NON-RECOURSE INVESTMENT LOAN AGREEMENT TEMPLATE

[LENDER NAME]

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

[LENDER COUNTRY]

[BORROWER NAME]

[BORROWER STREET ADDRESS]
[BORROWER CITY, STATE ZIP]

[BORROWER COUNTRY]

[GUARANTOR NAME]

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

[GUARANTOR COUNTRY]

[PROJECT SPONSOR NAME]

[PROJECT SPONSOR STREET ADDRESS]
[PROJECT SPONSOR CITY, STATE ZIP]

[PROJECT SPONSOR COUNTRY]

EFFECTIVE DATE: [EFFECTIVE DATE]

LOAN NUMBER: [LOAN NUMBER]

RE: NON-RECOURSE INVESTMENT LOAN IN THE PRINCIPAL AMOUNT OF [LOAN PRINCIPAL AMOUNT]

THIS NON-RECOURSE INVESTMENT LOAN AGREEMENT (this "Agreement") is made and entered into as of [EFFECTIVE DATE] (the "Effective Date"), by and among [LENDER NAME], a [LENDER ENTITY TYPE] organized under the laws of [LENDER JURISDICTION] (the "Lender"), [BORROWER NAME], a [BORROWER ENTITY TYPE] organized under the laws of [BORROWER JURISDICTION] (the "Borrower"), [GUARANTOR NAME], a [GUARANTOR ENTITY TYPE] organized under the laws of [GUARANTOR JURISDICTION] (the "Guarantor"), and [PROJECT SPONSOR NAME], a [SPONSOR ENTITY TYPE] organized under the laws of [SPONSOR JURISDICTION] (the "Sponsor"). The Lender, the Borrower, the Guarantor, and the Sponsor are each referred to herein as a "Party" and collectively as the "Parties."

1. DEFINITIONS AND INTERPRETATION
1.1 Definitions: Capitalized terms used in this Agreement have the meanings set forth in this Section 1 and elsewhere in this Agreement.
1.2 "Business Day": means any day other than a Saturday, Sunday, or day on which commercial banks in [LENDER CITY, STATE] are authorized or required by law to close.
1.3 "Collateral": means the assets, property, and rights described in Section 6 of this Agreement, including [COLLATERAL DESCRIPTION].
1.4 "Event of Default": means any event or circumstance described in Section 10 of this Agreement.
1.5 "Loan": means the non-recourse investment loan in the principal amount of [LOAN PRINCIPAL AMOUNT] made by the Lender to the Borrower pursuant to this Agreement.
1.6 "Loan Documents": means this Agreement, the Promissory Note, the Security Documents, the Guaranty, and all other documents, instruments, and certificates executed in connection with the Loan, including [ADDITIONAL LOAN DOCUMENTS].
1.7 "Maturity Date": means [MATURITY DATE].
1.8 "Obligations": means all principal, interest, fees, costs, expenses, indemnities, and other amounts payable by the Borrower to the Lender under the Loan Documents.
1.9 "Permitted Encumbrances": means the liens and encumbrances listed on Schedule [SCHEDULE NUMBER] attached hereto and incorporated herein by reference.
1.10 "Project": means the investment project, property, or business venture described as [PROJECT DESCRIPTION], located at [PROJECT ADDRESS].
1.11 "Promissory Note": means the promissory note dated [NOTE DATE] in the principal amount of [LOAN PRINCIPAL AMOUNT] executed by the Borrower in favor of the Lender.
1.12 "Security Documents": means the mortgage, deed of trust, pledge agreement, security agreement, assignment, and other instruments granting the Lender a security interest in the Collateral, including [SECURITY DOCUMENTS DESCRIPTION].
1.13 "Guaranty": means the limited guaranty dated [GUARANTY DATE] executed by the Guarantor in favor of the Lender.
1.14 Interpretation: In this Agreement, unless the context otherwise requires, (a) headings are for convenience only and do not affect interpretation; (b) the singular includes the plural and vice versa; (c) references to Sections are to Sections of this Agreement; and (d) references to currency are to [CURRENCY].

