NON-RECOURSE SECURED PROMISSORY NOTE FOR PROPERTY TRANSACTIONS

[EFFECTIVE DATE]

[BORROWER NAME]

[BORROWER ADDRESS]

[BORROWER CITY, STATE, ZIP]

[LENDER NAME]

[LENDER ADDRESS]

[LENDER CITY, STATE, ZIP]

RE: NON-RECOURSE SECURED PROMISSORY NOTE IN THE ORIGINAL PRINCIPAL AMOUNT OF [PRINCIPAL AMOUNT] SECURED BY PROPERTY LOCATED AT [PROPERTY ADDRESS]

1. PARTIES AND DEFINITIONS
1.1 Borrower: [BORROWER NAME], a [BORROWER ENTITY TYPE] organized under the laws of [BORROWER JURISDICTION], with its principal place of business at [BORROWER ADDRESS].
1.2 Lender: [LENDER NAME], a [LENDER ENTITY TYPE] organized under the laws of [LENDER JURISDICTION], with its principal place of business at [LENDER ADDRESS].
1.3 Property: The real property located at [PROPERTY ADDRESS], legally described as [LEGAL DESCRIPTION], together with all improvements, fixtures, and appurtenances thereto.
1.4 Mortgage: The [MORTGAGE/DEED OF TRUST] dated [MORTGAGE DATE], executed by Borrower in favor of Lender, encumbering the Property and securing this Note.
1.5 Loan Documents: Collectively, this Note, the Mortgage, the Assignment of Leases and Rents, the Environmental Indemnity, the Guaranty (if any), and all other documents executed in connection with the loan evidenced by this Note.
1.6 Event of Default: Any event or condition described in Section 8 of this Note.

2. PROMISE TO PAY
2.1 Promise to Pay: For value received, Borrower hereby unconditionally promises to pay to the order of Lender the principal sum of [PRINCIPAL AMOUNT] (the "Principal"), together with interest thereon and all other amounts due under this Note, on the terms and subject to the conditions set forth herein.
2.2 Place of Payment: All payments shall be made in lawful money of the United States of America at [PAYMENT ADDRESS], or at such other place as Lender may designate in writing.
2.3 Payment Date: Payments shall be due on the [PAYMENT DAY] day of each [PAYMENT FREQUENCY], beginning on [FIRST PAYMENT DATE].

3. INTEREST
3.1 Interest Rate: Interest shall accrue on the outstanding Principal at the rate of [INTEREST RATE] percent per annum (the "Interest Rate"), calculated on the basis of a [CALCULATION BASIS] year.
3.2 Default Interest Rate: Upon the occurrence and during the continuance of an Event of Default, the outstanding Principal and all accrued and unpaid interest shall bear interest at the lesser of [DEFAULT INTEREST RATE] percent per annum or the maximum rate permitted by applicable law (the "Default Rate").
3.3 Usury Savings: Notwithstanding any other provision of this Note, in no event shall the total interest charged or collected exceed the maximum rate permitted by applicable law. If any excess interest is charged or collected, it shall be applied to reduce the Principal or refunded to Borrower.

4. PAYMENT TERMS
4.1 Monthly Payments: Borrower shall make consecutive [PAYMENT FREQUENCY] payments of principal and interest in the amount of [MONTHLY PAYMENT AMOUNT], commencing on [FIRST PAYMENT DATE] and continuing on the same day of each succeeding [PAYMENT FREQUENCY] until the Maturity Date.
4.2 Maturity Date: The entire outstanding Principal, together with all accrued and unpaid interest and all other amounts due under this Note, shall be due and payable in full on [MATURITY DATE] (the "Maturity Date").
4.3 Application of Payments: All payments shall be applied first to any late charges or other amounts due, then to accrued and unpaid interest, and then to the outstanding Principal.
4.4 Prepayment: Borrower may prepay this Note in whole or in part at any time, subject to the following prepayment premium: [PREPAYMENT TERMS]. Any partial prepayment shall be applied to the outstanding Principal and shall not relieve Borrower of the obligation to make scheduled payments.
4.5 Late Charges: If any payment is not received by Lender within [GRACE PERIOD] days after its due date, Borrower shall pay a late charge equal to [LATE CHARGE PERCENTAGE] percent of the overdue amount.

