shall not have to give Notice to or
obtain the consent of any guarantor or third-party obligor.

(b) Any forbearance by Lender in exercising any right or remedy under the
Note, this Security Instrument, or any other Loan Document or otherwise afforded by
applicable law, shall not be a waiver of or preclude the exercise of any right or remedy.
The acceptance by Lender of payment of all or any part of the Indebtedness after the
due date of such payment, or in an amount that is less than the required payment, shall
not be a waiver of Lender’s right to require prompt payment when due of all other
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payments on account of the Indebtedness or to exercise any right or remedy for any
failure to make prompt payment. Enforcement by Lender of any security for the
Indebtedness shall not constitute an election by Lender of remedies so as to preclude
the exercise of any other right available to Lender. Lender’s receipt of any proceeds or
awards under Section 19 and Section 20 shall not operate to cure or waive any Event of
Default.

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

26. WAIVER OF STATUTE OF LIMITATIONS. To the extent permitted by
law, Borrower hereby waives the right to assert any statute of limitations as a bar to the
enforcement of the lien of this Security Instrument or to any action brought to enforce
any of the Loan Documents.

27. WAIVER OF MARSHALLING. Notwithstanding the existence of any other
security interests in the Mortgaged Property held by Lender or by any other party,
Lender shall have the right to determine the order in which any or all of the Mortgaged
Property shall be subjected to the remedies provided in this Security Instrument and the
Note or applicable law. Lender shall have the right to determine the order in which any
or all portions of the Indebtedness are satisfied from the proceeds realized upon the
exercise of such remedies. Borrower and any party who now or in the future acquires a
security interest in the Mortgaged Property and who has actual or constructive notice of
this Security Instrument waives any and all right to require the marshalling of assets or
to require that any of the Mortgaged Property be sold in the inverse order of alienation
or that any of the Mortgaged Property be sold in parcels or as an entirety in connection
with the exercise of any of the remedies permitted by applicable law or provided in this
Security Instrument.
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28. FURTHER ASSURANCES. Borrower shall execute, acknowledge, and
deliver, at its sole cost and expense, all further acts, deeds, conveyances, assignments,
estoppel certificates, financing statements, transfers and assurances as Lender may
require from time to time in order to better assure, grant, and convey to Lender the
rights intended to be granted, now or in the future, to Lender under this Security
Instrument and the Note.

29. ESTOPPEL CERTIFICATE. Within ten (10) days after a request from
Lender, Borrower shall deliver to Lender a written statement, signed and acknowledged
by Borrower, certifying to Lender or any person designated by Lender, as of the date of
such statement, (a) that the Note, (so long as the Loan is insured by HUD, the
Regulatory Agreement) and this Security Instrument are unmodified and in full force
and effect (or, if there have been modifications, that the Note, (so long as the Loan is
insured by HUD, the Regulatory Agreement) and this Security Instrument are in full
force and effect as modified and setting forth such modifications); (b) the unpaid
principal balance of the Note; (c) the date to which interest under the Note has been
paid; (d) that Borrower is not in default in paying the Indebtedness or in performing or
observing any of the covenants or agreements contained in this Security Instrument,
and the Note and (so long as the Loan is insured or held by HUD, the Regulatory
Agreement) (or, if Borrower is in default, describing such default in reasonable detail);
(e) whether or not there are then existing any setoffs or defenses known to Borrower
against the enforcement of any right or remedy of Lender under the Note, (so long as
the Loan is insured or held by HUD, the Regulatory Agreement) and this Security
Instrument; and (f) any additional facts requested by Lender.

30. GOVERNING LAW; CONSENT TO JURISDICTION AND VENUE.

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

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

31. NOTICE.

(a)  All notices, demands and other communications (“Notice”) under or
concerning this Security Instrument shall be in writing. Each Notice shall be addressed
to the intended recipients at their respective addresses set forth in this Security
Instrument , and shall be deemed given on the earliest to occur of (1) the date when the
Notice is received by the addressee; (2) the first Business Day after the Notice is
delivered to a recognized overnight courier service, with arrangements made for
payment of charges for next Business Day delivery; or (3) the third Business Day after
the Notice is deposited in the United States mail with postage prepaid, certified mail,
return receipt requested. As used in this Section 31, the term (“Business Day")
means any day other than a Saturday or a Sunday, a federal holiday or holiday in the
state where the Project is located or other day on which the federal government or the
government of the state where the Project is located is not open for business. When
not specifically designated as a Business Day, the term “day” shall refer to a calendar
day. Failure of Lender to send Notice to Borrower or its Principal(s) shall not prevent
the exercise of Lender's rights or remedies under this Security Instrument or under the
Loan Documents.

(b)  Any party to this Security Instrument may change the address to which
Notices intended for it are to be directed by means of Notice given to the other party in
accordance with this Section 31. Each party agrees that it shall not refuse or reject
delivery of any Notice given in accordance with this Section 31, that it shall
acknowledge, in writing, the receipt of any Notice upon request by the other party and
that any Notice rejected or refused by it shall be deemed for purposes of this Section 31
to have been received by the rejecting party on the date so refused or rejected, as
conclusively established by the records of the U.S. Postal Service or the courier service.
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(c)  Any Notice under the Note which does not specify how Notice is to be
given shall be given in accordance with this Section 31.

BORROWER:
D4FR LLC
Attn: Timothy Barton
17 ington Pla ite 340
Dallas, TX 75234
PRINCIPAL(S):
Timothy Barton TLB 2012 Irrevocable Trust
1755 Wittington Place, Suite 340 Attn: Saskya Bedoya
Dallas, TX 75234 1755 Wittington Place, Suite 340
Dallas, TX 75234
LENDER:

Greystone Servicing Corporation, Inc.
Attn: General Counsel

419 Belle Air La

Warrenton, VA 20186

32. SALE OF NOTE; CHANGE IN SERVICER. The Note or a partial interest
in the Note (together with this Security Instrument) may be sold one or more times
without prior Notice to Borrower. A sale may result in a change of the loan servicer.
There also may be one or more changes of the loan servicer unrelated to a sale of the
Note. If there is a sale or transfer of all or a partial interest in the Note or a change of
the loan servicer, Lender shall be responsible for ensuring that Borrower is given Notice
of the sale, transfer and/or change. Any loan servicer, including any loan servicer
resulting from any changes mentioned above, must be approved by HUD in accordance
with Program Obligations.

33. SINGLE ASSET BORROWER. Until the Indebtedness is paid in full or
unless otherwise approved in writing by HUD so long as the Loan is insured or held by
HUD, (a) Borrower shall be a single purpose entity and shall maintain the assets of the
Mortgaged Property in segregated accounts and (b) Borrower (1) shall not acquire any
real or personal property other than the Mortgaged Property and personal property
related to the operation and maintenance of the Mortgaged Property, and so long as
the Loan is insured or held by HUD, except pursuant to the Regulatory Agreement and
Program Obligations and (2) shall not own or operate any business other than the
management and operation of the Mortgaged Property, and so long as the Loan is
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insured or held by HUD, except pursuant to the Regulatory Agreement and Program
Obligations.

34. SUCCESSORS AND ASSIGNS BOUND. This Security Instrument shall
bind, and the rights granted by this Security Instrument shall inure to, the respective
successors and assigns of Lender and Borrower.

35. JOINT AND SEVERAL LIABILITY. If more than one person or entity
signs this Security Instrument as Borrower, the obligations of such persons and entities
shall be joint and several.

36. RELATIONSHIP OF PARTIES; NO THIRD-PARTY BENEFICIARY.

(a)  The relationship between Lender and Borrower shall be solely that of
creditor and debtor, respectively, and nothing contained in this Security Instrument shall
create any other relationship between Lender and Borrower. Borrower agrees that it is
not a third-party beneficiary to the Contract of Insurance between HUD and Lender, as
more fully set forth in 24 C.F.R. Part 207, Subpart B.

