NON-RECOURSE COMMERCIAL LOAN NOTE TEMPLATE

[LENDER NAME]

[LENDER STREET ADDRESS]
[CITY, STATE, ZIP CODE]

[LENDER PHONE NUMBER]
[LENDER EMAIL ADDRESS]

[BORROWER NAME]
[BORROWER STREET ADDRESS]

[CITY, STATE, ZIP CODE]
[BORROWER PHONE NUMBER]

[BORROWER EMAIL ADDRESS]

[GUARANTOR NAME]

[GUARANTOR STREET ADDRESS]
[CITY, STATE, ZIP CODE]

[DATE OF NOTE]

RE: NON-RECOURSE COMMERCIAL LOAN NOTE IN THE ORIGINAL PRINCIPAL AMOUNT OF [LOAN PRINCIPAL AMOUNT]

1. DEFINITIONS
1.1 Loan Agreement: The term "Loan Agreement" means the loan agreement dated [LOAN AGREEMENT DATE] between Borrower and Lender, as amended, restated, supplemented, or otherwise modified from time to time.
1.2 Other Loan Documents: The term "Other Loan Documents" means the Loan Agreement, the Mortgage, the Security Agreement, the Assignment of Leases and Rents, the Guaranty, and all other documents, instruments, and agreements executed in connection with this Note, as amended, restated, supplemented, or otherwise modified from time to time.
1.3 Mortgage: The term "Mortgage" means the [MORTGAGE INSTRUMENT TYPE] dated [MORTGAGE DATE] granted by Borrower to Lender encumbering the Property located at [PROPERTY ADDRESS], and recorded in the official records of [COUNTY NAME] County, [STATE NAME].
1.4 Property: The term "Property" means the real property and improvements described in the Mortgage, together with all personal property, fixtures, leases, rents, and other collateral described in the Other Loan Documents.
1.5 Event of Default: The term "Event of Default" means any event of default specified in Section 8 of this Note or in the Loan Agreement.
1.6 Business Day: The term "Business Day" means any day other than a Saturday, Sunday, or day on which national banks in [CITY, STATE] are authorized or required to be closed.

2. PROMISE TO PAY
2.1 Principal Amount: FOR VALUE RECEIVED, Borrower promises to pay to the order of Lender the principal sum of [LOAN PRINCIPAL AMOUNT] ([LOAN PRINCIPAL AMOUNT IN WORDS]), or so much thereof as may be advanced and outstanding, together with interest thereon and all other amounts due under this Note.
2.2 Payment Obligation: Borrower shall pay all amounts due under this Note in lawful money of the United States of America, without setoff, deduction, or counterclaim, at the payment address designated by Lender or at such other place as Lender may designate in writing.

3. INTEREST
3.1 Interest Rate: Interest shall accrue on the outstanding principal balance of this Note at the rate of [INTEREST RATE] percent ([INTEREST RATE IN WORDS]) per annum, computed on the basis of a [360/365]-day year and the actual number of days elapsed.
3.2 Default Interest Rate: Upon the occurrence and during the continuance of an Event of Default, the outstanding principal balance of this Note and all other amounts due shall bear interest at the lesser of [DEFAULT INTEREST RATE] percent ([DEFAULT INTEREST RATE IN WORDS]) per annum or the maximum rate permitted by applicable law.
3.3 Maximum Lawful Rate: Notwithstanding anything to the contrary, in no event shall the interest rate exceed the maximum rate permitted by applicable law. If any amount collected exceeds the maximum lawful rate, such excess shall be applied to principal or refunded to Borrower.

