
1 

HAYNES BOONE 

59th Annual William W. Gibson, Jr. Mortgage Lending Institute 
Ben Herd 

September 12, 2025 

Outline 

• Key Trends
• Benefits

- • Role of UCC-9 Insurance
• Nuances

HAYNES BOONE 

2 

2 

PR
EV

IEW



3 

-

4 

The Lay of the Land: How Borrowing Entities Work 

• Structure: Single-purpose entities (SPEs)
hold title to isolate assets from liabilities
(e.g., bankruptcy remoteness).

• Traditional Security: Mortgages/deeds of
trust; foreclosures vary by state (fast non­
judicial: TX, GA, TN; slow judicial: N'v: IL,
WI).

• Equity Pledges Alternative: UCC Article 9
security in oorrower entity ownership for
indirect asset control.

• Lender Appeal: Aligns with objectives in
challenging markets.
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Equity Pledges 101: What Is the Deal? 

• Definition: Security interest in 100% ownership of borrowing entity (analogous
to mezzanine but for single loan to the property owner).

• UCC Classification: "Investment property" (via Article 8 opt-in) or "general
intangibles".

• Perfection Methods: Physical certificate possession (for securities), UCC-1 filing
(§9-310, often used redundantantly with opt-in).

• Key Components: Consent resolutions, pledge agreements, irrevocable proxies,
pre-negotiated transfers, lender certificate retention.
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Why Lenders Are Embracing Equity Pledges 
Overview 
• Drivers: Economic uncertainty, rising defaults, need for optionality (and speed)

in dual-collateral setups.
• Core Benefits: Faster control, bankruptcy mitigation, workout facilitation.
• Market Context: Lessons from post-2008, rising interest rates, increased

mezzanine originations.
• Borrower Trade-Off: Concessions for better financing terms.
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Fast-Track Control in Default 

• T imeline Advantage: UCC foreclosures (10-60
days) vs. judicial mortgages (> 1 year In NY).

• Process: Reasonable disposition with
notice/bidding (§9-610); post-foreclosure entity
ownership for property management.

• Impact: Material time savings in distressed
scenarios In some key markets.
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NOT(CE Of PUBUC SALE Of COLLATERAL 

PLEASE TAKE NOTICE lhal 100%oftl1e limited l,al)lllty company interests ,n 925 N 
Miami LLC. a Delaware tIrnIted llablllty company reIeggeg Entitv-,. together with all 
related rights and property relating thereto as descnbed in the Membership fnterest 
Pledge Agreement (as defined below) (collectively, the "C2lli!.tiW"). will 1,e offered 
forsale ata pubHcauctiononOctober 16, 2025at 11:00AM Eastern Prevailing Time. 
The sale will be conducted both via Zoom (or a similar onllne platform) and in the 
offices of Shutts & Bowen LLP, 200 S. Biscayne Blvd, Suite 4100. Miami. FL 33131. 

The principal asset or Pledged Entity is commercial real pfOperty k>cated at 941 
N Miami Ave. Miami. FL 33136 (the "fmlll.lX"). 

This sale Is held to enforce the ngJ1ts of TIG ROMSPEN us MASTER MORTGAGE 
LP. an exempted cayman Islands limited partnershII> rsecured Party-), as secured 
party. under. among ot11er tl1111gs_ (A) that certain Loan Agreement dated August 18. 
2022 (as amended and modified from time to time. the "'Loan Agreement·) between 
Secured Party and 925 N M1am1 LLC. a Delaware limrted liab1htycon1pany("J211b.l<l.t"l. 
and (B) that certain Membership Interest Pledge Agreement dated August 19. 2022 
{as amended and modified from tlme to time. the "'Pied@ Agreement-} t>etween 
Secured Party anc1 LYND LIVING WORLD CENTER LLC r.eJ§ltl!Qr"). Both (A) and (8) 
are currently held by Secured Party. 

T11e Collateral IS offered AS IS, WHERE IS. WITH ALL FAULTS anc1 Secured Party 
makes n-O guaranty, representation or warranty (mcludrng w1th01Jt l1mitat1on. any 
representation or warranty of merchantabillty or fitness). express or Implied. as 
to· tile existence or nonexistence of other I1ens or haI,1lrtIes, the quanlity, quality, 
cond1tion or descnpt1on of the COilaterai, the Proi,erty, or the direct or indirect owners 
thereof. the value of lhe Collateral. or Debtor's direct or indirect right in or title to 
the Collateral or the Property. 

Secured Party will l>e permitted to bid at the sale. and notwIthstand111g any 
requirement herein that the sate of the COiiaterai Ile for cash, Secured Party may 
credit l>1d all or any pcrtIon of the outstanding balance of the amounts due under 
the Loan Agreement and any other corresponding loan documents. Secured Party 
reserves the right. ln its sole and absolute discretion (for any reason or no reason). 
to (a) reJect all llldS and terminate the sale or adJourn the sale to such other date 
and time as Secured Party may deem proper, by announcement at the place and 
on the date of sucll sale. and any subsequent adjournment thereof, wItt1011t further 
pubhcatJon, and (h) Imf)OSe any other commercially reasonable conditions tIPon tile 
sale or the Collateral as Secured Party may deem proper In Its sole and al,solute 
discretion. 

Interested parties who would like addItIonal 1nformatIon regarding the Collateral 
and the terms of u,e pubhc sale (1ncludmg the requirements to partIcIpate at the 
sale) should execute the confidentlallty agreement which can be reviewed at the 
website www.941NorthMiamiAveUCC5ale.com. For questions and Inquiries, please 
contact Brett Rosenberg at Jones Lang Lasane Americas, Inc., 330 Madison 
Avenue. Floor 4, New York. NY 10017. Telephone No.: (212) 812-5926, Email: 
brett.rosenberg@jlt.com. 
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Find the full text of this and thousands of other resources from leading experts in dozens of
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