(b)  No creditor of any party to this Security Instrument and no other person
(the term “person” includes, but is not limited to, any commercial or governmental entity
or institution) shall be a third-party beneficiary of this Security Instrument, the Note, or
so long as the Loan is insured or held by HUD, the Regulatory Agreement. Without
limiting the generality of the preceding sentences, (1) any servicing arrangement
between Lender and any loan servicer for loss sharing or interim advancement of funds
shall constitute a contractual obligation of such loan servicer that is independent of the
obligation of Borrower for the payment of the Indebtedness, (2) Borrower shall not be a
third-party beneficiary of any servicing arrangement, and (3) no payment by the loan
servicer under any servicing arrangement shall reduce the amount of the Indebtedness.

37. SEVERABILITY; AMENDMENTS. The invalidity or unenforceability of
any provision of this Security Instrument shall not affect the validity or enforceability of
any other provision, and all other provisions shall remain in full force and effect. This
Security Instrument contains the entire agreement among the parties as to the rights
granted and the obligations assumed in this Security Instrument. This Security
Instrument may not be amended or modified except by a writing signed by the party
against whom enforcement is sought.

38. RULES OF CONSTRUCTION. The captions and headings of the
Sections of this Security Instrument are for convenience only and shall be disregarded
in construing this Security Instrument. Any reference in this Security Instrument to an
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“Exhibit” or a “Section” shall, unless otherwise explicitly provided, be construed as
referring, respectively, to an Exhibit attached to this Security Instrument or to a

Section of this Security Instrument. All Exhibits attached to or referred to in this
Security Instrument are incorporated by reference into this Security Instrument. Use of
the singular in this Security Instrument includes the plural and use of the plural includes
the singular. As used in this Security Instrument, the term “including” means
“including, but not limited to."

39. LOAN SERVICING. All actions regarding the servicing of the Note,
including the collection of payments, the giving and receipt of Notice, inspections of the
Mortgaged Property, inspections of books and records, and the granting of consents
and approvals, may be taken by the HUD-approved loan servicer unless Borrower
receives Notice to the contrary. If Borrower receives conflicting Notices regarding the
identity of the loan servicer or any other subject, any such Notice from Lender shall
govern; provided that so long as the Loan is insured or held by HUD, if Borrower
receives conflicting Notice regarding the identity of the loan servicer or any other
subject, any such Notice from Lender shall govern unless there is a Notice from HUD
and, in all cases, any Notice from HUD governs notwithstanding any Notice from any
other party.

40. DISCLOSURE OF INFORMATION. To the extent permitted by law,
Lender may furnish information regarding Borrower or the Mortgaged Property to third
parties with an existing or prospective interest in the servicing, enforcement, evaluation,
performance, purchase or securitization of the Indebtedness, including but not limited to
trustees, master servicers, special servicers, rating agencies, and organizations
maintaining databases on the underwriting and performance of multifamily mortgage
loans.

41. NO CHANGE IN FACTS OR CIRCUMSTANCES. Borrower certifies that
all information in the application for the Loan submitted to Lender (the “Loan
Application”) and in all financial statements, rent rolls, reports, certificates and other
documents submitted in connection with the Loan Application are complete and
accurate in all material respects and that there has been no material adverse change in
any fact or circumstance that would make any such information incomplete or
inaccurate. The submission of false or incomplete information shall be a Covenant
Event of Default.

42. ESTOPPEL. The Lender is not the agent of HUD. Any action by Lender
in exercising any right or remedy under this Security Instrument shall not be a waiver or
preclude the exercise by HUD of any right or remedy which HUD might have under the
Regulatory Agreement or other Program Obligations.
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43. ACCELERATION; REMEDIES. If a Monetary Event of Default occurs
and is continuing for a period of thirty (30) days, Lender, at Lender's option, may
declare the Indebtedness to be immediately due and payable without further demand,
and may invoke the power of sale and any other remedies permitted by applicable law
or provided in this Security Instrument or in the Note. Following a Covenant Event of
Default, Lender, at Lender's option, but so long as the Loan is insured or held by HUD,
only after receipt of the prior written approval of HUD, may declare the Indebtedness to
be immediately due and payable without further demand, and may invoke the power of
sale and any other remedies permitted by applicable law or provided in this Security
Instrument or in the Note. Borrower acknowledges that the power of sale granted in
this Security Instrument may be exercised by Lender without prior judicial hearing.
Lender shall be entitled to collect all costs and expenses incurred in pursuing such
remedies, including reasonable attorneys' fees (including but not limited to appellate
litigation), costs of documentary evidence, abstracts and title reports,

[INSERT PROVISIONS PERTAINING TO SALE AS APPROPRIATE UNDER STATE
LAW]

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

45. REMEDIES FOR WASTE. In addition to any other rights and remedies
set forth in the Note and this Security Instrument or those available under applicable
law, including exemplary damages where permitted, the following remedies for Waste
by Borrower are available to Lender as necessary to give complete redress to Lender
for Lender's loss or damage.

(a) the exercise of the remedies available to Lender during the existence of a
Covenant Event of Default, as set forth in Section 43 of this Security Instrument;

(b) aninjunction prohibiting future Waste or requiring correction of Waste
already committed, but only to the extent that Waste has impaired or threatens to
impair Lender's security; and

(c) recovery of damages, limited by the amount of Waste, to the extent that
Waste has impaired Lender's security. So long as the Loan is insured or held by HUD,
any recovery of damages by Lender or HUD for Waste shall be applied, at the sole
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discretion of HUD, (1) to fees, costs and expenses (including reasonable attorneys'
fees) incurred by Lender, (2) to remedy Waste of the Mortgaged Property, (3) to the
Indebtedness or (4) for any other purpose designated by HUD.

46. TERMINATION OF HUD RIGHTS AND REFERENCES. At such time as
HUD no longer insures or holds the Note, (a) all rights and responsibilities of HUD shall
conclude, all mortgage insurance and references to mortgage insurance premiums, all
references to HUD, GNMA and Program Obligations and related terms and provisions
shall cease, and all rights and obligations of HUD shall terminate; (b) all obligations and
responsibilities of Borrower to HUD shall likewise terminate; and (c) all obligations and
responsibilities of Lender to HUD shall likewise terminate; provided, however, nothing
contained in this Section 46, shall in any fashion discharge Borrower from any
obligations to HUD under the Regulatory Agreement or Program Obligations or Lender
from any obligations to HUD under Program Obligations, which occurred prior to
termination of the Contract of Insurance. The provisions of this Section 46 shall be
given effect automatically upon the termination of the Contract of Insurance or the
transfer of this Security Instrument by HUD to another party, provided that upon the
request of Borrower, Lender or the party to whom the Security Instrument has been
transferred, at no cost to HUD, HUD shall execute such documents as may be
reasonably requested to confirm the provisions of this Section 46.

47. CONSTRUCTION FINANCING. The Indebtedness represents funds to
be used in the construction of certain Improvements on the Land, in accordance with
the Building Loan Agreement which is incorporated herein by reference to the same
extent and effect as if fully set forth and made herein (provided, however, that if and to
the extent that the Building Loan Agreement is inconsistent herewith, this Security
Instrument shall govern). If the construction of the Improvements to be made pursuant
to the Building Loan Agreement are not made in accordance with the terms of said
Building Loan Agreement, or Borrower otherwise defaults under the Building Loan
Agreement, Lender, after due Notice to Borrower, or any subsequent owner, is hereby
vested with full and complete authority to enter upon the Land to employ watchmen to
protect such Improvements from depredation or injury and to preserve and protect the
Personalty therein, to continue any and all outstanding contracts for the erection and
completion of said Improvements, to make and enter into any contracts and obligations
wherever necessary, either in its own name or in the name of Borrower, or other owner,
and to pay and discharge all debts, obligations, and liabilities incurred thereby. All such
sums so advanced by Lender (exclusive of advances of the principal of the
Indebtedness) shall be added to the principal of the Indebtedness secured hereby and
all shall be secured by this Security Instrument and shall be due and payable on
demand with interest at the rate provided in the Note, but no such advances shall be
insured unless same are specifically approved by HUD prior to the making thereof The
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Indebtedness shall, at the option of Lender or holder of this Security Instrument and the
Note, become due and payable on the failure of Borrower, or other owner, to keep and
perform any of the covenants, conditions and agreements of the Building Loan
Agreement. This covenant shall be terminated upon the completion of the
Improvements to the satisfaction of Lender and the making of the final advance as
provided in the Building Loan Agreement.

