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COMPANY AGREEMENT OF DALLAS REAL ESTATE LENDERS
A DELAWARE LIMITED LIABILITY COMPANY

This Company Agteement (the "Agteement") of DALLAS REAL ESTATE LENDERS,
LLC, a Delaware limited liability company (the "Company") is enteted into by DALLAS REAL
ESTATE INVESTORS, LLC ("DREI") and PALISADES TC LLC, a Texas limited liability
company ("Palisades") on January [___], 2020 ("Effective Date").

In consideration of the mutual covenants and conditions hetein, the Members agree as follows:

ARTICLE 1
ORGANIZATION

1.01  Fotmation, Qualification and Continuation. The Company was formed as a
limited liability company under the Delaware Limited Liability Company Act (currently Chapter 18 of
Title 6 of the Delawate Code) (the "Act") by filing a Certificate of Formation with the Delaware
Secretary of State November 19, 2019 (the "Certificate"). The Company will continue under the Act
and this Agreement.

102  Governing Law. This Agreement shall be govetned by and construed and interpreted
in accordance with the Act as amended from time to time, without regard to Delaware's conflicts of
laws principles. The rights and liabilities of the Members shall be determined putsuant to the Act and
this Agreement. To the extent that any provision of this Agreement is inconsistent with any provision
of the Act, this Agreement shall govern to the extent permitted by the Act.

103 Name. The name of the Company shall be "DALLAS REAL ESTATE LENDERS,
LLC" The business of the Company may be conducted under that name ot, on compliance with
applicable laws, any other name that the Voting Members deem appropriate ot advisable. The Voting
Members on behalf of the Company shall file any cettificates, atticles, fictitious business name
statements and the like, and any amendments and supplements thereto, as the Voting Members
consider appropriate ot advisable.

1.04  Term. The term of the Company commenced on the filing of the Certificate and shall
be perpetual unless dissolved as provided in this Agreement.

1.05 Office and Agent. The principal office of the Company shall be at 1755 Wittington,
Suite 340, Dallas, Texas 75234 or such othet place or places of business within or without the State
of Delaware as the Voting Members may determine. The Company shall continuously maintain a
registered agent and office in the State of Delaware as requited by the Act. The registered agent shall
be as stated in the Certificate or as otherwise determined by the Voting Members.

106 Purpose of Company. The putpose of the Company is to engage in all lawful
activities permitted for limited liability companies under the Act; provided, however, until such time
as Palisades has been Redeemed in Full (as defined in Section 5.03 hereof) the sole purpose of the
Company shall be to manage and own 100% of the membetship intetests in FHC Acquisition, LLC,
a Texas limited liability company (“FHC”) ot such other investments (whether debt, equity or any
combination thereof) (FHC and any other entity owning a Project, an “OpCo”) as determined and
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apptoved by the Voting Members for the sole purposes of acquiting and developing real property and
improvements thereon (a “Project”). The initial Project shall be that cettain real propetty desctibed
as “Lot 13, Block A, The Gate, an addition to the City of Frisco, Collin County, Texas, according to
the plat thereof recotded in Volume 2019, Page 275, Plat Recotds, Collin County, Texas™ (“Ftisco
Propetty”) and the development of a mixed use project located theteon which is planned to include a
luxuty hotel, residences, restaurant, and retail components (“Frisco Project” ot “Project”)). The
Company acknowledges that it is the sole member of FHC putsuant to the terms of the Company
Agreement of FHC dated November 20, 2019 (the “FHC Agtreement” and such FHC Agreement and
any other agreement governing the organization and opetation of an OpCo, an “OpCo Agreement”).
The Company hereby authorizes FHC to entet into that certain Loan Agreement dated on ot about
the date hereof with Texas Republic Bank, N.A. (“Lender”) for a loan in the approximate amount of
$3,000,000 (the “Loan™) (such Loan Agreement and all documents telated thereto with Lender and
related to the Loan, the “Loan Documents”).

ARTICLE II
MEMBERSHIP INTERTESTS, VOTING AND MANAGEMENT

201 Members. A "Member" (so called) shall mean an individual, otganization ot entity
that has been admitted as, and continues as, a membet of the Company. The Membets of the
Company as of the Effective Date are DREI and Palisades.

2,02  Classification of Membership Interests. The Membets' petcentage intetrests in the
income, gains, losses, deductions, voting rights and disttibutions, as may be affected by the terms of
this Agreement are referred to in this Agreement as "Intetests." As of the Effective Date, all Membets
are Class A Members. Other classes may be created upon the unanimous consent of the Voting
Members with such rights and obligations as defined by such membets.

2,03 Percentage Ownership and Voting Interests, A Member's Ownership Interest
("Ownership Interest") is the total of his interests in capital, together with all of the tights, as a Membet
or Manager of the Company, that arise from such interests. The "Percentage Ownetship Interest" of
a Member represents the economic intetest of the Member in the Company. The "Percentage Voting
Interest" of a Member reptesents the voting tights of 2 Membet in the Company.

2.04 Management by Voting Members. Each Member is a "Voting Member." The
Voting Members shall manage the Company and shall have the right to vote, in theit capacity as
Managex(s), upon all matters upon which Managets have the right to vote undet the Act ot undet this
Agreement, in proportion to their respective Petcentage Voting Intetests in the Company. Voting
Members need not identify whether they are acting in their capacity as Members or Managers when
they act.

2.05 Voting. Except as othetwise provided ot permitted by this Agteement, Voting
Members shall in all cases, in theit capacity as Members or Managets of the Company, act collectively,
and, unless otherwise specified ot petmitted by this Agteement, unanimously. Except as othetrwise
provided or permitted by this Agteement, no Voting Member acting individually, in his capacity as a
Member or Manager of the Company, shall have any power or authority to sign fot, bind ot act on
behalf of the Company in any way, to pledge the Company's ctedit, ot to tendet the Company liable

Company Agreement Page 2
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for any purpose. Unless the context tequites othetwise, in this Agreement, the terms "Membet" or
"Members," without the qualifier "Voting" refets to the Voting Members collectively; and the terms
"Managet" or "Managers" refets to the Voting Members.

2,06 Liability of Members. All debts, obligations and liabilities of the Company, whether
arising in contract, tort or otherwise, shall be solely the debts, obligations and liabilities of the
Company, and no Member shall be obligated petsonally for any such debt, obligation or liability of
the Company solely by reason of being a Membet.

2.07 New Members. New Members may be admitted to the Company, only if such new
Member (i) is apptoved unanimously by the Voting Members; (ii) delivers to the Company his required
capital contribution (which may be zero); (i) agrees in writing to be bound by the tetms of this
Agreement by becoming a patty hereto; and (iv) delivers such additional documentation as the Voting
Members shall reasonably require to so admit such new Member to the Company. Upon the admission
of a new Member or Members, as the case may be, to the Company, the capital accounts of Members,
and the calculations that are based on the capital accounts, shall be adjusted appropriately.
Notwithstanding any conttaty ptrovision in this Agteement, no petson may be admitted to the
Company as a new Member or as a Manager without the ptiot written approval of Palisades.

