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IN THE DISTRICT COURT OF OKLAHOMA COUNEY 4
STATE OF OKLAHOMA

Oklahoma Department of Securities
ex rel Irving L. Faught, Administrator,

Plaintiff,
Vs, Case No, CJ-2014-4515

Seabrooke Investments, L.L.C., et al.,

Defendants.

QUAIL CREEK BANK'’S GLOBAL RESPONSE TO ALL PARTIES’ OBJECTIONS
TO QUAIL CREEK BANK'S MOTION FOR ORDER INSTRUCTING
ESCROW AGENT TO DISBURSE FUNDS TO QUAIL CREEK BANK

COMES NOW Quail Creek Bank (“Bank™), and offers to the Court this global response
(“Response”™) to all objections to Bank’s Motion for instruction regarding the disbursement of
escrow funds to Quail Creek Bank. In support thereof, Bank respectfully submits the following.

BANK’S ATD TO THE COURT

Because the Court may be compelled to read a couple hundred pages of briefing and
exhibits as a result of the Bank’s motion to disburse $17,797.94, the undersigned counsel has
prepared and filed contemporaneously with this Response an “Aid to the Court” regarding the
events surrounding Bank’s motion. This Aid to the Court is offered to clarify and simplify the
issues before the Court. The Bank hereby incorporates Quail Creek Bank’s Aid fo the Court
Regarding Quail Creek Bank’s Motion for Order Instructing Escrow Agent to Disburse funds to

Quail Creek Bank as if fully set forth herein.




THE RECEIVER LACKS STANDING TO OBJECT TO BANK’S MOTION

On September 9™, 2014, the Court issued an “Order Modifying Relief”, whereby the
Court ordered that “the assets known as the Briéktown Hotel be released from the asset
freeze and the feceiverslﬁp herein effective immediately.” See page 3 of Order Modifying
Relief attached hereto as Exhibit “7” [emphasis added]. As a result of this Order, the Hotel was
removed from the receivership, except for the Receiver to have an interest in the remaining net
sale proceeds after all mortgage indebtedness is paid in full. Thus, the Receiver had no standing
to object to the sale of the Bricktown Hotel or seek to direct the disposition of the remaining
indebtedness owing to Bank. Bank hereby prays that this Court overrule the Receiver’s

Objection for lack of standing and distribute the escrowed funds to the Bank.

THE ESCROW FUNDS ARE PART OF THE INDEBTEDNESS OWED TO THE
BANK PURSUANT TQ THE 2007 MORTGAGE

The Objectors argue that since the attorney fees incurred by the Bank were not added to
the principal, those fees are not secured by the 2007 Mortgage. The Bank would respond with

the following,

1. The 2007 Mortggge does not require the Bank to capitalize the attorneys’ fees to
principal. '
The last paragraph of page 8 of the 2007 Mortgage, attached hereto as Exhibit “17, in relevant

part, provides as follows:

Attorneys’ Fees; Expenses. If Lender institutes any suit or action to enforce any
of the terms of this Mortgage, Lender shall be entitled to recover such sum as the
court may adjudge reasonable as attorneys’ fees at trial and upon any appeal.
Whether or not any court action is involved, and to the extent not prohibited by
law, all reasonable expenses Lender incurs that the Lender’s option are necessary
to any time for the protection of its interest or the enforcement of its rights shall
become part of the indebtedness payable on demand and shall be bear interest at
the Note rate from the date of the expenditure until repaid. [emphasis added]
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According to the above quoted text from the 2007 Mortgage, the attorneys’ fees incurred
by the Bank became part of the indebtedness owing under the 2007 Mortgage. There is no
requirement that the Bank charge those fees to principal. The Objectors’ contention that the
attorneys’ fees had to be added to the principal balance is just wrong. The attorneys’ fees are

part of the indebtedness owed under the loan, thus the Bank is entitled to the escrowed funds,

The Bank’s voluntaty willingness to not charge interest on the fees and costs incurred and

paid by Bank is a good example of “no good deed goes unpunished”.

2. The Bank did not waive its right to the attorneys’ fees because it kept a separate

account,

As confirmed by the Bank’s Executive Vice-President, John Workun, in his
Supplemental Affidavit attached hereto as Exhibit “11”, the 2007 Bricktown Loan was classified
by the Office of the Comptroller of Currency on October 20, 2009, as a “substandard” loan. Asa
result of being classified as a substandard loan, the Bank was no longer allowed to loan any
“new” money to Bricktown Capital, LLC. The Bank was allowed to extend the maturity date of

the loan, as fong as no “new” money was added to the principal balance.

In order to properly account for attorneys’ fees and costs for all loans that become
classified, the Bank maintains a “legal bad debt expense account”. Only the Bank deposits
money in that particular account. By payment of fees and costs from that “legal bad debt
expense account”, the Bank stays in compliance with rules promulgated by the Office of the
Comptroller of Currency, but all expenses incurred for a classified loan, such as atforneys’ fees
and costs incurred by the Bank, are still part of the “indebfedness™ owing Bank by such customer

who has a classified loan. So the monies paid by Bank for attorneys’ fees and costs were paid




from the Bank’s legal bad debt expense account, and all money paid by the Bank from that
account has always been, and remains part of the indebtedness owing on the 2007 Bricktown
Capital Loan. The Bank should not now be punished for implementing procedures to stay

compliant with the Comptroller’s rules.

3., The 2007 Mortoage has never been released nor renewed.