4. PAYMENT TERMS
4.1 Monthly Payments: Borrower shall make consecutive monthly payments of principal and interest in the amount of [MONTHLY PAYMENT AMOUNT], commencing on [FIRST PAYMENT DATE] and continuing on the [PAYMENT DAY OF MONTH] day of each successive month thereafter.
4.2 Maturity Date: The entire outstanding principal balance of this Note, together with all accrued and unpaid interest and all other amounts due, shall be due and payable in full on [MATURITY DATE].
4.3 Application of Payments: All payments received shall be applied first to late charges and other amounts due (other than principal and interest), then to accrued unpaid interest, and then to principal. Lender may change the order of application in its sole discretion.
4.4 Prepayment: Borrower may prepay this Note in whole or in part upon [PREPAYMENT NOTICE DAYS] days' prior written notice to Lender, subject to the prepayment premium provisions of Section 4.5.
4.5 Prepayment Premium: Any prepayment made prior to [PREPAYMENT LOCKOUT END DATE] shall be accompanied by a prepayment premium equal to [PREPAYMENT PREMIUM PERCENTAGE] percent of the principal amount prepaid. No prepayment premium shall apply after [PREPAYMENT PREMIUM EXPIRATION DATE].
4.6 Late Charges: If any payment is not received within [LATE CHARGE GRACE DAYS] days after its due date, Borrower shall pay a late charge equal to [LATE CHARGE PERCENTAGE] percent of the overdue amount, or [LATE CHARGE FLAT AMOUNT], whichever is greater.

5. NON-RECOURSE PROVISIONS
5.1 Limitation of Liability: Except as otherwise provided in Section 5.2, Lender's recourse under this Note and the Other Loan Documents shall be limited solely to the Property and the other collateral described in the Other Loan Documents, and no recourse shall be had against Borrower or any other Person for any deficiency remaining after foreclosure or other realization upon the collateral.
5.2 Exceptions to Non-Recourse: The limitation of liability in Section
5.1 shall not apply, and Borrower shall be personally liable for the full amount of the Indebtedness, upon the occurrence of any of the following: (a) fraud, intentional misrepresentation, or willful misconduct by Borrower; (b) misapplication or conversion of insurance proceeds, condemnation awards, rents, or other collateral proceeds; (c) breach of the environmental indemnity provisions of the Loan Agreement; (d) failure to maintain insurance required under the Loan Agreement; (e) unauthorized transfer of the Property in violation of the Loan Agreement; (f) filing of a voluntary bankruptcy petition by Borrower or any guarantor; or (g) any other event specified in the Loan Agreement as a full recourse event.
5.3 Recourse Carve-Outs: Certain obligations, including without limitation Borrower's indemnification obligations under the Loan Agreement and the Environmental Indemnity, shall be fully recourse to Borrower and shall survive foreclosure and the satisfaction of this Note.

6. SECURITY
6.1 Collateral: This Note is secured by the Mortgage, the Security Agreement, the Assignment of Leases and Rents, and the other collateral described in the Other Loan Documents.
6.2 Cross-Default: A default under any of the Other Loan Documents shall constitute an Event of Default under this Note, and an Event of Default under this Note shall constitute a default under the Other Loan Documents.

7. REPRESENTATIONS AND WARRANTIES
7.1 Borrower Representations: Borrower represents and warrants that (a) Borrower is duly organized and validly existing under the laws of [BORROWER JURISDICTION]; (b) Borrower has full power and authority to execute and perform this Note; (c) this Note constitutes the legal, valid, and binding obligation of Borrower, enforceable in accordance with its terms; and (d) no Event of Default exists as of the date of this Note.
7.2 Survival: All representations and warranties in this Note shall survive the execution and delivery of this Note and the funding of the loan.

8. EVENTS OF DEFAULT
8.1 Payment Default: Failure by Borrower to pay any principal, interest, or other amount due under this Note within [PAYMENT GRACE DAYS] days after the due date shall constitute an Event of Default.
8.2 Non-Monetary Default: Failure by Borrower to perform or observe any other covenant or obligation under this Note or the Other Loan Documents, which failure continues uncured for [CURE PERIOD DAYS] days after written notice from Lender, shall constitute an Event of Default.
8.3 Other Defaults: Any Event of Default specified in the Loan Agreement, any default under the Mortgage, or any breach of a representation or warranty in this Note shall constitute an Event of Default.