2.08 Special Management Provisions. Notwithstanding any contrary provision of this
Agteement, until such time as (i) Palisades has been Redeemed in Full, ot (i) 2 Redemption Default
(as heteinafter defined in Section 5.04) has occurred, DREI shall be the Manager responsible for the
day-to-day management of the Company. Notwithstanding the designation of DREI as the Manager
with responsibility for day-to-day management of the Company, neither any Manager nor any officer
shall undertake any of the following actions with respect to the Company under this Agreement ot on
behalf of the Company with respect to any OpCo, the Frisco Project or any other Project without the
prior written approval of Palisades:

() leasing, selling, disposing, exchanging, mortgaging, pledging, or transferring
the Project or any matetial portion thetreof or othet asset that costs in excess of $100,000
except as provided in the predevelopment budget attached hereto as Exhibit A (the “Project
Budget™);

(b) failing to maintain, demolishing, removing or rendering unusable for its
intended purpose any existing improvements currently a patt of the Project or entering into
contracts for such putposes ot construction of the anticipated improvements on the Project;

(©) applying for or modifying any existing zoning for the Project;

(d) entering into any brokerage or exclusive listing agreement for the sale or
leasing of any portion of the Project;

(e) entering into, amending, modifying, terminating or canceling any property
management agteement with any petson for management and leasing of the Project;

€3] enteting into, amending, modifying, terminating ot canceling any Related-Party
Agreement (defined as any agreement with any Affiliate or relative of Timothy Barton
(“Barton”), provided, however, that Palisades (acting alone and without any approval or
joinder of any othet person) will have the right to enforce any of the Company's and any

Company Agteement Page 3
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OpCo’s rights and remedies under any Related-Party Agreements by and between Barton or
any of his Affiliates on the one hand and the Company or any OpCo on the other hand. For
purposes hereof, "Affiliate" shall mean (i) any person directly or indirectly controlling,
controlled by or undet common control with another person; (ii) any person that, directly or
indirectly, owns or controls 10% ot mote of the outstanding voting securities or beneficial
interests of such other person; (iii) any officer, ditectot, trustee member, manager or general
partner of such person; (iv) if such other person is an officer, director, member or manager,
trustee or pattnet of anothet entity, then the entity for which that petson acts in any such
capacity; (v) any spouse ot issue of the person or any person who is of a relationship described
in Section 267 (b) of the Code substituting 10% in place of 50%, where applicable, and (vi) an
entity formed which is to be owned ditectly or indirectly for the benefit of any of the persons
desctibed in subpatagtaph (v) above. For purposes of this paragraph and for determining
when a petson is directly or indirectly controlling, controlled by or under, controlled with any
other petson, the term control shall refer to an interest of 10% ot more of the outstanding
voting securities ot beneficial intetest of such person.;

(@ enteting into, amending, modifying, terminating or canceling any contract,
lease, loan agreement, letter of credit, mortgage, note, guaranty of indebtedness or other
instrument evidencing indebtedness that requires future payments by or to the Company or
any OpCo of mote than $100,000 in any year except as provided in the Project Budget;

(h) entering into, amending, modifying, terminating or canceling any contract that
grants any form of encumbrance (defined as any lien, easement, lease, hypothecation, ot other
restriction on transfer or use) over an asset of the Company or any OpCo;

® agreeing to ot indemnifying any person pursuant to this Agreement or any
OpCo Agreement ot agreeing to or indemnifying any person other than as provided in this
Agreement or any OpCo Agreement;

0 enteting into, amending, modifying, terminating or canceling any term sheet
or letter of intent for the acquisition, financing, ot capitalization of the Company, any OpCo,
the Project, or any direct or inditect voting or economic interest in any of same;

(9] guatantying the payment of any money or debt of the Company, any OpCo,
ot any other person, or guarantying the performance of the Company, any OpCo, or any other
person, except pursuant to the Loan Documents;

§) approving the Project Budget or any amendment thereto;

(m)  incutring any expenses (including, without limitation, for the acquisition of
capital assets) outside of the approved Project Budget;

(n) making any request for additional Capital Contributions under this Agreement
or any OpCo Agreement;

(0) cteating tesetves, determining the amount of cash available for distribution
and making disttibutions pursuant to this Agreement or any OpCo Agreement;

Company Agreement Page 4
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®) approving of the transfer or encumbrance of any direct ot inditect intetest in
the Company or any OpCo and approving of any admission of any petson as an additional
member of the Company or any OpCo;

(@ hiring and compensation of, and any employment agreement with respect to,
any employee of the Company or any OpCo or enteting into any collective bargaining or othet
agreement with any labor union, labor organization ot similar body;

() filing or defending any litigation, atbittation ot similar legal disputes with
respect to any claim or potential claim involving the Company or any OpCo equal to or greater
than $100,000, or settling any claim ot potential claim for an amount (including all costs of
settlement) for $100,000 or more;

(s) amending or modifying this Agreement or any OpCo Agreement or the
certificate of formation for the Company or any OpCo;

® making any election to cause the Company ot any OpCo to incorpotate ot
offer or issue secutities;

() the selection and/or retention of any new ot additional audit or tax
accountants for or on behalf of the Company or any OpCo;

) the transfer of, or granting of a license to use, any intellectual property owned
directly or indirectly by the Company or any OpCo;

(w)  removing the partnership representative (as such term is defined in Section
6223(a) of the Code) of the Company or any OpCo;

® offering or issuing additional ownership intetests by the Company or
permitting the Company or any OpCo to make any loan or advance to any person;

W engaging in any line of business in contravention of the purposes of the
Company or any OpCo as provided in this Agreement or any OpCo Agreement respectively;

(z) effecting a dissolution or liquidation of the Company or any OpCo or the
merger, conversion, consolidation or other reorganization of the Company or any OpCoy;

(am)  causing or permitting the Company or any OpCo to engage in any
reotganization or commencing any proceedings or the filing of any petition seeking relief
under Title 11 of the United States Code, as now constituted or hereafter amended, or any
other federal or state bankruptcy, insolvency or similar law, on behalf of the Company or any
OpCo or admitting, confessing or acquiescing to any involuntary bankruptey filing or similar
action against the Company or any OpCo;

(bb)  making any disttibution to any petson other than Palisades under this
Agreement or permitting any OpCo to make any distribution other than to the Company;

(cc)  taking any other action that requites the consent of all the Members under this
Agteement or any OpCo Agreement;

Company Agreement Page 5
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(dd) modifying or amending any of the Loan Documents or paying in full all
amounts due under the Loan Documents prior to Palisades being Redeemed in Full;

(ee)  incurring on behalf of the Company or any OpCo any loan or other
indebtedness including loans or advances from Members of the Company or any OpCo (other
than under the Loan Documents ot indebtedness that constitutes customary third-party trade
payables incurred by the Company or any OpCo in the ordinaty coutse of business) or
guaranty ot other contingent liability, apptroving of the form of the loan documents evidencing
such indebtedness, or making any material election under such loan documents;

(f)  modifying, amending, terminating or waiving any benefit or right of the
Company ot any OpCo under any of (i) the Purchase and Sale Agreement dated effective
October 23, 2018, as amended, with respect to the Frisco Propetty (the “PSA”), (ii) the Master
Development Agteement dated December 31, 2019 between the City of Frisco (“Frisco”),
Frisco Economic Development Cotpotation (“FEDC”), Ftisco Community Development
Cotporation (“FCDC”) and FHC (the “MDA?”), (iii) the Petformance Agreement dated
December 30, 2019 between FCDC and FHC (the “FCDC Agreement”), (iv) the Petformance
Agreement dated December 31, 2019 between FEDC and FHC (the “FEDC Agteement”)
(the PSA, MDA, FCDC Agtreement and FEDC Agreement, collectively, the “Development
Agteements” and the obligations of FHC thereundet, collectively, the “Development
Obligations™); or

(gg)  entering into, modifying, amending or terminating any agreement with a hotel
management company ot hotel franchise agreement for the Frisco Propetty or any portion
thereof (a “Hotel Agreement”).