48. ENVIRONMENTAL HAZARDS.
(a) Definitions:

(1)  “Hazardous Materials” means petroleum and petroleum products
and compounds containing them, including gasoline, diesel fuel
and oil, explosives; flammable materials; radioactive materials;
polychlorinated biphenyls (“PCBs") and compounds containing
them; lead and lead-based paint; asbestos or asbestos-containing
materials in any form that is or could become friable; underground
or above-ground storage tanks, whether empty or containing any
substance; any substance the presence of which on the Mortgaged
Property is prohibited by any Governmental Authority; any
substance that requires special handling; and any other material or
substance now or in the future defined as a "hazardous substance,”
"hazardous material,” “hazardous waste,” “toxic substance,” “toxic
pollutant,” “contaminant,” or "pollutant” within the meaning of any
Hazardous Materials Law.

(2) “Hazardous Materials Laws" means all federal, state, and local
laws, ordinances and regulations and standards, rules, policies and
other governmental requirements, administrative rulings and court
judgments and decrees in effect now or in the future and including
all amendments that relate to Hazardous Materials and apply to
Borrower or to the Mortgaged Property. Hazardous Materials Laws
include, but are not limited to, the Comprehensive Environmental
Response, Compensation and Liability Act, 42 U.S.C.

Section 9601, et seq., the Resource Conservation and Recovery
Act, 42 U.S.C. Section 6901, el seq., the Toxic Substance Control
Act, 15 U.S.C. Section 2601, ef seq., the Clean Water Act, 33
U.S.C. Section 1251, et seq., and the Hazardous Materials
Transportation Act, 49 U.S.C. Section 5101, ef seq., and their state
analogs.
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(3) “Environmental Permit” means any permit, license, or other
authorization issued under any Hazardous Materials Law with
respect to any activities or businesses conducted on or in relation
to the Mortgaged Property.

(b)  Except for (1) matters covered by a written program of operations and
maintenance approved in writing by Lender (“O&M Program”); (2) matters described in
paragraph (c) of this Section 48; or (3) (for so long as the Loan is insured or held by
HUD) matters covered by Program Obligations that may differ from this Section 48 (with
respect to lead based paint requirements, for example), Borrower shall not cause or
permit any of the following:

(i) any occurrence or condition on the Mortgaged Property or any
other property of Borrower that is adjacent to the Mortgaged
Property, which occurrence or condition is or may be in violation of
Hazardous Materials Laws; or

(i)  any violation of or noncompliance with the terms of any
Environmental Permit with respect to the Mortgaged Property or
any property of Borrower that is adjacent to the Mortgaged

Property.

The matters described in clauses (i) and (ii) above are referred to collectively in this
Section 48 as “Prohibited Activities or Conditions.”

(c) Prohibited Activities and Conditions shall not include the safe and lawful
use and storage of quantities of (1) supplies, cleaning materials and petroleum products
customarily used in the operation and maintenance of comparable multifamily
properties; (2) cleaning materials, personal grooming items and other items sold in
containers for consumer use and used by tenants and occupants of residential dwelling
units in the Mortgaged Property; and (3) petroleum products used in the operation and
maintenance of motor vehicles and motor-operated equipment from time to time
located on the Mortgaged Property's parking areas, so long as all of the foregoing are
used, stored, handled, transported and disposed of in compliance with Hazardous
Materials Laws.

(d) Borrower shall take all commercially reasonable actions (including the
inclusion of appropriate provisions in any Leases executed after the date of this
Security Instrument) to prevent its employees, agents, and contractors, and all tenants
and other occupants from causing or permitting any Prohibited Activities or Conditions.
Borrower shall not lease or allow the sublease or use of all or any portion of the
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Mortgaged Property to any tenant or subtenant for nonresidential use by any user that,
in the ordinary course of its business, would cause or permit any Prohibited Activity or
Condition.

(e) If an O&M Program has been established with respect to Hazardous
Materials, Borrower shall comply in a timely manner with, and cause all employees,
agents, and contractors of Borrower and any other persons encompassed by the O&M
Program and present on the Mortgaged Property to comply with the O&M Program. All
costs of performance of Borrower’s obligations under any O&M Program shall be paid
by Borrower, and Lender's out-of-pocket costs incurred in connection with the
monitoring and review of the O&M Program and Borrower's performance shall be paid
by Borrower upon demand by Lender. Any such out-of-pocket costs of Lender which
Borrower fails to pay promptly shall become an additional part of the Indebtedness as
provided in Section 13; provided that so long as the Loan is insured by HUD, no
advances made by Lender under this subsection (e) shall become an additional part of
the Indebtedness unless such advances receive the prior written approval of HUD and
provided further that unless approved by HUD, Lender shall have no obligation to make
any such advances.

(f) Borrower represents and warrants to Lender that, except as previously
disclosed by Borrower to Lender in writing:

(1)  Borrower has not at any time engaged in, caused or permitted any
Prohibited Activities or Conditions,

(2) tothe best of Borrower's knowledge after reasonable and diligent
inquiry, no Prohibited Activities or Conditions exist or have existed,

(3) the Mortgaged Property does not now contain any underground
storage tanks, and, to the best of Borrower’s knowledge after
reasonable and diligent inquiry, the Mortgaged Property has not
contained any underground storage tanks in the past. If there is an
underground storage tank located on the Mortgaged Property that
has been previously disclosed by Borrower to Lender in writing,
that tank complies with all requirements of Hazardous Materials
Laws;

(4) Borrower has complied with all Hazardous Materials Laws,
including all requirements for notification regarding releases of
Hazardous Materials. Without limiting the generality of the
foregoing, Borrower has obtained all Environmental Permits
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required for the operation of the Mortgaged Property in accordance
with Hazardous Materials Laws now in effect and all such
Environmental Permits are in full force and effect,

no event has occurred with respect to the Mortgaged Property that
constitutes, or with the passing of time or the giving of Notice would
constitute, noncompliance with the terms of any Environmental
Permit;

to the best of Borrower’s knowledge after reasonable and diligent
inquiry, there are no actions, suits, claims or proceedings, pending
or threatened, that involve the Mortgaged Property and allege,
arise out of, or relate to any Prohibited Activity or Condition; and

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

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

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

(1)
(@)

3)

Borrower's discovery of any Prohibited Activity or Condition;

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

any representation or warranty in this Section 48 becoming untrue
after the date of this Security Instrument.
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Any such Notice given by Borrower shall not relieve Borrower of, or result in a waiver of,
any obligation under this Security Instrument, the Note, or any other Loan Document.