9. REMEDIES
9.1 Acceleration: Upon the occurrence of an Event of Default, Lender may, at its option, declare the entire outstanding principal balance of this Note, together with all accrued interest and other amounts due, immediately due and payable without further notice or demand.
9.2 Cumulative Remedies: Lender's rights and remedies under this Note and the Other Loan Documents are cumulative and not exclusive, and may be exercised concurrently or successively.
9.3 No Waiver: No failure or delay by Lender in exercising any right or remedy shall operate as a waiver thereof, and no single or partial exercise of any right or remedy shall preclude any other or further exercise thereof.
9.4 Costs of Collection: Borrower shall reimburse Lender for all reasonable costs and expenses, including attorneys' fees and court costs, incurred in connection with the enforcement of this Note or the collection of any amount due.

10. WAIVERS
10.1 Presentment and Demand: Borrower waives presentment, demand for payment, protest, notice of dishonor, notice of nonpayment, notice of protest, and all other notices or demands in connection with the delivery, acceptance, performance, default, or enforcement of this Note.
10.2 Jury Waiver: BORROWER AND LENDER EACH KNOWINGLY, VOLUNTARILY, AND INTENTIONALLY WAIVE ANY RIGHT TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS NOTE OR THE OTHER LOAN DOCUMENTS.

11. GUARANTY
11.1 Limited Guaranty: Payment of this Note is guaranteed by [GUARANTOR NAME] pursuant to the Guaranty dated [GUARANTY DATE], which guaranty is limited to [GUARANTY AMOUNT OR DESCRIPTION OF GUARANTY SCOPE].
11.2 Guarantor Obligations: The obligations of Guarantor under the Guaranty are independent of Borrower's obligations and shall not be affected by any modification, extension, or release of this Note or the Other Loan Documents.

12. NOTICES
12.1 Manner of Notice: All notices under this Note shall be in writing and shall be deemed given upon personal delivery, one Business Day after deposit with a nationally recognized overnight courier, or three Business Days after deposit in the United States mail, certified or registered, postage prepaid, return receipt requested.
12.2 Notice Addresses: Notices shall be sent to Borrower at [BORROWER NOTICE ADDRESS] and to Lender at [LENDER NOTICE ADDRESS], or to such other address as a party may designate by written notice.

13. GOVERNING LAW AND VENUE
13.1 Governing Law: This Note shall be governed by and construed in accordance with the laws of the State of [GOVERNING LAW STATE], without regard to its conflict of laws principles.
13.2 Venue: Any action arising out of or relating to this Note shall be brought exclusively in the state or federal courts located in [VENUE COUNTY] County, [VENUE STATE], and Borrower consents to the jurisdiction of such courts.

14. MISCELLANEOUS
14.1 Entire Agreement: This Note, together with the Other Loan Documents, constitutes the entire agreement between the parties with respect to the subject matter hereof and supersedes all prior agreements and understandings.
14.2 Amendment: This Note may not be amended, modified, or supplemented except by a written instrument executed by Borrower and Lender.
14.3 Severability: If any provision of this Note is held invalid or unenforceable, the remaining provisions shall continue in full force and effect.
14.4 Successors and Assigns: This Note shall be binding upon and inure to the benefit of the parties and their respective successors and permitted assigns.
14.5 Time of the Essence: Time is of the essence with respect to all obligations under this Note.
14.6 Headings: Section headings are for convenience only and shall not affect the interpretation of this Note.

15. EXECUTION
15.1 Execution: Borrower has executed this Note as of the date first written above.

BORROWER:

[BORROWER NAME]

By: _______________________________________

Name: [AUTHORIZED SIGNATORY NAME]

Title: [AUTHORIZED SIGNATORY TITLE]

Date: [SIGNATURE DATE]

LENDER:

[LENDER NAME]

By: _______________________________________

Name: [AUTHORIZED SIGNATORY NAME]

Title: [AUTHORIZED SIGNATORY TITLE]

Date: [SIGNATURE DATE]

ACKNOWLEDGED AND AGREED:

GUARANTOR:

[GUARANTOR NAME]

By: _______________________________________

Name: [AUTHORIZED SIGNATORY NAME]

Title: [AUTHORIZED SIGNATORY TITLE]

Date: [SIGNATURE DATE]
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