2.09 Default Rights. In addition to such othet tights Palisades may have under this
Agreement and notwithstanding any contrary provision of this Agreement, upon the occutrence of a
Redemption Default which is not timely cuted, Palisades shall have the right, but not the obligation,
to act on behalf of the Company and cause the Company to act on behalf of any OpCo, in each
instance in the sole and absolute discretion of Palisades without the consent or approval of DREI or
any other Member of the Company or any OpCo, to undertake all decisions and actions with respect
to the Company undet the Act and this Agreement including, without limitation, the actions specified
in Section 2.08 hereof and the right to market and cause the sale of the Project to an independent
thitd patty on such terms and conditions as Palisades may determine appropriate in its sole and
absolute discretion. In determining an appropriate sale price for the Project, Palisades shall not be
obligated to take into consideration any so called fair value or other market value for the Project;
rather Palisades may look solely to such sale price for the Project that is most likely to result in
proceeds sufficient to cause Palisades to be Redeemed in Full. DREI shall cooperate and shall cause
the Company and each OpCo to cooperate with Palisades in accomplishing all actions taken by
Palisades in accordance with Section 2.09.

210 Palisades Reimbursement. The Company shall reimburse Palisades for all
attotneys' fees and othet costs it incuts in connection with the negotiation of this Agreement and its
investment in the Company including, without limitation, any costs incutred to enforce its rights
heteunder, such amount to be paid to Palisades within ten (10) days of Palisades submitting an invoice
for same.
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ARTICLE III
CAPITAL ACCOUNTS

3.01  Initial Membets, Capital Commitments, and Percentage Interests. The petsons
listed on Exhibit B as the Class A Membets ate hereby admitted to the Company as a Voting Member,
cffective as of the Effective Date. Set forth opposite the name of each Voting Member listed on
Exhibit B is such Member's initial Capital Contribution, Petcentage Ownetship Intetest, Percentage
Voting Interest as of the Effective Date, and Class of its Membership Intetests. Exhibit B may be
amended from time to time to reflect changes in or additions to the membetship of the Company
only with the consent of all Voting Membets unless a Redemption Default has occutred, aftet all cute
periods, in which instance Palisades alone may amend such Exhibit B. Any such amended Exhibit B
shall (a) supersede all prior Exhibit B's, (b) become patt of this Agreement, and (c) be kept on file at
the principal office of the Company.

3.02  Capital Accounts. At such time as the Company is taxed as a pattnership for federal
income tax purposes, the Company shall establish and maintain a capital account ("Capital Account")
for each Member in accordance with Section 704(b) of the Internal Revenue Code of 1986, as
amended (the "Code"), and Treasuty Regulations Section 1.704-1(b)(2)(iv).

3.03 Additional Contributions. No Member shall be requited to make any additional
capital contributions to the Company. The Company may, however, accept capital contributions from
the Members upon unanimous apptoval of the Voting Members. The capital accounts of the
Members, and the calculations that are based on the capital accounts, shall be adjusted appropriately
to reflect any transfer of an interest in the Company, distributions, or additional capital contributions.

ARTICLE 1V
MANNER OF ACTING

4.01  Officers and Agents of the Company., The Voting Membets may authorize any
Member or Members of the Company, or other individuals or entities, whether ot not a Membet, to
take action on behalf of the Company, as the Voting Members deem approptiate. Any Member may
lend money to and receive loans from the Company, act as an employee, independent conttactor,
lessee, lessor, or surety of the company, and transact any business with the Company that could be
carried out by someone who is not a Member as unanimously approved by the Voting Members. The
Company may receive from or pay to any Member remuneration, in the form of wages, salaty, fees,
rent, interest, or any form that the Voting Members unanimously approve.

The Voting Members may appoint officers of the Company who, to the extent provided by
the Voting Members, may have and may exetcise all the powets and authotity of the Members ot
Managers in the conduct of the business and affaits of the Company. The officets of the Company
may consist of a President, a Treasurer, a Secretaty, or other officets or agents as may be elected or
appointed by the Voting Members. The Voting Membets may provide rules for the appointment,
temoval, supervision and compensation of such officers, the scope of their authotity, and any other
matters relevant to the positions. The officers shall act in the name of the Company and shall supetvise
its operation, within the scope of their authority, undet the direction and management of the Voting
Memberts.
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In addition to the authorities and duties that are normally associated with the office of the
President, the Voting Members non-exclusively delegate to the President all of the powets of DREI,
subject however to the restrictions defined herein including, without limitation, those in Sections 2.08
and 2.09. With prior approval of Palisades, both the Ptesident and the Tteasuter ate authotized to
open, manage, and close any and all Company accounts with any bank or financial institution and to
be a signatory on such Palisades approved accounts (although only one signatory shall be required).
From and after the occutrence of a Redemption Default (as defined in Section 5.04 hereof), which is
not timely cured, the terms of all existing officers of the Company shall be terminated immediately
without further action and Palisades shall have the unilateral right, but not the obligation, to appoint
new officets in its sole and absolute discretion.

Any action taken by a duly authotized officet, putsuant to authotity granted by the Voting
Members in accordance with this Agreement, shall constitute the act of and setve to bind the
Company, and each Member hereby agrees neither to dispute such action nor the obligation of the
Company created theteby.

4.02 Meetings of Voting Members. No regular, annual, special or other meetings of
Voting Members are requited to be held. Any action that may be taken at a meeting of Voting
Members may be taken without a meeting by written consent in accordance with the Act. Meetings of
the Voting Membets, for any putpose ot putposes, may be called at any time by any Voting Member,
ot by the President of the Company, if any. The Voting Members may designate any place as the place
of meeting for any meeting of the Voting Members. If no designation is made, the place of meeting
shall be the principal place of business of the Company.

4.03 Notice of Meetings. In the event that a meeting of the Voting Members is called,
written notice stating the place, day and hout of the meeting and the putpose ot putposes for which
the meeting is called shall be delivered not less than five nor mote than sixty business days before the
date of the meeting unless otherwise provided, either petrsonally or by mail, by or at the ditection of
the Members calling the meeting, to each Voting Member. Notice of a meeting need not be given to
any Voting Member who signs a waiver of notice or a consent to holding the meeting or an approval
of the minutes thereof, whether befote or after the meeting, or who attends the meeting without
protesting, prior thereto or at its commencement, the lack of notice to such Voting Member.

4.04 Record Date. For the purpose of determining Voting Members entitled to notice of
or to vote at any meeting of Voting Membets ot any adjournment thereof, the date on which notice
of the meeting is provided shall be the record date for such determination of the Voting Membets.
When a determination of Voting Membetrs has been made as provided in this Section, such
determination shall apply to any adjournment thereof.