(h)  Borrower shall pay promptly the costs of any environmental inspections,
tests or audits (“Environmental Inspections”) required by Lender in connection with
any foreclosure or deed in lieu of foreclosure, or as a condition of Lender's consent to
any transfer under Section 21, or required by Lender following a reasonable
determination by Lender that Prohibited Activities or Conditions may exist. Any such
costs incurred by Lender (including the fees and out-of-pocket costs of attorneys and
technical consultants whether incurred in connection with any judicial (appellate or
otherwise) or administrative process or otherwise) which Borrower fails to pay promptly
shall become an additional part of the Indebtedness as provided in Section 13; provided
that so long as the Loan is insured by HUD, no advances made by Lender under this
subsection (h) shall become an additional part of the Indebtedness unless such
advances receive the prior written approval of HUD and provided further that unless
approved by HUD, Lender shall have no obligation to make such further advances. The
results of all Environmental Inspections made by Lender shall at all times remain the
property of Lender and Lender shall have no obligation to disclose or otherwise make
available to any party other than Borrower, and so long as the Loan is insured by HUD,
to HUD, such results or any other information obtained by Lender in connection with its
Environmental Inspections. Lender hereby reserves the right, and Borrower hereby
expressly authorizes Lender, to make available to any party, including any prospective
bidder at a foreclosure sale of the Mortgaged Property, the results of any Environmental
Inspections made by Lender with respect to the Mortgaged Property. Borrower
consents to Lender notifying any party (either as part of a notice of sale or otherwise) of
the results of any of Lender's Environmental Inspections. Borrower acknowledges that
Lender cannot control or otherwise assure the truthfulness or accuracy of the results of
any of its Environmental Inspections and that the release of such results to prospective
bidders at a foreclosure sale of the Mortgaged Property may have a material and
adverse effect upon the amount which a party may bid at such sale. Borrower agrees
that Lender shall have no liability whatsoever as a result of delivering the results of any
of its Environmental Inspections to any third party, and Borrower hereby releases and
forever discharges Lender from any and all claims, damages, or causes of action,
arising out of, connected with or incidental to the results of, the delivery of any of
Lender's Environmental Inspections.

(1) If any investigation, site monitoring, containment, clean-up, restoration or
other remedial work (“Remedial Work") is necessary to comply with any Hazardous
Materials Law that has or acquires jurnisdiction over the Mortgaged Property or the use,
operation or improvement of the Mortgaged Property under any Hazardous Materials
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Law, Borrower shall, by the earlier of (1) the applicable deadline required by the
Hazardous Materials Law or (2) thirty (30) days after Notice from Lender demanding
such action, begin performing the Remedial Work, and thereafter diligently prosecute it
to completion, and shall in any event complete the work by the time required by
applicable Hazardous Materials Law. If Borrower fails to begin on a timely basis or
diligently prosecute any required Remedial Work, Lender may, at its option, cause the
Remedial Work to be completed, in which case Borrower shall reimburse Lender on
demand for the cost of doing s0. So long as the Loan is insured by HUD, no advances
made by Lender under this subsection (i) shall become part of the Indebtedness as
provided in Section 13 unless such advances receive the prior written approval of HUD
and provided further that unless approved by HUD, Lender shall have no obligation to
make any such advances.

(i) Borrower shall cooperate with any inquiry by any Governmental Authority
and shall comply with any governmental or judicial order which arises from any alleged
Prohibited Activity or Condition.

(k)  Borrower shall indemnify and if Borrower is located in a State that requires
an indemnification agreement separate and apart from this Security Instrument,
Borrower shall provide said indemnification agreement to Lender, hold harmless and
defend (1) Lender, (2) any prior owner or holder of the Note, (3) the loan servicer, (4)
any prior loan servicer, (5) the officers, directors, shareholders, partners, employees
and trustees of any of the foregoing, and (6) the heirs, legal representatives,
successors and assigns of each of the foregoing (collectively, “Indemnitees”) from and
against all proceedings, claims, damages, penalties and costs (whether initiated or
sought by Governmental Authorities or private parties), including fees and out of pocket
expenses of attorneys and expert witnesses, investigatory fees, and remediation costs,
whether incurred in connection with any judicial (including appellate) or administrative
process or otherwise, arising directly or indirectly from any of the following except where
the Mortgaged Property became contaminated subsequent to any transfer of ownership
which was approved in writing by Lender (and so long as the Loan is insured or held by
HUD, by HUD), provided such transferee assumes in writing all obligations of Borrower
with respect to Prohibited Activities or Conditions:

(1) any breach of any representation or warranty of Borrower in this
Section 48,

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

Previous ed%ons are obsolete HUD MF Security Instrumaent HUD-84000M {06/14)
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(i)  the existence or alleged existence of any Prohibited Activity or
Condition,

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

] Counsel selected by Borrower to defend Indemnitees shall be subject to
the approval of those Indemnitees. However, any Indemnitee may elect to defend any
claim or legal or administrative proceeding at Borrower's expense.

(m) Borrower shall not, without the prior written consent of those Indemnitees
who are named as parties to a claim or legal or administrative proceeding (“Claim™),
settle or compromise the Claim if the settlement (1) results in the entry of any judgment
that does not include as an unconditional term the delivery by the claimant or plaintiff to
Lender of a written release of those Indemnitees, satisfactory in form and substance to
Lender: or (2) may materially and adversely affect Lender, as determined by Lender in
its discretion.

(n)  Borrower's obligation to indemnify the Indemnitees shall not be limited or
impaired by any of the following, or by any failure of Borrower or any guarantor to
receive Notice of or consideration for any of the following:

(1) any amendment or modification of any Loan Document;

(2) any extensions of time for performance required by any Loan
Document;

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

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

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

(6) Lender's failure to properly perfect any lien or security interest
given as security for the Indebtedness.

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

Previous editions are obsolele HUD MF Security instrument HUD-94000M (D514)
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(1)  pay or satisfy any judgment or decree that may be entered against
any Indemnitee or Indemnitees in any legal or administrative
proceeding incident to any matters against which Indemnitees are
entitled to be indemnified under this Section 48,

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

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

(p) Inany circumstances in which the indemnity under this Section 48
applies, Lender may employ its own legal counsel and consultants to prosecute, defend
or negotiate any claim or legal or administrative proceeding and Lender, with the prior
written consent of Borrower (which shall not be unreasonably withheld, delayed or
conditioned), may settle or compromise any action or legal or administrative
proceeding. Borrower shall reimburse Lender upon demand for all costs and expenses
incurred by Lender, including all costs of settlements entered into in good faith, and the
fees and out of pocket expenses of such attorneys (including but not limited to appellate
litigation) and consultants.

(q) The provisions of this Section 48 shall be in addition to any and all other
obligations and liabilities that Borrower may have under applicable law or under other
Loan Documents, and each Indemnitee shall be entitied to indemnification under this
Section 48 without regard to whether Lender or that Indemnitee has exercised any
rights against the Mortgaged Property or any other security, pursued any rights against
any guarantor, or pursued any other rights available under the Loan Documents or
applicable law. If Borrower consists of more than one entity, the obligation of those
entities to indemnify the Indemnitees under this Section 48 shall be joint and several,
The obligation of Borrower to indemnify the Indemnitees under this Section 48 shall
survive any repayment or discharge of the Indebtedness, any foreclosure proceeding,
any foreclosure sale, any delivery of any deed in lieu of foreclosure, and any release of
record of the lien of this Security Instrument. Notwithstanding anything in Section 48 to
the contrary, so long as the Loan is insured or held by HUD, indemnification costs and
reimbursements to Lender or to any or all Indemnitees shall be paid only from the
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available proceeds of an appropriate insurance policy or from Surplus Cash or other
escrow accounts.

(r) So long as the Loan is insured or held by HUD, all references to Lender in
this Section 48 shall also be construed to refer to HUD as its interest appears (solely as
determined by HUD) and all notifications to Lender must also be made to HUD and all
Lender approvals and exercises of discretion by Lender under this Section 48 must first
have the prior written approval of HUD, provided, that, so long as the Loan is insured or
held by HUD, the reference to Lender as an Indemnitee shall be construed to refer to
HUD, and Borrower’s obligations to indemnify HUD as an Indemnitee shall remain in
effect in accordance with this Section 48, notwithstanding the termination or expiration
of insurance of the Loan by HUD.

(s) To the extent any HUD environmental requirements or standards are
inconsistent or conflict with the provisions of this Section 48, the HUD requirements or
standards shall control so long as the Loan is insured or held by HUD.