5. SECURITY
5.1 Security Instrument: This Note is secured by the Mortgage and by all other Loan Documents. The Mortgage constitutes a valid, enforceable, and perfected first lien on the Property, subject only to [PERMITTED ENCUMBRANCES].
5.2 Assignment of Leases and Rents: As additional security, Borrower has executed an Assignment of Leases and Rents dated [ASSIGNMENT DATE], granting Lender a security interest in all present and future leases, rents, and profits arising from the Property.
5.3 Reserve Accounts: Borrower shall establish and maintain the following reserve accounts with Lender: [RESERVE ACCOUNTS DESCRIPTION].

6. NON-RECOURSE PROVISIONS
6.1 Limited Recourse: Except as otherwise provided in this Section 6 and in Section 6.2, the obligations of Borrower under this Note and the other Loan Documents shall be non-recourse to Borrower, and Lender shall look solely to the Property and the other collateral for the repayment of the indebtedness evidenced hereby.
6.2 Exceptions to Non-Recourse: Notwithstanding Section 6.1, Borrower shall be personally liable for the full amount of the indebtedness evidenced by this Note in the event of any of the following (each, a "Recourse Event"): (a) fraud or material misrepresentation by Borrower or any of its principals; (b) misapplication or misappropriation of rents, security deposits, insurance proceeds, or condemnation awards; (c) waste of the Property; (d) breach of the Environmental Indemnity; (e) failure to maintain insurance as required by the Loan Documents; (f) unauthorized transfer of the Property in violation of the Mortgage; (g) voluntary bankruptcy or insolvency filing by Borrower; (h) failure to pay taxes or assessments when due; (i) failure to deliver books and records as required; and (j) any other event specified in [ADDITIONAL RECOURSE EVENTS].
6.3 Carve-Out Guaranty: The obligations described in Section
6.2 shall be guaranteed by [GUARANTOR NAME] pursuant to a Guaranty dated [GUARANTY DATE].
6.4 No Impairment of Non-Recourse: Lender's exercise of any right or remedy under this Note or the other Loan Documents shall not impair the non-recourse nature of this Note except to the extent expressly provided in Section 6.2.

7. REPRESENTATIONS AND WARRANTIES
7.1 Borrower Representations: Borrower represents and warrants to Lender that: (a) Borrower is duly organized, validly existing, and in good standing under the laws of [BORROWER JURISDICTION]; (b) Borrower has full power and authority to execute and perform its obligations under this Note and the other Loan Documents; (c) this Note constitutes the legal, valid, and binding obligation of Borrower, enforceable in accordance with its terms; (d) no Event of Default exists as of the date hereof; (e) the Property is free of any liens except Permitted Encumbrances; and (f) all financial statements and information delivered to Lender are true, correct, and complete in all material respects.
7.2 Survival: The representations and warranties in this Section 7 shall survive the execution and delivery of this Note and the funding of the loan.

8. EVENTS OF DEFAULT
8.1 Events of Default: Each of the following shall constitute an Event of Default under this Note: (a) failure to pay any principal, interest, or other amount due under this Note when due, subject to the grace period in Section 4.5; (b) failure to perform or observe any other covenant or agreement contained in this Note or the other Loan Documents, which failure continues for [CURE PERIOD] days after written notice from Lender; (c) any representation or warranty made by Borrower proves to be false or misleading in any material respect; (d) the occurrence of any Recourse Event described in Section 6.2; (e) Borrower becomes insolvent, makes an assignment for the benefit of creditors, or becomes subject to any bankruptcy or insolvency proceeding; and (f) any other event specified in [ADDITIONAL DEFAULT EVENTS].
8.2 Remedies: Upon the occurrence and during the continuance of an Event of Default, Lender may, at its option and without further notice, declare the entire outstanding Principal, together with all accrued and unpaid interest and all other amounts due, immediately due and payable, and may exercise any and all rights and remedies available under the Loan Documents or applicable law.
8.3 No Waiver: No failure or delay by Lender in exercising any right or remedy shall operate as a waiver thereof, nor shall any single or partial exercise preclude any other or further exercise.

9. COVENANTS
9.1 Payment of Taxes and Assessments: Borrower shall pay all taxes, assessments, and governmental charges levied against the Property before they become delinquent.
9.2 Insurance: Borrower shall maintain insurance on the Property in such amounts and against such risks as Lender may reasonably require, naming Lender as mortgagee and loss payee.
9.3 Maintenance and Repair: Borrower shall keep the Property in good condition and repair and shall not commit waste.
9.4 Books and Records: Borrower shall maintain complete and accurate books and records relating to the Property and shall permit Lender to inspect them upon reasonable notice.
9.5 Financial Reporting: Borrower shall deliver to Lender [FINANCIAL REPORTING REQUIREMENTS].