4.05 Quorum. Members holding all of the Percentage Voting Interests in the Company
trepresented in person, by telephonic participation, ot by proxy, shall constitute a quorum at any
meeting of Voting Membets. In the absence of a quotrum at any such meeting, any Voting Member
so represented may adjourn the meeting from time to time for a period not to exceed sixty days
without further notice. Howevet, if the adjournment is for more than sixty days, ot if after the
adjournment a new recotd date is fixed for another meeting, a notice of the adjourned meeting shall
be given to each Voting Member. The Voting Membets present at a duly organized meeting may
continue to transact business omnly as previously provided on the agenda until adjournment,
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notwithstanding the withdrawal during such meeting of that number of Voting Members whose
absence would cause less than a quotrum.

4.06 Voting. If a quorum is present, a unanimous vote of the Percentage Voting Intetests
of the Voting Members so represented shall be the act of the Members or Managers, unless the vote
of a lesser proportion or number is otherwise requited by the Act, by the Certificate or by this
Agteement.

ARTICLE V
ALLOCATIONS AND DISTRIBUTIONS

5.01  Allocations of Profits and Losses. Profits and Losses, after deducting any
guaranteed payments, shall be allocated among the Members in proportion to their Percentage
Ownership Interests. Any special allocations necessaty to comply with the requirements set forth in
Code Section 704 and the corresponding regulations thereunder, including, without limitation, the
qualified income offset and minimum gain chargeback provisions contained therein, shall be made if
the Voting Members deem these actions to be appropriate.

5.02  Distributions. The following shall telate only to the Company’s ownership in FHC
and its ownetship of the Frisco Project. Disttibutions telated to any other Project shall be further
defined including separate distribution schedules as approved by the Voting Membets.

(2) Subject to the provisions of Section 2.08 heteof and any other provision of
this Agreement requiring the approval of the Voting Members, the Voting Members shall
determine in theit teasonable judgment to what extent (if any) the Company's cash on hand
exceeds its curtent and anticipated needs, including, without limitation, for operating expenses,
debt service (including payments on loans by Members to the Company), acquisitions, and a
teasonable contingency resetve (heteinafter, "Disttibutable Cash"). If any such Distributable
Cash exists, the Manager shall cause the Company to disttibute the Distributable Cash to the
Membets as follows:

(1) first, to Palisades, the Base Retutn of, if applicable, the Default Return.
For purposes hereof,

"Base Retutn" means an amount due on the first day of each month
which is equal to nine percent (9%0) per annum accrued on the
Untreturned Priority Capital;

"Default Return" means an amount due on the first day of each month
which is equal to fourteen percent (14%) per annum, compounded
annually, on the Unreturned Priority Capital. The Default Return shall
apply immediately at such time as any Base Return is not distributed
on the due date thereof and the Default Return shall accrue in lieu of
such Base Return not timely distributed; and

"Untetutned Priotity Capital" means the total Capital Contributions of

Palisades less all distributions to Palisades pursuant to Sections
5.02(a)(ii), (iii) and (iv).
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(ii)  next, on ot befote eleven (11) months following the acquisition of the
Frisco Property by FHC (“Ftrisco Property Closing”), to Palisades an amount equal to
no less than one-hundred twenty-five percent (125%) of its Unreturned Priority
Capital; provided however, in the event that the Manager gives written notice to
Palisades on ot befote thitty (30) days prior to eleven (11) months following the Frisco
Propetrty Closing then this disttribution requitement may be waived and substituted
with the disttibution in Section 5.02(a)(iii).

(i) * next, proportionately to the Capital Contributions to the Class A
Membets (othet than Palisades) until the minimum Class A return has been paid in
full as may be agteed to by the Manager and all of the other Class A Members upon
the admittance of any additional Class A Members.

(iv)  Finally, remaining distributions shall be paid to all Members (other
than Palisades) in proportion to their Membership Interests.

The Manager may tequire all loans to Members including any rate of return on such
loans be tepaid to the Company ptiot to distributing any Distributable Cash to such Members.

The Company may not repay any loans or advances from Members to the Company
ptiot to making all disttibutions to Palisades required in Sections 5.02(a)(i) through (iv) above.

(b) From time to time Voting Membets also may cause property of the Company
other than cash to be distributed to the Membets, which disttibution must be made in
accotdance with Section 5.02(a) and may be made subject to existing liabilities and obligations;
provided, however, no disttibutions othet than cash shall be made to Palisades. Immediately
ptiot to such a distribution, the Capital Accounts of the Membets shall be adjusted as provided
in Treasury Regulation § 1.704-1(b)(2) wv)(f).

() For the putpose of detetmining the Members entitled to receive a distribution
as provided for in this Agreement, the Voting Membets may fix in advance a record date for
any such determination of Membets, such date in any case to be set not more than (30) days
and not less than (5) days ptiot to the date on which the action authorizing the distribution is
taken. If no record date is fixed, then the date on which the Voting Members take action to
authotize such a disttribution pursuant to this Agreement and the Code, shall be the record
date for such determination of Members.

5.03 Palisades Redemption. The Company shall provide notice to Palisades at such time
as the Company believes it has made all distributions necessaty for Palisades to be Redeemed in Full.
If Palisades provides wtitten confitmation to the Company that it has been Redeemed in Full, such
confirmation shall tesult in the Transfer of Palisades' Membership Interest to the Company without
further action, wtiting ot instrument. Palisades shall provide confirmation that it has or has not been
Redeemed in Full within five (5) Business Days of teceipt of the notice from the Company. Unless
Palisades provides notice to the Company that it has not been Redeemed in Full within such five (5)
Business Day petiod, Palisades shall be deemed to be Redeemed in Full if it does not otherwise provide
a tesponse. Palisades shall not waive any tights to indemnification under this Agreement when it is
Redeemed in Full, such tights sutviving Palisades being Redeemed in Full. For putposes of this
Agreement "Redeemed in Full" means, with respect to Palisades, such time and circumstances as when
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Palisades has received all amounts to which it is entitled to teceive pursuant to Sections 5.02(a)(i) and
(ii) plus any amounts to which Palisades may be entitled under any other provision of this Agreement
(e.g., indemnification, etc.).

5.04 Redemption Default.

(a) A "Redemption Default" shall occur as related to a Project upon any of the
following:

(i)  The Company fails at any time to distribute all amounts due to
Palisades pursuant to Section 5.02(a)(1).

(i)  The Company fails to disttibute all amounts due to Palisades putsuant
to Sections 5.02(a)(i) and (i) on or before the expiration of the eleventh (11") month
following the Frisco Property Closing,.

(iii)  Any breach by any membet or managet othet than Palisades of its
obligations under the Amended and Restated Company Agreement of Five Star MM,
LLC dated September 16, 2019 (the "MM Company Agreement").

(iv)  Any breach by any membet or manager other than Palisades of its
obligations under the Company Agreement of Five Star GM, LLC dated
September 16, 2019 (the "GM LLC Agreement").

(v) A "Redemption Default" (as such term is defined in the GM LLC
Agtreement) occuts.

(vi)  Any default occurs under any of the "Loan Documents" (as such tetm
is defined in the MM Company Agreement).

(vii)) Any Manager ot Membet othet than Palisades breaches any of its
obligations under this Agreement, including, without limitation, the failure to obtain
the approval of Palisades whenever required in this Agreement.