2. THE LOAN
2.1 Loan Amount: Subject to the terms and conditions of this Agreement, the Lender agrees to lend to the Borrower, and the Borrower agrees to borrow from the Lender, the principal sum of [LOAN PRINCIPAL AMOUNT] (the "Loan").
2.2 Purpose: The Borrower shall use the proceeds of the Loan solely for [LOAN PURPOSE], and for no other purpose without the prior written consent of the Lender.
2.3 Disbursement: The Lender shall disburse the Loan proceeds to the Borrower on [DISBURSEMENT DATE] by wire transfer to the account designated in writing by the Borrower as [BORROWER BANK ACCOUNT DETAILS], subject to satisfaction of the conditions precedent set forth in Section

4.
2.4 Disbursement Schedule: The Loan shall be disbursed in
accordance with the following schedule: [DISBURSEMENT SCHEDULE].
2.5 Non-Recourse Nature: Except as expressly provided in Section 11 (Carve-Outs to Non-Recourse Liability), the Lender's recourse for repayment of the Obligations shall be limited solely to the Collateral, and the Lender shall have no right to seek a deficiency judgment or otherwise proceed against the Borrower, the Guarantor, or the Sponsor personally or against any other assets of the Borrower, the Guarantor, or the Sponsor.

3. INTEREST AND FEES
3.1 Interest Rate: The outstanding principal balance of the Loan shall bear interest at the rate of [INTEREST RATE]% per annum (the "Interest Rate"), calculated on the basis of a [DAY COUNT BASIS] year.
3.2 Accrual and Payment: Interest shall accrue from the Disbursement Date and shall be payable [INTEREST PAYMENT FREQUENCY], commencing on [FIRST INTEREST PAYMENT DATE], and on each [INTEREST PAYMENT FREQUENCY] thereafter until the Maturity Date.
3.3 Default Interest: Upon the occurrence and during the continuance of an Event of Default, the outstanding principal balance of the Loan shall bear interest at the lesser of (a) [DEFAULT INTEREST RATE]% per annum and (b) the maximum rate permitted by applicable law.
3.4 Origination Fee: The Borrower shall pay to the Lender an origination fee equal to [ORIGINATION FEE AMOUNT] or [ORIGINATION FEE PERCENTAGE]% of the Loan amount, payable on the Disbursement Date.
3.5 Commitment Fee: The Borrower shall pay to the Lender a commitment fee equal to [COMMITMENT FEE PERCENTAGE]% per annum on the undrawn portion of the Loan, payable [COMMITMENT FEE PAYMENT FREQUENCY].
3.6 Prepayment: The Borrower may prepay the Loan in whole or in part at any time, subject to payment of a prepayment premium equal to [PREPAYMENT PREMIUM TERMS] and provided that the Borrower gives the Lender at least [PREPAYMENT NOTICE DAYS] days' prior written notice.
3.7 Late Payment Charge: If any payment is not received by the Lender within [GRACE PERIOD DAYS] days after its due date, the Borrower shall pay a late charge equal to [LATE CHARGE PERCENTAGE]% of the overdue amount.
3.8 Maximum Lawful Rate: Notwithstanding anything to the contrary, no provision of this Agreement shall require the payment of interest in excess of the maximum rate permitted by applicable law, and any excess shall be credited against principal or refunded.