49. (See Exhibit B)

ATTACHED EXHIBITS. The following Exhibits are attached to this Security

Instrument:
|X| Exhibit A Description of the Land (required).
IX|] Exhibit B Modifications to Security Instrument
Previous oditions are obsclete HUD MF Sacurity Instrument HUD-94000M (06/14)
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IN WITNESS WHEREOF, Borrower has signed and delivered this Security Instrument
or has caused this Security Instrument to be signed and delivered by its duly authorized
representative, as a sealed instrument.

D4FR LLC,
a Texas limited habili

, President

STATE OF TEXAS §
§
COUNTY OF Dlks  §

The foregoing instrument was acknowledged before me on this S day of
, 20_r3-by Timothy Barton, President of D4FR LLC, a Texas limited liability

\ SASKYA BEDOYA
Hotary Pubhc, State of Teaas
My Commission Expees

company.

[seal]

LR RV -
Notary Public  \)
Printed Name of Notary: M
My Commission Expires: é,\;( 2] @ [£°4
Provicus e3L0Ns are GDSCIolD HUD MF Security inssument HUD-DS000M (06/14)
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EXHIBIT A
DESCRIPTION OF THE LAND

BEING AN 18.451 ACRE TRACT OF LAND SITUATED IN THE J. HEATH SURVEY,
ABSTRACT NO. 227, KAUFMAN COUNTY, TEXAS, AND BEING PART OF THAT TRACT OF
LAND CONVEYED TO LEMAN DEVELOPMENT, LTD., PER DEED RECORDED IN VOLUME
1323. PAGE 281 OF THE DEED RECORDS OF KAUFMAN COUNTY, TEXAS, AND BEING
MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT A 1" IRON ROD FOUND FOR CORNER IN THE NORTH RIGHT-OF-WAY
LINE OF U.S. HIGHWAY NO. 80 (300' RIGHT-OF-WAY), SAID POINT BEING THE MOST
SOUTHERLY SOUTHWEST COMER OF THE ABOVE CITED LEMAN TRACT, SAID POINT
ALSO BEING THE SOUTHEAST CORNER OF A TRACT OF LAND CONVEYED TO
PROSPER CAPITAL MANAGEMENT, L.P., PER DEED RECORDED IN VOLUME 1994, PAGE
16 OF THE DEED RECORDS OF KAUFMAN COUNTY, TEXAS;

THENCE N. 45 DEG. 08 MIN. 31 SEC. W. ALONG THE MOST SOUTHERLY SOUTHWEST
LINE OF SAID LEMAN TRACT, AND ALONG THE NORTHEAST LINE OF SAID PROSPER
CAPITAL TRACT, A DISTANCE OF 58259 FEET TO A 1/2" IRON ROD FOUND FOR
CORNER, SAID POINT BEING THE MOST WESTERLY SOUTHWEST CORNER OF PHASE
1A PER THE RECORDED PLAT OF WINDMILL FARMS, PHASE 1A, 1B & 1C, AS
RECORDED IN CABINET 2, PAGE 213 OF THE PLAT RECORDS OF KAUFMAN COUNTY,
TEXAS,

THENCE S. 88 DEG. 30 MIN. 09 SEC. E. ALONG THE SOUTH LINE OF SAID WINDMILL
FARMS, A DISTANCE OF 1835.57 FEET TO A 1/2" IRON ROD WITH CAP STAMPED "USA
INC PROP. COR." FOUND (HEREINAFTER CALLED 1/2" IRON ROD FOUND) FOR CORNER
AT THE MOST SOUTHERLY SOUTHEAST CORNER OF SAID WINDMILL FARMS;

THENCE N. 01 DEG. 29 MIN. 51 SEC. E ALONG THE EAST LINE OF SAID WINDMILL
FARMS. A DISTANCE OF 349,33 FEET TO A 1/2" IRON ROD FOUND FOR CORNER IN THE
SOUTH LINE OF CONCORD DRIVE (85" RIGHT-OF-WAY),

THENCE S. 87 DEG. 47 MIN. 14 SEC. E. ALONG THE SOUTH LINE OF SAID CONCORD
DRIVE, A DISTANCE OF 335.85 FEET TO A 1/2" IRON ROD FOUND FOR CORNER AT THE
INTERSECTION OF THE SOUTH LINE OF SAID CONCORD DRIVE WITH THE WEST LINE
OF WINDMILL FARMS BOULEVARD (120" RIGHT-OF-WAY),

THENCE S. 06 DEG. 11 MIN. 24 SEC. E. ALONG THE WEST LINE OF SAID WINDMILL
FARMS BOULEVARD, A DISTANCE OF 28.75 FEET TO A 1/2" IRON ROD FOUND FOR
CORNER AT THE BEGINNING OF A CURVE TO THE RIGHT,

HUD-S4000M (0814 Logal Descripton
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THENCE IN A SOUTHERLY DIRECTION, ALONG THE WEST LINE OF SAID WINDMILL
FARMS BOULEVARD, AND ALONG SAID CURVE TO THE RIGHT HAVING A CENTRAL
ANGLE OF 23 DEG. 53 MIN. 42 SEC., A RADIUS OF 940.00 FEET, A CHORD BEARING OF
S. 05 DEG. 45 MIN. 27 SEC. W., A CHORD LENGTH OF 389.19 FEET AND AN ARC
LENGTH OF 3982.02 FEET TO A 12" IRON ROD FOUND FOR CORNER AT THE
BEGINNING OF A REVERSE CURVE TO THE LEFT;

THENCE IN A SOUTHERLY DIRECTION, ALONG THE WEST LINE OF SAID WINDMILL
FARMS BOULEVARD, AND ALONG SAID CURVE TO THE LEFT HAVING A CENTRAL
ANGLE OF 16 DEG. 36 MIN. 42 SEC., A RADIUS OF 1,060.00 FEET, A CHORD BEARING
OF S. 09 DEG. 23 MIN. 57 SEC. W., A CHORD LENGTH OF 306.25 FEET AND AN ARC
LENGTH OF 307.32 FEET TO A 1 /2" IRON ROD FOUND FOR CORNER;

THENCE S. 01 DEG. 05 MIN. 36 SEC. W. ALONG THE WEST LINE OF SAID WINDMILL
FARMS BOULEVARD, A DISTANCE OF 25.19 FEET TO A 1" IRON ROD FOUND FOR
CORNER IN THE NORTH LINE OF SAID U.S. HIGHWAY NO. 80,

THENCE N 88 DEG. 30 MIN. 09 SEC. W. ALONG THE NORTH LINE OF SAID HIGHWAY, A
DISTANCE OF 1480.84 FEET TO THE POINT OF BEGINNING, AND CONTAINING 18.451
ACRES OF LAND.

HUD-SA00088 105/14) Legal Descnption
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EXHIBIT B
MODIFICATIONS TO SECURITY INSTRUMENT

The following modifications are made to the text of the Security Instrument of which this
Exhibit is a part:

ADDENDUM
Texas

HUD Project Number: 113-35682
Project Name: Parc at Windmill Farms Apartments

The following sections are inserted into the Security Instrument and made a part thereof.
43, Accelerations/ Remedies:

If Lender invokes the power of sale, Lender may, by and through the Trustee, or
otherwise, sell or offer for sale the Mortgaged Property in such portions, order and parcels as
Lender may determine, with or without having first taken possession of the Mortgaged Property,
to the highest bidder for cash at public auction. Such sale shall be made at the courthouse
door of the county in which all or any part of the Land to be sold is situated (whether the parts
or parcel, if any, situated in different counties are contiguous or not, and without the necessity
of having any Personalty present at such sale) on the first Tuesday of any month between the
hours of 10:00 a.m. and 4.00 p.m,, after advertising the time, place and terms of sale and that
portion of the Mortgaged Property to be sold by posting or causing to be posted written or
printed notice of sale at least twenty-one (21) days before the date of the sale at the courthouse
door of the county in which the sale is to be made and at the courthouse door of any other
county in which a portion of the Land may be situated, and by filing such notice with the County
Clerk(s) of the county(s) in which all or a portion of the Land may be situated, which notice may
be posted and filed by the Trustee acting, or by any person acting for the Trustee, and Lender
has, at least twenty-one (21) days before the date of the sale, served written or printed notice of
the proposed sale by certified mail on each debtor obligated to pay the Indebtedness according
to Lender's records by the deposit of such notice, enclosed in a postpaid wrapper, properly
addressed to such debtor at debtor's most recent address as shown by Lender's records, in a
post office or official depository under the care and custody of the United States Postal Service.
The affidavit of any person having knowledge of the facts to the effect that such service was
completed shall be prima facie evidence of the fact of service.