(viil) FHC defaults, after all cure petiods, upon any of its obligations under
the Loan Documents ot the Hotel Agreement ot with respect to any of its
Development Obligations under the Development Agreements.

(ix)  The managet ot any officer of FHC ot any other OpCo takes any
action prohibited by Section 2.08 or any other provision of this Agreement requiring
approval of the Voting Membets or Palisades.

(b) Subject to Section 5.04(c), in the event of a Redemption Default described in
Section 5.04(a)(i), Palisades shall have the right to require the Manager to request an additional
Capital Contribution from the Membets other than Palisades in an amount sufficient to bring
Palisades current on the disttibutions to which it is entitled pursuant to Section 5.02(a)(i).
Subject to Section 5.04(c), in the event of any othet Redemption Default, Palisades may
exercise its tights undet Section 2.09 and as otherwise provided in this Agreement.
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(© The Company shall have the right to cure any Redemption Default if within
thirty (30) days (five (5) days if the default is due to the nonpayment of monies) following
notice of default from Palisades of such default, if the Company cures such default within
such thirty (30) day (five (5) days with tespect to the payment of monies) period. If the
Company cutes such default within the tequisite time petiod, the applicable Redemption
Default shall be cured as if same had not occutted. Furthetmore, whete a distribution is not
timely temitted which tesults in a Redemption Default and such distribution is thereafter paid
by the Company along with any related costs and expenses incutred by Palisades as a result of
such Redemption Default prior to Palisades exetcising its rights under Section 2.09, such
payment shall result in the Redemption Default being cured.

5.05 Form of Distribution. No Member has the right to demand and receive any
distribution from the Company in any form other than money. No Member may be compelled to
accept from the Company a distribution of any asset in kind in lieu of a proportionate distribution of
money being made to othet Members except on the dissolution and winding up of the Company.

ARTICLE VI
TRANSFER AND ASSIGNMENT OF INTERESTS

6.01 Resetved.
6.02 Resetved.

6.03 Restrictions on Transfer. No Member may transfer its Ownership Interest or any
patt thereof without the unanimous approval of the Voting Members; provided, however, in the event
of a Redemption Default, Palisades may freely transfer all ditect ot indirect interests which it may have
in the Company without the approval of any other Member, and upon any such transfer by Palisades
of all ot any pottion of its Ownetship Interest following a Redemption Default, such transferee shall
be automatically admitted to the Company as a new Member with all of the rights to which Palisades
is entitled under this Agreement.

6.04 Involuntary Transfer of a Membership Intetest. A creditor's charging order ot lien
on a Membet's Membership Intetest, bankruptcy of a Member, or other involuntary transfer of
Membet's Membership Intetest (including by death, divorce or disability), shall constitute a material
breach of this Agreement by such Member. The creditor, transferee ot other claimant, shall only have
the rights of an Assignee, and shall have no right to become a Member, or to participate in the
management of the business and affaits of the Company as a Member or Manager under any
citcumstances, and shall be entitled only to teceive the share of profits and losses, and the return of
capital, to which the Membet would otherwise have been entitled. The Voting Membets, including a
Voting Member whose intetest is the subject of the charging otder, lien, bankruptcy, or involuntary
transfer, may unanimously elect, by written notice that is provided to the creditot, transferee or other
claimant, at any time, to putchase all ot any part of Membership Interest that was the subject of the
creditor's charging otdet, lien, bankruptcy, or other involuntary transfer, at a price that is equal to one-
half (1/2) of the book value of such intetest, adjusted for profits and losses to the date of putchase.
The Members agtee that such valuation is a good-faith attempt at fixing the value of the interest, after
taking into account that the intetest does not include all of the rights of 2 Member or Manager, and
after deducting damages that ate due to the matetial breach of this Agreement.
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ARTICLE VII
ACCOUNTING, RECORDS AND REPORTING

7.01  Books and Recotds. The Company shall keep books and records in accordance with
accepted accounting principles. The books and records shall be open for inspection and copying by
any Member without cost to such Membet. The fiscal year of the Company shall be the calendar year
(the "Fiscal Year").

7.02  Inspection of Books and Records. Fach Member has the right, on reasonable
request for purposes reasonably related to the interest of the person as 2 Member or a Manager, to:
(a) inspect and copy during normal business houts any of the Company's tecords described in Section
7.1; and (b) obtain from the Company promptly after their becoming available a copy of the
Company's federal, state and local income tax or information teturns for each Fiscal Year.

7.03  Accountings. As soon as is reasonably practicable after the close of each Fiscal Year,
the Voting Members shall make or cause to be made a full and accurate accounting of the affaits of
the Company as of the close of that Fiscal Year and shall prepare or cause to be prepated a balance
sheet as of the end of such Fiscal Yeat, a profit and loss statement for that Fiscal Year and a statement
of Members' equity showing the respective Capital Accounts of the Membets as of the close of such
Fiscal Year and the disttibutions, if any, to Membets during such Fiscal Yeat, and any other statements
and information necessary for a complete and fair presentation of the financial condition of the
Company, all of which the Manager shall furnish to each Membet. In addition, the Company shall
furnish to each Member, information regarding the Company necessaty for such Member to complete
such Membet's federal and state income tax returns. The Company shall also furnish a copy of the
Company's tax returns to any Member requesting the sate. On such accounting being made, profits
and losses during such Fiscal Yeat shall be ascertained and credited ot debited, as the case may be, in
the books of account of the Company to the respective Membets as herein provided. Until such time
as Palisades has been Redeemed in Full, it shall have the right to approve all tax returns filed by the
Company including all elections included therein. Until such time as Palisades has been Redeemed in
Full, the Company shall provide monthly financial repotts to the Membets, within ten (10) days
following the end of each calendar month with tespect to such preceding calendar month, which
financial reports shall include all expenses and income of the Company fot the calendar month and
balance sheet as of the last day of the calendar month detailing all assets and liabilities of the Company
and the Capital Accounts of each Member.

7.04  Filings, The Voting Members, at Company expense, shall cause the income tax
returns for the Company to be prepared and timely filed with the appropriate authorities. The Voting
Members, at Company expense, shall also cause to be prepared and timely filed with appropriate
federal and state regulatory and administrative bodies amendments to, or testatements of, the
Cettificate and all repotts requited to be filed by the Company with those entities under the Act or
other then current applicable laws, rules, and regulations. If the Company is required by the Act to
execute or file any document and fails, after demand, to do so within a reasonable period of time or
refuses to do so, any Member may prepate, execute and file that document with the Delaware Secretary
of State.