4. CONDITIONS PRECEDENT TO DISBURSEMENT
4.1 Conditions: The Lender's obligation to disburse the Loan is subject to the satisfaction, in the Lender's sole discretion, of the following conditions precedent on or before the Disbursement Date.
4.2 Loan Documents: The Borrower, the Guarantor, and the Sponsor shall have executed and delivered all Loan Documents, each in form and substance satisfactory to the Lender.
4.3 Representations and Warranties: The representations and warranties set forth in Section 8 shall be true and correct in all material respects as of the Disbursement Date.
4.4 No Default: No Event of Default or event that with notice or lapse of time would constitute an Event of Default shall have occurred and be continuing.
4.5 Title and Insurance: The Lender shall have received evidence of good and marketable title to the Collateral and certificates of insurance naming the Lender as loss payee and additional insured, in form and substance satisfactory to the Lender.
4.6 Appraisal: The Lender shall have received an appraisal of the Collateral prepared by an appraiser acceptable to the Lender, dated [APPRAISAL DATE], showing an appraised value of not less than [MINIMUM APPRAISED VALUE].
4.7 Legal Opinion: The Lender shall have received a legal opinion from counsel to the Borrower, the Guarantor, and the Sponsor, dated the Disbursement Date, in form and substance satisfactory to the Lender.
4.8 Due Diligence: The Lender shall have completed its due diligence review of the Project, the Borrower, the Guarantor, and the Sponsor, with results satisfactory to the Lender.
4.9 Fees and Expenses: The Borrower shall have paid all fees and expenses due to the Lender on or before the Disbursement Date, including [FEES AND EXPENSES].

5. PAYMENTS
5.1 Payment Terms: The Borrower shall repay the outstanding principal balance of the Loan on the Maturity Date, together with all accrued and unpaid interest and all other Obligations then due.
5.2 Amortization: The Loan shall amortize in accordance with the following schedule: [AMORTIZATION SCHEDULE].
5.3 Manner of Payment: All payments shall be made in [CURRENCY] in immediately available funds to the account designated by the Lender as [LENDER BANK ACCOUNT DETAILS], not later than [PAYMENT CUTOFF TIME] on the due date.
5.4 Application of Payments: All payments received shall be applied in the following order: (a) costs and expenses; (b) fees; (c) accrued interest; (d) principal; and (e) any other amounts due.
5.5 Business Day Convention: If any payment is due on a day that is not a Business Day, the payment shall be due on the next succeeding Business Day.
5.6 Set-Off: The Lender shall have the right to set off any amounts owed by the Borrower against any amounts held by the Lender for the account of the Borrower, to the extent permitted by applicable law.

6. COLLATERAL AND SECURITY
6.1 Grant of Security Interest: As security for the full and punctual payment and performance of the Obligations, the Borrower hereby grants to the Lender a first-priority security interest in and lien on the Collateral described as [COLLATERAL DESCRIPTION].
6.2 Perfection: The Borrower shall execute and deliver all documents and take all actions reasonably requested by the Lender to perfect and maintain the Lender's security interest in the Collateral, including the filing of financing statements under the Uniform Commercial Code and the recording of mortgages and deeds of trust.
6.3 Collateral Value: The Borrower shall maintain the Collateral in good condition and repair and shall not permit the value of the Collateral to decline below [MINIMUM COLLATERAL VALUE], as determined by an appraisal acceptable to the Lender.
6.4 Insurance: The Borrower shall maintain insurance on the Collateral in such amounts and against such risks as are customary and as the Lender may reasonably require, with the Lender named as loss payee and additional insured.
6.5 Release of Collateral: Upon payment in full of the Obligations, the Lender shall release its security interest in the Collateral and execute such release documents as the Borrower may reasonably request.

7. REPRESENTATIONS AND WARRANTIES
7.1 Borrower Representations: The Borrower represents and warrants to the Lender as of the Effective Date and the Disbursement Date that:

7.1.1 Organization: The Borrower is duly organized, validly existing, and in good standing under the laws of [BORROWER JURISDICTION].

7.1.2 Authority: The Borrower has full power and authority to execute, deliver, and perform its obligations under the Loan Documents.

7.1.3 Enforceability: The Loan Documents constitute the legal, valid, and binding obligations of the Borrower, enforceable in accordance with their terms.

7.1.4 No Conflicts: The execution and performance of the Loan Documents do not violate any law, regulation, order, or agreement binding on the Borrower.

7.1.5 Litigation: There is no pending or threatened litigation, arbitration, or governmental proceeding against the Borrower that could reasonably be expected to have a material adverse effect.

7.1.6 Financial Statements: The financial statements of the Borrower dated [FINANCIAL STATEMENT DATE] fairly present the financial condition of the Borrower and have been prepared in accordance with [ACCOUNTING STANDARDS].