49. Trustee:

(a) Trustee may resign by giving of notice of such resignation in writing to Lender. If
Trustee shall die, resign or become disqualified from acting under this Instrument or shall fail or
refuse to act in accordance with this Instrument when requested by Lender or if for any reason
and without cause Lender shall prefer to appoint a substitute trustee to act instead of the
original Trustee named In this Instrument or any prior successor or substitute trustee, Lender
shall have full power to appoint a substitute trustee and, if preferred, several substitute trustees
in succession who shall succeed to all the estate, rights, powers and duties of the original
Trustee named in this Instrument. Such appointment may be executed by an authonzed
officer, agent or attorney-in-fact of Lender (whether acting pursuant to a power of attorney or

HUD94000M-ADD
Security Instrument - Addendum
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otherwise), and such appointment shall be conclusively presumed to be executed with authority
and shall be valid and sufficient without proof of any action by Lender.

(b) Any successor Trustee appointed pursuant to this Section shall, without any
further act, deed or conveyance, become vested with all the estates, properties, rights, powers
and trusts of the predecessor Trustee with like effect as if originally named as Trustee in this
Instrument; but, nevertheless, upon the written request of Lender or such successor Trustee,
the Trustee ceasing to act shall execute and deliver an instrument transferring to such
successor Trustee, all the estates, properties, rights, powers and trusts of the Trustee so
ceasing to act, and shall duly assign, transfer and deliver any of the property and monies held
by the Trustee ceasing to act to the successor Trustee.

(c) Trustee may authorize one or more parties to act on Trustee's behalf to perform
the ministerial functions required of Trustee under this Instrument, including the transmittal and
posting of any notices.

THE SECURITY INSTRUMENT SHALL BE PREPARED TO CONFORM TO THE
REQUIREMENTS OF THE LOCAL FILING JURISDICTION IN WHICH THE DOCUMENT IS
TO BE RECORDED AND FILED.

HUD-94000M-ADD
Sccurity Instrument - Addendum
#2017-0028852
Filed for Record in Kaufman County TX
12/13/2017 03:29.14 PM
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SOUTHERN PROPERTIES CAPITAL, LTD
1603 LBJ Freeway, Suite 800
Dallas, Texas 75234

December 2017

IMI Development, LLC
1755 Wittington Place, Suite 340
Farmers Branch, Texas 75234

Re: Southern Properties Capital, LTD (“Lender”) $7,300,000.00 loan
(the “Loan”) to JMJ Development, LLC (“Borrower™)

Gentlemen:

This letter loan agreement (the “Letter Loan Agreement™) is executed by Lender and Borrower
and will evidence and govem certain terms and provisions of the Loan. As a condition to closing
of the Loan, Borrower shall deliver to Lender or perform the following:

1.

Borrower shall execute and deliver to Lender a counterpart of this Letter Loan
Agreement, the Promissory Note and the Assignment of Pledge and Security Agreement
pledging the interest in JIMJAV LLC and JMID4, LLC.

All of the member interest in JIMJAV LLC and in JMID4 LLC have been pledged to
Borrower by the owners of such member interests, TRWF LLC, JMJAV LLC and Enoch
Investments, LLC, Borrower shall execute an Assignment of Pledge and Security
Agreement which will assign such pledged member interests to Lender. Borrower shall
cause the Agreement and Acknowledgment attached to the Pledge and Security
Agreement which has been assigned to Lender to be executed by JMJAV LLC and
JMJID4 LLC (the “Pledged Entities™),

Lender shall have received a closing statement setting forth the source and uses of alf
funds related to the Loan,

Lender shall have received the following documents with respect to each of the Pledged
Entities:

a. Certificate of formation

Operating agreement

Organizational meeting minutes

Certificate of existence from Secretary of State of formation

Certificate of good standing or account status from state of formation

Certificate of qualification to do business in Texas for any foreign entity, along with
certificate of account status

g. Ali certificates of member interest issued to Guarantor

Lender shall have received the following documents with respect to Borrower:

a. Certificate of formation

b. Operating agreement

o oo o
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c. Certified copy of resolutions authorizing the borrowing
d. Certificate of existence
e. Certificate of good standing

6. Borrower shall have paid all attorneys’® fees and other costs incurred by Lender in
connection with the Loan.

7. Borrower shall have delivered to Lender such additional documents as Lender may have
reasonably requested in connection with the closing of the Loan, including, but not
limited to the organizational documents of Borrower and resolutions authorizing the
Loan,

8. Lender and Borrower anticipate that the Loan will not be fully funded at closing, From
time to time thereafter, Lender may advance additional funds under the Promissory Note
in order to provide the Borrower with funds for its ongoing operations. Any such
advances shall bear interest and be repayable as set forth in the Promissory Note, Upon
request, Borrower shall execute such additional documents or new notes as Lender may
reasonably request in order to evidence any such additional advances,

9. “Event of Default”, shail mean any event of default under the Promissory Note, Pledge
and Security Agreement, Guaranty and under this Letter Loan Agreement and shall also
include any event of default related to any financing (the “D4FR Loan™) provided to
D4FR, LLC in connection with the construction and operation of its real property and
which is secured by such real property. Upon the occurrence of any default under the
D4FR Loan, regardless of whether any party is or may be entitled to cure such default
and regardless of whether the holder of such loan has commenced the exercise of
remedies, Lender shall be entitled to exercise any and all remedies available under any of
the documents evidencing, securing or governing the loan or at law or in equity.
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LENDER:
Southern Properties Capital, LTD
By:

Mame:
Title:

BORROWER:

JMI Development, LILC

By:
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PROMISSORY NOTE

$7,300,000.00 December __, 2017

FOR VALUE RECEIVED, JMJ DEVELOPMENT, LLC, a Texas limited liability
company (“Borrower”), having an address of 1755 Wittington Place, Suite 340, Farmers Branch,
Texas 75234, hereby promises to pay to the order of SOUTHERN PROPERTIES CAPITAL,
LTD, a British Virgin Islands corporation (together with its successors and assigns and any
subsequent holders of this Promissory Note, the “Lender™), as hereinafter provided, the principal
sum of SEVEN MILLION THREE HUNDRED THOUSAND AND NO/100THS
DOLLARS ($7,300,000.00) or so much thereof as may be advanced or readvanced by Lender
from time to time hereunder to or for the benefit or account of Borrower, together with interest
thereon at the Note Rate (as hereinafter defined), and otherwise in strict accordance with the
terms and provisions hereof.

ARTICLE ONE
DEFINITIONS

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

ARTICLE II
PAYMENT TERMS

2.1 Payment of Principal and Interest. Prior to any Event of Default, as defined in
Section 2.8 hereof, interest on the principal balance of this Note shall accrue at the rate of five
percent (5.0%) per annum (“Applicable Rate™). No payments shall be due hereunder until May
1, 2020 (“Maturity Date”), when the entire remaining unpaid principal balance of this Note and
any and all accrued but unpaid interest herein shall be due and payable in full.