7.05 Bank Accounts. The Company shall maintain its funds in one ot more separate bank
accounts in the name of the Company, and shall not permit the funds of the Company to be co-
mingled in any fashion with the funds of any other person.
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7.06 Company Representative. Barton shall be the partnership representative of the
Company pursuant to Section 6223(a) of the Code (the "Company Representative"). Notwithstanding
that Barton is the Company Representative with respect to such tax years, all nonministerial decisions
regarding tax elections, audit, tax litigation, settlement and other tax matters shall be subject to
unanimous approval of the Voting Members. For example, but not by way of limitation, the Company
Representative shall not take any position ot action with the Intetnal Revenue Setvice (the "Setvice")
without prior unanimous approval of the Voting Members, including but not limited to any decision
(i) to enter into a settlement agreement with tespect to any Company tax mattet; (ii) to file a petition
as contemplated in Section 6234(a) of the Code; (iii) to file any request contemplated in Section 6227
of the Code; or (iv) to enter into an agreement extending the petiod of limitations as contemplated in
Section 6235(b) of the Code. If an audit tesults in an imputed underpayment as determined under
Section 6225 of the Code, the Company and/ot Batton shall accept sole responsibility for payment
of any such underpayment and indemnify and hold harmless Palisades from any such underpayment.
The Company Representative shall furnish to each Member a copy of all notices ot other written
communications received by the Company Representative from the Setvice within five (5) days of
receipt thereof. The Company Representative shall notify each Member of all communications it has
had with the Setvice and shall keep all Members informed of all matters which may come to its
attention in its capacity as Company Representative by giving them written notice thereof within five
(5) days after the Company Reptesentative becomes informed of any such matter or within such
shorter period as may be required by the appropriate statutory or regulatory provisions. Nothing
contained herein is intended to authorize the Company Representative to take any action which is left
to the detetmination of an individual Membet under Sections 6221 through 6241 of the Code (and/ot
comparable provisions of state and local law). All non-ministerial decisions regarding tax elections,
audit, tax litigation, settlement and other tax mattets shall be subject to the written consent of each
Member of the Company during the tax year at issue that subsequently Transferred its interest in the
Company (each, a "Formetr Membet"). For example, but not by way of limitation, the Company
Representative shall not take any position ot action with the Setvice without prior written consent of
each Former Membet, including but not limited to any decision (i) to enter into a settlement agreement
with respect to any Company tax matter; (i) to file a petition as contemplated in Section 6234(a) of
the Code; (iii) to file any request contemplated in Section 6227 of the Code; (iv) to enter into an
agreement extending the petiod of limitations as contemplated in Section 6235(b) of the Code; ot (v)
to make the "push out" election under Section 6226(a) of the Code. A Former Member shall not be
required to pay any expenses incutred by the Company in connection with any tax matters. The
Company heteby agrees to indemnify, defend and hold each Former Member harmless of and from
any and all liabilities, claims, demands, and expenses of any kind or nature which arise or in any way
relate to any violation ot breach of this Section 5.4. This Section 5.4 will sutvive a Membet's ceasing
to be a member of the Company, as well as the termination, dissolution, liquidation and winding up
of the Company.

7.07  Financial Information, Reports and Notices.
() DREI will cause to be prepared and delivered to each of the Members:

(i)  monthly, notlater than ten (10) days following the end of each calendar
month, management teports for the Project including progress reports on
development activity regarding the Project and a report detailing expenditures
putsuant to the Project Budget including any variations from same ;
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(if)  monthly, not later than ten (10) days following the end of each calendar
month, financial statements of the Company, including (A) a balance sheet as of the
end of such month and an income statement for such month prepared in accordance
with the standard accounting principles of DREI and the amount of unreturned
Capital Contributions of each Member, and (B) a cash flow statement for such month;
and

(iii)  annually, not later than thirty (30) days after the close of each calendar
year, financial statements of the Company, including (A) a balance sheet as of the end
of such calendar year, and an income statement for such calendar yeat, prepated in
accordance with the standard accounting principles of DREIL, (B) a cash flow
statement for such calendar yeat, (C) the amount of unreturned Capital Contributions
of each Member as of the last day of such calendar year, and (D) a summary report
describing in reasonable detail the financial and business activities of the Company
during such calendar year.

(b) The DREI will promptly deliver to Palisades copies of any notices of default
under (1) any loan including, without limitation, under the Loan Documents, and (i) under any
of the Development Agreements.

7.08 Tax Returns. DREI shall cause to be prepatred and filed all necessaty federal and
state income or franchise tax returns for the Company. Each Member shall furnish to DREI all
pertinent information in its possession relating to Company operations that is necessary to enable the
Company's income tax retutns to be prepatred and filed. For federal income tax purposes, Palisades
shall not be a Member of the Company (i.e. a partner in the Company filing a partnership tax return);
rather the Capital Contributions of Palisades shall be treated as debt of the Company for federal
income tax purposes and Palisades shall be treated as a lender to the Company for federal income tax
purposes. For state law putrposes, however, Palisades shall be a Member of the Company having the
rights set forth in this Agreement and granted to a Member under the Act and the federal income tax
treatment of Palisades shall have no effect on Palisades’ status as a Member of the Company..

ARTICLE VIII
DISSOLUTION AND WINDING UP

8.01 Dissolution. The Company shall be dissolved, its assets shall be disposed of, and its
affairs wound up on the first to occur of: the entry of a dectee of judicial dissolution pursuant to the
Act; or the unanimous approval of the Voting Members.

8.02 Winding Up. On the occurrence of an event specified in Section 8.1, the Company
shall continue solely for the purpose of winding up its affaits in an ordetly manner, liquidating its
assets and satisfying the claims of its creditors. The Voting Members shall be responsible for
overseeing the winding up and liquidation of Company, shall take full account of the assets and
liabilities of Company, shall cause such assets to be sold or distributed, and shall cause the proceeds
therefrom, to the extent sufficient therefor, to be applied and distributed as provided in Section 9.4.
The Voting Membets shall give written notice of the commencement of winding up by mail to all
known creditors and claimants whose addresses appear on the records of the Company. The Members
shall be entitled to reasonable compensation for such setvices.
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8.03 Distributions in Kind. Any noncash assets disttibuted to the Members shall fitst be
valued at their fair market value to determine the profit or loss that would have resulted if such assets
were sold for such value. Such profit ot loss shall then be allocated pursuant to this Agreement, and
the Members' Capital Accounts shall be adjusted to teflect such allocations. The amount distributed
and charged against the Capital Account of each Member receiving an interest in a distributed asset
shall be the fait market value of such interest (net of any liability secured by such asset that such
Member assumes or takes subject to). The fair matket value of such asset shall be determined by
unanimous consent of the Voting Members, ot if any Voting Member objects, by an independent
appraiser (and any such appraiser must be recognized as an expett in valuing the type of asset involved)
selected by unanimous consent of the Voting Members.

8.04 Order of Payment of Liabilities on Dissolution. After a determination that all
known debts and liabilities of the Company in the process of winding up, including; without limitation,
debts and liabilities to Members who ate creditots of the Company, have been paid or adequately
provided for, the remaining assets shall be distributed to the Members as provided in Section 5.02
heteof.

8.05 Adequacy of Payment. The payment of a debt ot liability, whether the wheteabouts
of the creditor is known or unknown, shall have been adequately provided for if payment thereof shall
have been assumed or guatanteed in good faith by one or mote financially responsible persons or by
the United States government ot any agency thereof, and the provision, including the financial
responsibility of the petson, was determined in good faith and with reasonable care by the Membets
to be adequate at the time of any distribution of the assets pursuant to this Section. This Section shall
not presctibe the exclusive means of making adequate provision for debts and liabilities.

8.06 Compliance with Regulations. All payments to the Members on the winding up and
dissolution of Company shall be strictly in accordance with the positive capital account balance
limitation and other requitements of Regulations Section 1.704-1(b)(2)(ii)(d), as the voting Members
deem appropriate.