7.1.7 No Default: No Event of Default or event that with notice or lapse of time would constitute an Event of Default has occurred and is continuing.
7.2 Guarantor and Sponsor Representations: The Guarantor and the Sponsor each represent and warrant to the Lender as of the Effective Date and the Disbursement Date that:

7.2.1 Organization: Each is duly organized, validly existing, and in good standing under the laws of [GUARANTOR JURISDICTION] and [SPONSOR JURISDICTION], respectively.

7.2.2 Authority: Each has full power and authority to execute, deliver, and perform its obligations under the Loan Documents to which it is a party.

7.2.3 Enforceability: The Loan Documents to which each is a party constitute legal, valid, and binding obligations, enforceable in accordance with their terms.

7.2.4 No Conflicts: The execution and performance of the Loan Documents do not violate any law, regulation, order, or agreement binding on the Guarantor or the Sponsor.

7.2.5 Litigation: There is no pending or threatened litigation, arbitration, or governmental proceeding against the Guarantor or the Sponsor that could reasonably be expected to have a material adverse effect.

8. AFFIRMATIVE COVENANTS
8.1 Compliance with Law: The Borrower shall comply in all material respects with all applicable laws, regulations, and orders, including [APPLICABLE LAWS].
8.2 Maintenance of Existence: The Borrower shall maintain its existence and good standing in [BORROWER JURISDICTION] and in each other jurisdiction where required.
8.3 Financial Reporting: The Borrower shall deliver to the Lender (a) annual financial statements within [ANNUAL REPORTING DAYS] days after the end of each fiscal year; (b) quarterly financial statements within [QUARTERLY REPORTING DAYS] days after the end of each fiscal quarter; and (c) such other reports as the Lender may reasonably request.
8.4 Insurance: The Borrower shall maintain the insurance required under Section
6.4 and shall deliver certificates of insurance to the Lender upon request.
8.5 Taxes: The Borrower shall pay and discharge all taxes, assessments, and governmental charges before they become delinquent, except those contested in good faith by appropriate proceedings.
8.6 Maintenance of Collateral: The Borrower shall maintain the Collateral in good condition and repair and shall not commit waste.
8.7 Further Assurances: The Borrower shall execute and deliver such further documents and take such further actions as the Lender may reasonably request to carry out the purposes of the Loan Documents.
8.8 Books and Records: The Borrower shall maintain complete and accurate books and records in accordance with [ACCOUNTING STANDARDS] and shall permit the Lender to inspect them upon reasonable notice.

9. NEGATIVE COVENANTS
9.1 Indebtedness: The Borrower shall not incur, assume, or permit to exist any indebtedness other than the Loan and [PERMITTED INDEBTEDNESS].
9.2 Liens: The Borrower shall not create, incur, or permit to exist any lien on the Collateral other than Permitted Encumbrances.
9.3 Distributions: The Borrower shall not make any distributions or dividends to its equity holders except as permitted under [DISTRIBUTION RESTRICTIONS].
9.4 Fundamental Changes: The Borrower shall not merge, consolidate, or sell all or substantially all of its assets without the prior written consent of the Lender.
9.5 Change in Business: The Borrower shall not engage in any business other than [PERMITTED BUSINESS].
9.6 Related Party Transactions: The Borrower shall not enter into any transaction with an affiliate except on arm's-length terms and with the prior written consent of the Lender.
9.7 Amendments: The Borrower shall not amend its organizational documents in a manner that could reasonably be expected to have a material adverse effect without the prior written consent of the Lender.