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

Promissory Note
Soushemn Properties-JMJ Development, LLC |

App. 1263



Case 3:22-cv-02118-X Document 252 Filed 05/30/23 Page 211 of 221 PagelD 9114

2.3 Payments. All payments under this Note made to Lender shall be made on the
first (1) day of each month, without offset, in lawful money of the United States of America,
which shall at the time of payment be legal tender in payment of all debts and dues, public and
private. Payments by check or draft shall not constitutc payment in immediately available funds
until the required amount is actually received by Lender in full. Payments in iinmediately
available funds received by Lender in the place designated for payment on a Business Day prior
to 12:00 noon Central time at said place of payment shall be credited prior to the close of
business on the Business Day received, while payments received by Lender on a day other than a
Business Day or after 12:00 noon Central time on a Business Day shall not be credited until the
next succeeding Business Day. If any payment of principal or interest on this Note shall become
due and payable on a day other than a Business Day, such payment shall be made on the next
succeeding Business Day. Any such extension of time for payment shall be included in
computing interest which has accrued and shall be payable in connection with such payment.

2.4 Computation Period. Interest on the indebtedness evidenced by this Note shall be
computed on the basis of a three hundred sixty (360) day year and shall accrue at the Applicable
Rate on the actual number of days clapsed for any whole month in which interest is being
calculated, but on the actual number of days for any partial month in which interest is being
calculated, In computing the number of days during which interest accrues, the day on which
funds are initially advanced shall be included regardless of the time of day such advance is made,
and the day on which funds are repaid shall be included unless repayment is credited prior to the
close of business on the Business Day received.

2.5  Prepayment. This Note may not be prepaid in part or in full.

2.6 Unconditional Payment. Borrower is and shall be obligated to pay all principal,
interest and any and ail 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 sctoff whatsoever. If at any time any payment received by Lender hereunder shall be deemed
by a cowrt 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.

2.7 Partial or Incomplete Payments. Remittances in payment of any part of this Note
other than in the required amount in immediately available funds at the place where this Note is
payable shall not, regardless of any receipt or credit issued therefor, constitute payment until the
required amount is actually received by Lender in full in accordance herewith and shall be made
and accepted subject to the condition that any check or draft may be handled for collection in
accordance with the practice of the collecting bank or banks. Acceptance by Lender of any
payment in an amount less than the full amount then duve shall be deemed an acceptance on
account only, and the failure to pay the entire amount then due shall be and continue to be an
Event of Default in the payment of this Note.

Promissory Note
Southerss Properties-JMJ Development, LLC 2
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2.8 [nterest on Unpaid Interest, Late Payment Charges; Default Interest Rate, Etc. In
the event any payment of interest is not paid on the date when due, interest shall acerue thereon
as set forth herein on a eompounded basis until paid in full. Further, in the event any Monthly
Payment is not paid within ten (10) days of the date when due, Borrower shall pay a late
payment charge in an amount equal to five percent (5%) of the late payment in order to offset
Lender’s increased administrative costs resulting from such late payment. For so long as any
Event of Defaunlt cxists 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 immedialely due and payable. Borrower acknowledges that it would be extremely difficult or
impracticable to determine Lender’s actual damages resulting from any late payment or Event of
Default, and such late charges and accrued interest are reasonable estimates of those damages

and do not constitute a penalty. Borrower shall also pay an additional $35.00 fee for any check
which is not honored.

ARTICLE III
EVENT OF DEFAULT AND REMEDIES

3.1 Event of Default. The occuirence or happening, at any time and from time to
time, of any one or more of the following shall immediately constitute an “Event of Default”
under this Note:

(a) Prior to the Maturity Date, by acceleration or otherwise, Borrower shall
fail, refuse or neglect to pay and satisfy, in full and in the applicable method and manner
required, any required payment of principal or interest or any other portion of the
indebtedness evidenced by this Note as and when the same shall become due and payable
or within five (5) days of such date, whether at the stipulated duc date thereof, at a date
fixed for payment, or immediately on the Maturity Date, by acceleration or otherwise
Borrower shall fail, refuse or neglect to pay and satisfy in full and in the applicable
method and manner required, the indebtedness evidenced by this Note; or

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

3.2 Remedies. Upon the occurrence of an Event of Default, Lender shall have the
immediate right, at the sole discretion of Lender and without notice, demand, presentment, notice
of nonpayment or nonperformance, protest, notice of protest, notice of intent to accelerate, notice
of acceleration, or any other notice or any other action (ALL OF WHICH BORROWER
HEREBY EXPRESSLY WAIVES AND RELINQUISHES) (i) to declare the entire unpaid
balance of the indebtedness evidenced by this Note (including, without limitation, the
outstanding principal balance hereof, including all sums advaneed or accrued hereunder or under
any other Loan Document, and all accrued but unpaid interest thereon) at once immediately due
and payable (and upon such declaration, the same shall be at once immediately due and payable)
and may be collected forthwith, whether or not there has been a prior demand for payment and
regardless of the stipulated date of maturity, (ii) to foreclose any liens and security interests
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securing payment hereof or thereof (including, without limitation, any liens and security interests
covering any portion of the mortgaged Property), and (iii) to exercise any of Lender’s other
rights, powers, recourses and remedies under this Note, under any other Loan Document, or at
law or in equity, and the same (a) shall be cumulative and concurrent, (b) may be pursued
separately, singly, successively, or concurrently against Borrower or others obligated for the
repayment of this Note or any part hereof, or against any one or more of them, or against the
mortgaged Property, at the sole discretion of Lender, (c) may be exercised as often as occasion
therefor shall arise, it being agreed by Borrower that the exercise, discontinuance of the exercise
of or failure to exercise any of the same shall in no event be construed as a waiver or release
thereof or of any other right, remedy, or recourse, and (d) are intended to be, and shall be,
nonexclusive. All rights and remedies of Lender hereunder and under the other Loan Documents
shall extend to any period after the initiation of foreclosure proceedings, judicial or otherwise,
with respect to the mortgaged Property or any portion thereof. Without limiting the provisions of
Section 4.18 hereof, if this Note, or any part hereof, is collected by or through an attorney-at-law,
Borrower agrees to pay all costs and expenses of collection, including, but ot 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 indulgenccs granted from time to time shall be construed (i) as a novation of this
Note or as a reinstatement of the indebtedness evidenced by this Note or as a waiver of such right
of acceleration or of the right of Lender thereafter to insist upon strict compliance with the terms
of this Note, or (ii) to prevent the exercise of such right of acceleration or any other right granted
under this Note, under any of the other Loan Documents or by any applicable laws. Borrower
hereby expressly waives and relinquishes the benefit of any statute or rule of law or equity now
provided, or which may hereafter be provided, which would produce a result contrary to or in
conflict with the foregoing. The failure to exercise any remedy available to Lender shall not be
deemed to be a waiver of any rights or remedies of Lender under this Note or under any of the
other Loan Documents, or at law or in equity. No extension of the time for the payment of this
Note or any installment due hereunder, made by agreement with any person now or hereafter
liable for the payment of this Note, shall operate to release, discharge, modify, change or affect
the original liability of Borrower under this Note, either in whole or in part, unless Lender
specifically, unequivocally and expressly agrees otherwise in writing. This Note may not be
changed orally, but only by an agreement in writing signed by the party against whom
enforcement of any waiver, change, or modification is sought.