8.07 Limitations on Payments Made in Dissolution. Except as otherwise specifically
provided in this Agreement, each Member shall only be entitled to look solely to the assets of the
Company fot the return of such Membet's positive Capital Account balance and shall have no recourse
for such Membet's Capital Conttibution or shate of profits (on dissolution or otherwise) against any
other Member. No Member shall have any obligation ot liability to testote or contribute capital to
the Company on account of a deficit capital account which may exist at any time for such Membet.

8.08 Certificate of Cancellation. The Voting Membets conducting the winding up of the
affairs of the Company shall cause to be filed in the office of, and on a form prescribed by the
Delaware Secretary of State, a certificate of cancellation of the Certificate on the completion of the
winding up of the affairs of the Company.

ARTICLE IX
EXCULPATION AND INDEMNIFICATION

9.01 Exculpation of Membets. No Member shall be liable to the Company or to the other
Members for damages or otherwise with respect to any actions taken or not taken in good faith and
reasonably believed by such Membet to be in or not opposed to the best interests of the Company,
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except to the extent any related loss results from fraud, gross negligence or willful or wanton
misconduct on the part of such Member or the material breach of any obligation under this Agreement
ot of the fiduciary duties owed to the Company or the other Members by such Member.
Notwithstanding any contrary provision of this Agreement, each of the Company and DREI waive to
the maximum extent possible under the Act all fiduciary duties which Palisades might otherwise owe
to the Company or any other Membet ot Manager under the Act.

9.02 Indemnification by Company. The Company shall indemnify, hold harmless and
defend the Membets, in their capacity as Membets, Managers, or Officets, from and against any loss,
expense, damage ot injury suffered or sustained by them by reason of any acts or omissions atising
out of their activities on behalf of the Company or in furtherance of the interests of the Company,
including but not limited to any judgment, awatd, settlement, reasonable attorneys' fees and other
costs ot expenses incutred in connection with the defense of any actual or threatened action,
proceeding or claim, if the acts ot omissions were not petformed or omitted fraudulently or as a result
of gross negligence or willful misconduct by the indemnified party. Reasonable expenses incutred by
the indemnified party in connection with any such proceeding relating to the foregoing matters may
be paid or reimbursed by the Company in advance of the final disposition of such proceeding upon
receipt by the Company of (i) written affirmation by the person requesting indemnification of its good-
faith belief that it has met the standard of conduct necessaty for indemnification by the Company and
(i) a written undertaking by or on behalf of such petson to repay such amount if it shall ultimately be
determined by a court of competent jurisdiction that such person has not met such standard of
conduct, which undettaking shall be an unlimited general obligation of the indemnified party but need

not be secured.

9.03 Insurance. The Company shall have the power to purchase and maintain insurance
on behalf of any person who is ot was a Member or an agent of the Company against any liability
asserted against such person and incurred by such person in any such capacity, or arising out of such
petson's status as a Membet or an agent of the Company, whether or not the Company would have
the power to indemnify such person against such liability under Section 10.1 or under applicable law.

ARTICLE X
MISCELLANEOUS

10.01 Authority. This Agreement constitutes a legal, valid and binding agreement of each
Member, enfotceable against such Member in accordance with its terms. Each Member is empowered
and duly authotized to enter into this Agreement (including the power of attorney herein) under every
applicable governing document, partnership agreement, trust instrument, pension plan, charter,
certificate of incorpotation, bylaw provision or the like. The person, if any, signing this Agreement on
behalf of the Member is empowered and duly authotized to do so by the governing document or trust
instrument, pension plan, charter, certificate of incorporation, bylaw provision, board of directors or
stockholdet resolution or the like.

10.02 Indemnification by the Members. Each Member hereby agrees to indemnify and
defend the Company, the other Members and each of their respective employees, agents, partners,
membets, shareholders, officers and directors and hold them harmless from and against any and all
clains, liabilities, datages, costs and expenses (including, without limitation, court costs and attorneys'

fees and expenses) suffered or incurred on account of or arising out of any breach of this Agreement
by that Member.
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10.03 Notices. Except as otherwise expressly provided herein, any notice, consent,
authotization or other communication to be given hereunder shall be in writing and shall be deemed
duly given and received when delivered personally, when transmitted by facsimile if receipt is
acknowledged by the addressee, one business day after being deposited for next-day delivety with a
nationally recognized overnight delivery setvice, ot three business days after being mailed by first class
mail, charges and postage prepaid, properly addressed to the party to receive such notice at the address
set forth beneath such Member's nate on the signature pages of this Agreement. A Member may
change the Member's address for purposes of this Agteement by providing notice to the Company
and each Member of such change of address.

10.04 Severability. If any provision of this Agreement, ot the application of such provision
to any person or circumstance, shall be held by a court of competent jurisdiction to be invalid or
unenforceable, the remainder of this Agreement, or the application of such provision to persons or

circumstances other than those to which it is held to be invalid or unenforceable, shall not be affected
thereby.

10.05 Binding Effect. Subject to Article VI, this Agreement shall bind and inure to the
benefit of the patties and theit respective Successots.

10.06 Counterparts. This Agteemment may be executed in one ot mote countetpatts, each
of which shall be deemed an original, but all of which together shall constitute one and the same
instrument.

10.07 Entire Agreement. This Agreement contains the entire agreement of the parties and
supersedes all prior or contemporaneous written or oral negotiations, correspondence, understandings
and agreements between ot among the patties, regatding the subject matter hereof.

10.08 Further Assurances. Each Member shall provide such further information with
respect to the Member as the Company may reasonably request, and shall execute such other and
further certificates, insttuments and other documents, as may be necessary and propet to implement,
complete and perfect the transactions contemplated by this Agreement.

10.09 Headings; Gender; Numbert; References. The headings of the Sections hereof are
solely for convenience of reference and are not part of this Agreement. As used herein, each gender
includes each other gender, the singular includes the plural and vice versa, as the context may require.
All references to Sections and subsections are intended to refer to Sections and subsections of this
Agreement, except as otherwise indicated.

10.10 Parties in Interest. Except as expressly provided in the Act, nothing in this
Agreement shall confer any rights ot remedies undet ot by reason of this Agreement on any persons
other than the Members and their respective Successors nor shall anything in this Agreement relieve
or discharge the obligation or liability of any third petson to any patty to this Agreement, nor shall
any provision give any third person any tight of subrogation ot action over ot against any patty to this
Agtreement.

10.11  Amendments. All amendments to this Agreement shall be in writing and signed by
all of the Members to the agteement at the time of the amendment.
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10.12  Attorneys' Fees. In any dispute between ot among the Company and one or more of
the Members, the prevailing patty ot parties in such dispute shall be entitled to recover from the non-
prevailing party or parties all reasonable fees, costs and expenses including, without limitation,
attorneys' fees, costs and expenses, all of which shall be deemed to have accrued on the
commencement of such action, proceeding or atbitration. Attorneys' fees shall include, without
limitation, fees incurred in any post-award or post-judgment motions ot proceedings, contempt
proceedings, garnishment, levy, and debtot and third party examinations, discovery, and bankruptcy
litigation, and prevailing party shall mean the patty that is determined in the arbitration, action or
proceeding to have prevailed or who ptevails by dismissal, default or otherwise.

10.13 Remedies Cumulative. Remedies undet this Agreement are cumulative and shall not
exclude any other remedies to which any Member may be lawfully entitled.