10. EVENTS OF DEFAULT
10.1 Payment Default: The Borrower fails to pay any principal, interest, or other amount due under the Loan Documents when due, and such failure continues for [PAYMENT CURE PERIOD] days after written notice from the Lender.
10.2 Covenant Default: The Borrower fails to perform or observe any covenant or agreement contained in the Loan Documents, and such failure continues for [COVENANT CURE PERIOD] days after written notice from the Lender.
10.3 Representation Default: Any representation or warranty made by the Borrower, the Guarantor, or the Sponsor in the Loan Documents proves to be false or misleading in any material respect when made.
10.4 Cross-Default: The Borrower, the Guarantor, or the Sponsor defaults under any other agreement or instrument evidencing indebtedness in an aggregate amount exceeding [CROSS-DEFAULT THRESHOLD].
10.5 Bankruptcy: The Borrower, the Guarantor, or the Sponsor commences any bankruptcy, insolvency, receivership, or similar proceeding, or any such proceeding is commenced against it and is not dismissed within [BANKRUPTCY DISMISSAL PERIOD] days.
10.6 Judgment: A final judgment is entered against the Borrower, the Guarantor, or the Sponsor in an amount exceeding [JUDGMENT THRESHOLD] and is not stayed, bonded, or satisfied within [JUDGMENT SATISFACTION PERIOD] days.
10.7 Collateral Impairment: The Collateral is materially damaged, destroyed, or condemned, or the value of the Collateral declines below [MINIMUM COLLATERAL VALUE], and the Borrower fails to restore or replace the Collateral within [COLLATERAL RESTORATION PERIOD] days.
10.8 Change of Control: A change of control of the Borrower occurs without the prior written consent of the Lender, as described in [CHANGE OF CONTROL PROVISION].

11. CARVE-OUTS TO NON-RECOURSE LIABILITY
11.1 Recourse Carve-Outs: Notwithstanding Section 2.5, the Borrower, the Guarantor, and the Sponsor shall be personally liable for the Obligations to the extent of any loss, damage, cost, or expense incurred by the Lender as a result of any of the following (each, a "Recourse Carve-Out"):

11.1.1 Fraud: Any fraud or intentional misrepresentation by the Borrower, the Guarantor, or the Sponsor in connection with the Loan.

11.1.2 Misapplication: Any misapplication or conversion of Loan proceeds, rents, insurance proceeds, condemnation awards, or other Collateral proceeds in violation of the Loan Documents.

11.1.3 Waste: Any physical waste committed by the Borrower with respect to the Collateral.

11.1.4 Environmental: Any violation of environmental laws by the Borrower, the Guarantor, or the Sponsor with respect to the Collateral.

11.1.5 Voluntary Bankruptcy: Any voluntary bankruptcy or insolvency filing by the Borrower, the Guarantor, or the Sponsor.

11.1.6 Collusive Bankruptcy: Any collusive or involuntary bankruptcy filing by the Borrower, the Guarantor, or the Sponsor.

11.1.7 Unpermitted Transfer: Any transfer of the Collateral or any interest therein in violation of the Loan Documents.

11.1.8 Prohibited Distributions: Any distribution to equity holders in violation of Section 9.3.

11.1.9 Failure to Maintain Insurance: Any failure to maintain the insurance required under Section 6.4.

11.1.10 Additional Carve-Outs: [ADDITIONAL RECOURSE CARVE-OUTS].
11.2 Full Recourse Events: Notwithstanding Section 2.5, the Loan shall become fully recourse to the Borrower, the Guarantor, and the Sponsor upon the occurrence of any of the following (each, a "Full Recourse Event"):

11.2.1 Fraudulent Transfer: Any fraudulent transfer or conveyance by the Borrower, the Guarantor, or the Sponsor.

11.2.2 Material Misrepresentation: Any material misrepresentation by the Borrower, the Guarantor, or the Sponsor in the Loan Documents.

11.2.3 Additional Full Recourse Events: [ADDITIONAL FULL RECOURSE EVENTS].
11.3 Guaranty: The Guarantor's liability under the Guaranty shall be limited to [GUARANTY LIMIT] and shall be subject to the terms and conditions of the Guaranty.

12. REMEDIES
12.1 Acceleration: Upon the occurrence and during the continuance of an Event of Default, the Lender may declare the entire outstanding principal balance of the Loan, together with all accrued interest and other Obligations, immediately due and payable.
12.2 Foreclosure: The Lender may foreclose on the Collateral in accordance with the Security Documents and applicable law, and may exercise any and all rights and remedies available to a secured party under the Uniform Commercial Code and other applicable law.
12.3 Cumulative Remedies: All rights and remedies of the Lender under the Loan Documents are cumulative and not exclusive of any rights or remedies available at law or in equity.
12.4 No Waiver: No failure or delay by the 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.
12.5 Application of Proceeds: The Lender shall apply the proceeds of any foreclosure or other realization on the Collateral in accordance with Section 5.4.