10. TRANSFER RESTRICTIONS
10.1 Prohibition on Transfer: Borrower shall not, without Lender's prior written consent, sell, transfer, assign, or otherwise dispose of the Property or any interest therein, or permit any change in control of Borrower.
10.2 Permitted Transfers: Notwithstanding Section 10.1, the following transfers shall be permitted: [PERMITTED TRANSFERS].

11. CASUALTY AND CONDEMNATION
11.1 Casualty: In the event of damage to or destruction of the Property, Borrower shall promptly notify Lender, and all insurance proceeds shall be applied to the restoration of the Property or to the repayment of this Note as provided in the Mortgage.
11.2 Condemnation: In the event of any condemnation or taking of the Property, all condemnation awards shall be applied as provided in the Mortgage.

12. ENVIRONMENTAL MATTERS
12.1 Environmental Compliance: Borrower shall comply with all applicable environmental laws and shall not cause or permit any hazardous substances to be released on the Property.
12.2 Environmental Indemnity: Borrower and [ENVIRONMENTAL INDEMNITOR NAME] shall indemnify Lender against all environmental liabilities as set forth in the Environmental Indemnity dated [ENVIRONMENTAL INDEMNITY DATE].

13. NOTICES
13.1 Notice Addresses: All notices under this Note shall be in writing and shall be deemed given when delivered personally, when sent by certified mail (return receipt requested), or when sent by nationally recognized overnight courier, to the following addresses: Borrower: [BORROWER NOTICE ADDRESS]; Lender: [LENDER NOTICE ADDRESS]; or to such other address as either party may designate by written notice.

14. MISCELLANEOUS
14.1 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.
14.2 Jurisdiction and Venue: Borrower irrevocably submits to the jurisdiction of the courts of [VENUE STATE] for the enforcement of this Note.
14.3 Waiver of Jury Trial: BORROWER AND LENDER EACH KNOWINGLY, VOLUNTARILY, AND IRREVOCABLY WAIVE ANY RIGHT TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS NOTE.
14.4 Attorneys' Fees: In any action or proceeding to enforce or interpret this Note, the prevailing party shall be entitled to recover its reasonable attorneys' fees and costs.
14.5 Amendments: This Note may not be amended or modified except by a written instrument signed by both Borrower and Lender.
14.6 Severability: If any provision of this Note is held to be invalid or unenforceable, the remaining provisions shall continue in full force and effect.
14.7 Entire Agreement: This Note, together with the other Loan Documents, constitutes the entire agreement between Borrower and Lender with respect to the subject matter hereof.
14.8 Successors and Assigns: This Note shall be binding upon and inure to the benefit of Borrower and Lender and their respective successors and permitted assigns.
14.9 Time of the Essence: Time is of the essence with respect to all obligations under this Note.
14.10 Counterparts: This Note may be executed in counterparts, each of which shall be deemed an original and all of which together shall constitute one instrument.

15. EXECUTION
15.1 Execution: IN WITNESS WHEREOF, Borrower has executed this Note as of the Effective Date first written above.

BORROWER:

[BORROWER NAME]

BY: [SIGNATORY NAME]

TITLE: [SIGNATORY TITLE]

DATE: [SIGNATURE DATE]

LENDER ACKNOWLEDGMENT:

[LENDER NAME]

BY: [LENDER SIGNATORY NAME]

TITLE: [LENDER SIGNATORY TITLE]

DATE: [LENDER SIGNATURE DATE]

ACKNOWLEDGMENT OF NON-RECOURSE PROVISIONS:

BORROWER ACKNOWLEDGES THAT IT HAS READ AND UNDERSTANDS THE NON-RECOURSE PROVISIONS OF THIS NOTE, INCLUDING THE EXCEPTIONS SET FORTH IN SECTION 6.2, AND THAT IT HAS HAD THE OPPORTUNITY TO CONSULT WITH LEGAL COUNSEL OF ITS CHOOSING.

BORROWER: [BORROWER NAME]

BY: [SIGNATORY NAME]

DATE: [ACKNOWLEDGMENT DATE]
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