4.2 Waivers. EXCEPT AS SPECIFICALLY PROVIDED IN THE LOAN
DOCUMENTS TO THE CONTRARY, BORROWER AND ANY ENDORSERS OR
GUARANTORS HEREOF SEVERALLY WAIVE AND RELINQUISH PRESENTMENT FOR
PAYMENT, DEMAND, NOTICE OF NONPAYMENT OR NONPERFORMANCE,
PROTEST, NOTICE OF PROTEST, NOTICE OF INTENT TO ACCELERATE, NOTICE OF
ACCELERATION OR ANY OTHER NOTICES OR ANY OTHER ACTION. BORROWER
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AND ANY ENDORSERS OR GUARANTORS HEREOF SEVERALLY WAIVE AND
RELINQUISH, TO THE FULLEST EXTENT PERMITTED BY LAW, ALL RIGHTS TO THE
BENEFITS OF ANY  MORATORIUM, REINSTATEMENT, MARSHALING,
FORBEARANCE, VALUATION, STAY, EXTENSION, REDEMPTION, APPRAISEMENT,
EXEMPTION AND HOMESTEAD NOW OR HEREAFTER PROVIDED BY THE
CONSTITUTION AND LAWS OF THE UNITED STATES OF AMERICA AND OF EACH
STATE THEREOF, BOTH AS TO ITSELF AND IN AND TO ALL OF ITS PROPERTY,
REAL AND PERSONAL, AGAINST THE ENFORCEMENT AND COLLECTION OF THE
OBLIGATIONS EVIDENCED BY THIS NOTE OR BY THE OTHER LOAN DOCUMENTS,

43 Interest Provisions.

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

4.4 Use of Funds. Borrower hereby warrants, represents and covenants that (i) the
ioan evidenced by this Note is made to Bortower 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 further assurances as may be necessary, desirable, or proper, in Lender’s opinion, (A) to
carry out more cffectively the purposes of this Note and the Loan Documents and the
transactions contemplated hereunder and thereunder, (B) to confitm 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, (if) waives, to the fullest extent
permitted by law, any objection that it may now or in the future have to the laying of venue of
any litigation arising out of or in connection with this Note or any L.oan Document brought in the
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appropriate state or federal court located in 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) agtees that any legal proceeding
against any party to any of the Loan Documents arising oul 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 shail 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 ate irrevocable, meaning that they may not be modified either orally or in writing, and
these waivers apply to any future renewals, extensions, amendments, modifications, or
replacements in respect of any and all of the applicable Loan Documents. In conneetion 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.

4.9  Relationship of the Parties. Notwithstanding any prior business or personal
relationship between Borrower and Lender, or any officer, director or employee of Lender, that
may exist or have existed, the relationship between Borrower and Lender is solely that of debtor
and creditor, Lender has no fiduciary or other special relationship with Boirower, Borrower and
Lender are not partners or joint venturers, and no term or condition of any of the Loan
Documents shall be construed so as to deem the relationship between Borrower and Lender to be
other than that of debtor and creditor.

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

4.1t Joint and Several Liability. 1f Borrower consists of more than one person or
entity, each shall be jointly and severally liable to perform the obligations of Borrower under this
Note.
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4.12  Time is of the Essence. Time is of the essence with respect to all provisions of
this Note and the other 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 Conirolling Agreement. In the event of any conflict between the provisions of
this Note and any of the other Loan Documents, it is the intent of the partics hereto that the
provisions of this Note shall control, The parties hereto acknowledge that they were represented
by competent counsel in connection with the negotiation, drafting and execution of this Note and
the other Loan Documents and that this Note and the other Loan Documents shall not be subject
to the principle of construing their meaning against the party which drafted same.

4.15 Noftices. Unless otherwise expressly provided herein, afl notices or other
communications required or permitted to be given pursuant to this Agreement shall be in writing
and shall be considered as properly given if (i) mailed by first class United States mail, postage
prepaid, registered or certified with return receipt requested, (ii) by delivering same in person to
the intended addressee, (iii) by delivery to a reputable independent third party commercial
delivery service for same day or next day delivery and providing for evidence of receipt at the
office of the intended addressee, or (iv) by prepaid telegram, telex, telecopier or telefacsimile
transmission to the addressee, so long as the same is immediately followed by delivery pursuant
to one of the methods under (i) through (iii) above. Notice so mailed shall be effective two (2)
days after its deposit with the United States Postal Service or any successor thereto; notice sent
by such a commercial delivery service shall be effective one (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 bave 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 Borrower: IMJ Development, LLC
1755 Wittington Place, Suite 340
Farmers Branch, Texas 75234
Attention: Timothy Barton

If to Lender; Southern Properties Capital, LTD
1603 LBJ Freeway, Suite 800
Dallas, Texas 75234
Attention: Mr. Steven Shelley
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4,16  Severability. If any provision of this Note or the application thereof to any person
or circumstance shall, for any reason and fo 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 ali liens upon and righis 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 effecl 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. 1f 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 lawsuil 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 [imited
to, reasonable attomeys’ fees.

4.19 Gender. All personal pronouns used herein, whether used in the masculine,
feminine or neuter gender, shall include all other genders, the singular shall include the plurai
and vice versa,

4.20 Statement of Unpaid Balance. At any time and from time to time, Borrower will
furnish promptly, upon the request of Lender, a written statemient or affidavit, in form
satisfactory to Lender, stating the unpaid balance of the indebtedness evidenced by this Note and
that there are no offsets or defenses against full payment of the indebtedness evidenced by this
Note and the terms hereof, or if there are any such offsets or defenses, specifying them.

4.21  Entire Agreement. THIS NOTE AND THE OTHER LOAN DOCUMENTS
CONTAIN THE FINAL, ENTIRE AGREEMENT BETWEEN THE PARTIES HERETO
RELATING TO THE SUBJECT MATTER HEREOF AND THEREOF AND ALL PRIOR
AGREEMENTS, WHETHER WRITTEN OR ORAL, RELATIVE HERETO AND THERETO
WHICH ARE NOT CONTAINED HEREIN OR THEREIN ARE SUPERSEDED AND
TERMINATED HEREBY, AND THIS NOTE AND THE OTHER LOAN DOCUMENTS
MAY NOT BE CONTRADICTED OR VARIED BY EVIDENCE OF PRIOR,
CONTEMPORANEOUS OR SUBSEQUENT ORAL AGREEMENTS OR DISCUSSIONS OF
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THE PARTIES HERETO. THERE ARE NO UNWRITTEN ORAL AGREEMENTS AMONG
THE PARTIES HERETO.

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

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

Charges: All fees, charges and/or any other things of value, if any, contracted for,
charged, taken, received or reserved by Lender in connection with the transactions refating 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 anhum equal to the lesser of eighteen percent (18%) or
the Maximum Lawful Rate. .

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

Promissory Note
Southem Properties-JMJ Development, LLC 10

App. 1272



Case 3:22-cv-02118-X Document 252 Filed 05/30/23 Page 220 of 221 PagelD 9123

Maximum Lawful Rate: The maximum lawful rate of interest which may be contracted
for, charged, taken, received or reserved by Lender in accordance with the applicable laws of the
State of Texas (or applicable United States federal law to the extent that such law permits Lender
to contract for, charge, take, receive or reserve a greater amount of interest than under Texas
law), taking into account all Charges made in connection with the transaction evidenced by this
Note and the other Loan Documents.

PE Accounts: All bank accounts, savings accounts, brokerage accounts and any other
accounts in the name of or maintained by any of the Pledged Entities and into which any of their
funds are deposited.

Pledged Entities: Each of IMJAV, LLC and JMJID4, LLC.

Property: The member interests in certain limited liability companies owned by TRWF,
LLC and by JMJAV, LLLC, as more particularly described in the Security Instrument, together
with certain other rights, estatcs, interests, collateral and benefits now or at any time hereafter
securing the payment of the indebtedness evidenced by this Note, whether by virtue of the Loan
Documents or otherwise.

Security Instrument: The Security Agreement dated as of the date hereof, executed by
IMJAV, LLC for the benefit of JIMJ Development, LLC, as beneficiary, relating to and granting
a security interest in, the Property, which security inferest has been assigned to Lender. The
indebtedness evidenced by this Note and the obligations created hereby are secured by, among
other things, the Security Instrument and the other Loan Documents.
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IN WITNESS WHEREOF, Borrower, intending to be legally bound hereby, has duly
executed this Note as of the day and year first written above.

BORROWER:

JMJ DEVELOPMENT, LLC
a Texas limited liability company
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