13. INDEMNIFICATION
13.1 Indemnity: The Borrower shall indemnify, defend, and hold harmless the Lender and its officers, directors, employees, agents, and affiliates from and against any and all claims, losses, damages, liabilities, costs, and expenses (including reasonable attorneys' fees) arising out of or relating to (a) the Loan Documents; (b) the Collateral; (c) any violation of law by the Borrower, the Guarantor, or the Sponsor; or (d) any Recourse Carve-Out or Full Recourse Event.
13.2 Environmental Indemnity: The Borrower shall indemnify, defend, and hold harmless the Lender from and against any and all environmental claims, losses, damages, liabilities, costs, and expenses arising out of or relating to the Collateral, including [ENVIRONMENTAL INDEMNITY TERMS].
13.3 Survival: The indemnification obligations under this Section 13 shall survive the repayment of the Loan and the termination of this Agreement.

14. GUARANTY
14.1 Guaranty Obligations: The Guarantor unconditionally and irrevocably guarantees to the Lender the full and punctual payment and performance of the Obligations, subject to the limitations set forth in the Guaranty and Section 11.3.
14.2 Waiver of Defenses: The Guarantor waives all defenses, set-offs, and counterclaims available to it in respect of the Guaranty, to the fullest extent permitted by applicable law.
14.3 Continuing Guaranty: The Guaranty is a continuing guaranty and shall remain in full force and effect until the Obligations are paid in full.

15. SPONSOR OBLIGATIONS
15.1 Sponsor Support: The Sponsor shall provide [SPONSOR SUPPORT DESCRIPTION] to the Borrower in accordance with the terms of [SPONSOR SUPPORT DOCUMENT].
15.2 Sponsor Covenants: The Sponsor shall comply with the covenants set forth in [SPONSOR COVENANTS].
15.3 Sponsor Liability: The Sponsor's liability under this Agreement shall be limited to [SPONSOR LIABILITY LIMIT], except as otherwise provided in Section

11.

16. TRANSFER AND ASSIGNMENT
16.1 Assignment by Lender: The Lender may assign or transfer all or any portion of its rights and obligations under the Loan Documents without the consent of the Borrower, the Guarantor, or the Sponsor, provided that the assignee agrees in writing to be bound by the terms of this Agreement.
16.2 Assignment by Borrower: The Borrower shall not assign or transfer any of its rights or obligations under the Loan Documents without the prior written consent of the Lender.
16.3 Participation: The Lender may sell participations in the Loan without the consent of the Borrower, the Guarantor, or the Sponsor, subject to [PARTICIPATION TERMS].

17. NOTICES
17.1 Notice Addresses: All notices and other communications under this Agreement shall be in writing and shall be deemed given when delivered personally, sent by certified mail (return receipt requested), sent by nationally recognized overnight courier, or sent by email with confirmation of receipt, to the addresses set forth below:
17.2 Lender Notice Address: [LENDER NOTICE ADDRESS], Attention: [LENDER CONTACT NAME], Email: [LENDER EMAIL].
17.3 Borrower Notice Address: [BORROWER NOTICE ADDRESS], Attention: [BORROWER CONTACT NAME], Email: [BORROWER EMAIL].
17.4 Guarantor Notice Address: [GUARANTOR NOTICE ADDRESS], Attention: [GUARANTOR CONTACT NAME], Email: [GUARANTOR EMAIL].
17.5 Sponsor Notice Address: [SPONSOR NOTICE ADDRESS], Attention: [SPONSOR CONTACT NAME], Email: [SPONSOR EMAIL].
17.6 Change of Address: Any Party may change its notice address by giving written notice to the other Parties in accordance with this Section

17.