10.14  Jurisdiction and Venue/Equitable Remedies. The Company and each Member
hereby expressly agrees that if, under any citcumstances, any dispute or controversy arising out of ot
relating to ot in any way connected with this Agreement shall be the subject of any coutt action at law
or in equity, such action shall be filed exclusively in the courts of the State of Texas or of the United
States of Ametica located in Dallas County, as selected by the Member that is the plaintiff in the action,
or that initiates the proceeding. Each Member agrees not to commence any action, suit or other
proceeding arising from, relating to, or in connection with this Agreement except in such a court and
each Member itrevocably and unconditionally consents and submits to the personal and exclusive
jurisdiction of such coutts for the purposes of litigating any such action, and hereby grants jutisdiction
to such coutts and to any appellate coutts having jurisdiction ovet appeals from such coutts or review
of such proceedings. Because the breach of the provisions of this Section would cause irreparable
harm and significant injuty to the Company and the other Members, which would be difficult to
ascertain and which may not be compensable by damages alone, each Member agtees that the
Company and the othet Members will have the right to enforce the provisions of this Section by
injunction, specific petformance ot other equitable relief in addition to any and all other remedies
available to such party or patties without showing or proving any actual damage to such parties.
Members will be entitled to recover all reasonable costs and expenses, including but not limited to all
teasonable attotneys' fees, expert and consultants' fees, incurted in connection with the enforcement
of this Section.

10.15 Palisades Approvals. If Palisades fails to tespond to any notice tequesting its
apptoval or consent under this Agreement within five (5) Business Days of receipt of such notice
requesting its approval ot consent, Palisades shall be deemed to have approved the matter for which
approval or consent was requested. Notwithstanding the preceding, if within five (5) Business Days
of receipt of any approval or consent request notice, Palisades denies such approval or consent or
requests furthet information in order to make its decision, Palisades' approval or consent shall not be
deemed granted. Palisades agrees to undettake any response to any approval or consent request in
good faith and shall act in its reasonable discretion unless its sole discretion is expressly provided for
any such approval or consent request.

10.16 Palisades Payments. All distributions or payments of any kind due to Palisades
under this Agreement shall be wited in same day available funds to such account as Palisades may

provide notice.

[Signatutes on following page.]
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IN WITNESS WHEREOF, this Agteement has been duly executed by or on behalf of the
parties heteto as of the date first above written.

MEMBERS

DALLAS REAL ESTATE INVESTORS, L1.C
a Delaware limited liabit

By: g
Namer TimothyHBaron
ﬁm

President

1755 Wittington, Suite 340
Dallas, Texas 75234

PALISADES TC LLC,
a Texas limited liability company

BVQ/JVM

‘ Joaquin Charles de Monet, Manager

1919 McKinney Ave., Suite 100
Dallas, Texas 75201

Company Agteement Signature Page
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Exhibit A

PROJECT BUDGET AND SUMMARY

Project Name: Frisco Project

Project Summary: Acquisition of 4.5385 actes, located at the northwest corner of future John Hickman
Parkway and the Dallas Notth Tollway upon which will be developed (i) 231 hotel rooms, (iif) 15,000 squate
feet of meeting space, (iv) certain retail space, (v) cettain restaurant space all of which as more fully described
and conceptually shown in the PD zoning ordinance approved by the City on August 18, 2015, as Ordinance
No. 15-08-57, as may be amended (the “Project”).

As defined in the “Purchases’s Statement” for the closing of the Frisco Propetty which may be revised

as necessary upon consent of the President as evidenced by the President’s execution of such
statement.

12-Month Pre-development Budget

Month Imn20 Fab-20 W20 Apr-20 May-20 Juan20 k20 - - A0 Sep-20 D30 Now-20 Dec-20

Project Month 1 2 8 L] 5 & ? ] 9 n n 2

Architectural & Engineering 100,000 106,000 100,000 100,000 250,000 250,000 250,000 250,000 250,000 250,000 450,000 450,000 2,800,000
Market Studies 25,000 50,000 75,000
Appraisat 25,000 25,000
Civil/Survey 10,000 10,000 10,000 10,000 10,000 10,000 10,000 10,000 10,000 10,000 10,000 10,000 120,000
QOrganhation Costs 10,000 25,000 35,000
Geotech 25,000 25,000
Project Management 25,000 25,000 25,000 25,000 25,000 25,000 25,000 25,000 25,000 25,000 25,000 25,000 300,000
tegat 12,500 12,500 12,500 12,500 12,500 12,500 12,500 12,500 12,500 12,500 12,500 12,500 150,000
Insurance 20,000 20,000
Total 177,500 147,500 147,500 197,500 347,500 297,500 347500 297,500 297,500 297500 497,500 497,500 3,550,000

Company Agreement — Exhibits
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EXHIBIT B
Members of DALLAS REAL ESTATE LENDERS, LLC

Member's Name and Capital Percentage Class Percentage

Address Contribution | Ownership Voting
Interest Interest

Palisades TC LLC $3,500,000.00 50% A 50%

1919 McKinney Ave.,

Suite 100

Dallas, TX 75201

Dallas Real Estate $10.00 50% A 50%
Investors, LLC
1755 Wittington
Suite 340

Dallas, TX 75234

Company Agreement — Exhibits
Dallas Real Estate Lenders, LLC
4822-2147-7040v.2 62632-3
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TRB Loan #

EXHIBIT “G”

Dallas Real Estate Lenders Certificate of Formation

[See attached]

5556.236CompanyCert
Company Certificate — Exhibit “G*
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State of Delaware
Secretary of State
Division of Corporations

Delivered 02:58 P 11/19/2019 STATE OF DELAWARE
FILED 02:58 P 1171972019

019817342 - BleNumber 7743130 CERTIFICATE OF FORMATION
OF LIMITED LIABILITY COMPANY

The undersigned authorized person, desiring to form a limited hability company pursuant
to the Limited Liability Company Act of the State of Delaware, hereby certifies as
follows:

1, The name of the limited liability company is Dallas Real Estate Londers, LLG

2. The Registered Office of the limited liability company in the State of Delaware is
located at 919 Notth Market Sfreet, Suite 850 (street),

in the City of Wilmington , Zip Code 19801 . The
name of the Registered Agent at such address upon whom process against this limited
liability company may be gerved is_Incorp Services, Inc.

A%

A’ﬁ’ 1orlze\d Petson

Name: %((& ﬂ /M'VWV

Printor Typs [

-
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TRB Loan #
EXHIBIT “H”
Dallas Real Estate Lenders Certificate of Fact
[See attached]
5556.236CompanyCert

Company Certificate — Exhibit “H”
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Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "DALLAS REAL ESTATE LENDERS, LLC" IS
DULY FORMED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN GOoOD
STANDING AND HAS A LEGAL EXISTENCE SO FAR AS THE RECORDS OF THIS
OFFICE SHOW, AS OF THE TWENTY-SIXTH DAY OF DECEMBER, A.D. 2019.

AND I DO HEREBY FURTHER CERTIFY THAT THE SAID "DALLAS REAL
ESTATE LENDERS, LLC" WAS FORMED ON THE NINETEENTH DAY OF NOVEMBER,

A.D, 2019,

N

Jel‘lru/ W. Bislincy. Bexretary of State J

7713130 8300

SR# 20198824421 :
You may verify this certificate online at corp.delaware.gov/authver.shtml

Authentication: 204294161
Date: 12-26-19
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