18. GOVERNING LAW AND DISPUTE RESOLUTION
18.1 Governing Law: This Agreement shall be governed by and construed in accordance with the laws of [GOVERNING LAW JURISDICTION], without regard to its conflict of laws principles.
18.2 Jurisdiction: The Parties irrevocably submit to the exclusive jurisdiction of the courts located in [COURT JURISDICTION] for the resolution of any dispute arising out of or relating to this Agreement.
18.3 Waiver of Jury Trial: EACH PARTY HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT.
18.4 Arbitration: [ARBITRATION PROVISION, IF APPLICABLE].

19. MISCELLANEOUS
19.1 Entire Agreement: This Agreement, together with the other Loan Documents, constitutes the entire agreement among the Parties with respect to the subject matter hereof and supersedes all prior and contemporaneous agreements and understandings.
19.2 Amendments: This Agreement may not be amended or modified except by a written instrument executed by all Parties.
19.3 Severability: If any provision of this Agreement is held to be invalid or unenforceable, the remaining provisions shall continue in full force and effect.
19.4 Counterparts: This Agreement may be executed in counterparts, each of which shall be deemed an original, and all of which together shall constitute one and the same instrument.
19.5 Headings: The headings in this Agreement are for convenience only and shall not affect the interpretation of any provision.
19.6 Survival: The representations, warranties, indemnities, and other obligations that by their nature are intended to survive the termination of this Agreement shall so survive.
19.7 Time of the Essence: Time is of the essence with respect to the performance of each obligation under this Agreement.
19.8 No Third-Party Beneficiaries: Except as expressly provided in this Agreement, nothing herein shall confer any rights or remedies on any person other than the Parties and their respective successors and permitted assigns.
19.9 Further Assurances: Each Party shall execute and deliver such further documents and take such further actions as may be reasonably necessary to carry out the purposes of this Agreement.
19.10 Attorneys' Fees: In any action or proceeding to enforce or interpret this Agreement, the prevailing Party shall be entitled to recover its reasonable attorneys' fees and costs.
19.11 Confidentiality: Each Party shall keep confidential the terms of this Agreement and the Loan Documents, except as required by law or as necessary to enforce its rights hereunder.
19.12 Publicity: No Party shall issue any press release or public announcement regarding this Agreement without the prior written consent of the other Parties, except as required by law.

20. SIGNATURES
20.1 IN WITNESS WHEREOF, the Parties have executed this Non-Recourse Investment Loan Agreement as of the Effective Date.

LENDER:

[LENDER NAME]

By: [LENDER SIGNATORY NAME]

Title: [LENDER SIGNATORY TITLE]

Date: [LENDER SIGNATURE DATE]

BORROWER:

[BORROWER NAME]

By: [BORROWER SIGNATORY NAME]

Title: [BORROWER SIGNATORY TITLE]

Date: [BORROWER SIGNATURE DATE]

GUARANTOR:

[GUARANTOR NAME]

By: [GUARANTOR SIGNATORY NAME]

Title: [GUARANTOR SIGNATORY TITLE]

Date: [GUARANTOR SIGNATURE DATE]

SPONSOR:

[PROJECT SPONSOR NAME]

By: [SPONSOR SIGNATORY NAME]

Title: [SPONSOR SIGNATORY TITLE]

Date: [SPONSOR SIGNATURE DATE]

SCHEDULE A — COLLATERAL DESCRIPTION

[COLLATERAL DESCRIPTION]

SCHEDULE B — PERMITTED ENCUMBRANCES

[PERMITTED ENCUMBRANCES LIST]

SCHEDULE C — DISBURSEMENT SCHEDULE

[DISBURSEMENT SCHEDULE]

SCHEDULE D — AMORTIZATION SCHEDULE

[AMORTIZATION SCHEDULE]

SCHEDULE E — RECOURSE CARVE-OUTS

[ADDITIONAL RECOURSE CARVE-OUTS]

EXHIBIT 1 — FORM OF PROMISSORY NOTE

[PROMISSORY NOTE FORM]

EXHIBIT 2 — FORM OF GUARANTY

[GUARANTY FORM]

EXHIBIT 3 — FORM OF SECURITY AGREEMENT

[SECURITY AGREEMENT FORM]
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