The Objectors incorrectly argue that the 2007 mortgage was renewed and that the Bank
was required to add the attorney’ fees to the principal. This is incorrect. The 2007 loan and
mortgage have never been renewed. The only action that the Bank has taken with regard to the
2007 loan is to extend the maturity date of the loan, and to modify the repayment terms. This is
why (i) the loan number has never changed, (ii) no new money has been provided under any
extension, and (iii) the principal amount then owing on the 2007 Loan was exactly the same as
the loan amount indicated on each extension. Any claim that the 2007 Loan and Mortgage have
been extinguished is just untrue and is misleading. The Bank is a secured creditor and has a right

to have all of the indebtedness owed to it under the 2007 Loan and Mortgage repaid.

THE BANK SHOULD NOT BE PUNISHED FOR ALLOWING THE
SALE OF THE HOTEL TO GO FORWARD

Once again, it is true that “no good deed goes wnpunished.” The Bank, solely for the
purpose of accommodating all parties, which includes accommodating its customer (Bricktown
" Capital) and its guarantors, and also accommodating the Receiver and the Oklahoma Department
of Securities, (because the sale would generate approximately $188,000 for the benefit of the
Receivership and the Department of Securities), the Bank agreed to escrow $17,797.94, which
represented the amounts of attorneys’ fees and costs the Bank incurred over an approximate four-

year period of time.



The Bank could have very simply refused te close the sale unless it had been paid the
$17,797.94 at closing. If the Bank had done that, there would not be approximately $188,000
which is now available to the Receiver and the Oklahoma Department of Securities. The Bank,
however, in an act of good faith, allowed the funds to be placed in escrow so that the sale could
proceed and be closed. The Bank should not now be punished for its accommodating all of the
other parties, and the other parties should be estopped from claiming that the Bank is now an
unsecured creditor simply because the Bank released its Mortgage of record. The objecting
parties’ arguments are contrary to the Mortgage and they are atiempting to “bootstrap”
themselves into position to claim the $17,797.94 solely because the Bank agreed to close the sale
by escrowing the $17,797.94.

PRAYER

Quail Creek Bank prays that this Honorable Court overrule all objections fo its Motion;
that this Honorable Court issue its Order instructing Stewart Abstract to pay the $17,797.94 to
the Bank; that the Bank be awarded all of its costs and fees incwired herein; and that the Bank be

awarded any and all other relief this Honorable Court deems just and proper.

Respectfully submitted,

l

Rollin Nash, Jr., OBA No. 65 84
NASH COHENOUR KELL
GIESSMANN, PC
4101 Perimeter Center Dr, Suite 200
Oklahoma City, OK: 73112
{405) 917-5000 — Telephone
(405) 917-5005 -- Facsimile
Email: rmash@nashfirm.com
ATTORNEYS FOR QUAIL CREEK BANK




CERTIFICATE OF SERVICE

This certifies that on the 30™ day of January, 2015, a true and correct copy of the above

document was emailed to the following:

Patricia A. Labarthe
Jennifer Shaw

Oklahoma Department of Securities

120 North Robinson, Suite 860
Oklahoma City, OK 73102

Mark A. Robertson

Michael Paul Kirschner
Robertson & Williams

9658 N. May Avenue, Suite 200
Oklahoma City, OK 73120

John M. Thompson

CROWE & DUNLEVY

Braniff Building

324 N. Robinson Ave., Suite 100
Oklahoma City, OK. 73102

Terry D. Kordeliski

RIGGS ABNEY

5801 N. Broadway Ext., Suite 101
Oklahoma City, OK 73118-7489

HPJ Family Limited Partnership
6632 Parkhurst Rd.
Edmond, OK 73003

Edward O. Lee

Billy Lewis

LEE, GOODWIN, LEE, LEWIS
& DOBSON

1300 E. 9o

Suite 1

Edmond, OK 73034

Jim W. Lee

One Broadwar?r Executive Park
201 N.W. 63", Suite 230
Oklahoma City, OK 73116-8237

Robert Edinger, Esq.

116 East Sheridan

Suite 207

Oklahoma City, OK 73104

Ryan Leonard

MEYER LEONARD & ALLISON, PLLC
116 East Sheridan, Suite 207

Oklahoma City, OK. 73104

R. Stephen Haynes

First Commercial Bank Building
3805 West Memorial Road
Oklahoma City, OK 73134

David L. Nunn

DAVID L. NUNN, P.C.
P.0O. Box 230

Edmond, OK 73083-0230

. Ruflin Nash, Jr.
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. A POWER OF SALE MAY ALLOW THE M&R\GAGEE TO TAKE THE MORTGAGED
PROPERTY AND SELL [T W!THE%’{ GG[NG T0 'COURT IN A FORECLOSURE ACTION

UPQON DEFAULI/BY THE ME&RTGAGOR UNDER THIS MORTGAGE,
. \\_\ ‘\ \
THIS MORTGAGE dated Qcloher-1g, 20073 is made and execuled between BRICKTOWN CAPITAL LLC; AN
OKLAHOMA LIMITED LrABfLITY COMFANY?re(erred {o below as "Grantor™) and QUAIL CREEK BANK, N.A,
whose address Is P.O. BDX 20160, 12201 N MAY AVENUE, OKLAHOMA CITY, OK 73120, OKLAHOMA CITY,
OK 73156 (referred fo belb\w as “Len jer”),

GRANT OF MORTGAGE \For valuable consideralion, Grantor mortgages and conveys ta Lender all of
Grantor's right title, arid: [merest -1 and to the following described real property, together with all existing or
subsequentiy sfgcied--or—affixed buildings, improvements and fixtures; all easements, rights of way, and
appuﬂenaﬁcesx\—\gn viater; water rights, watercourses and ditch rights {including steck in utilities with ditch or
Irrigatlon rights); and all ether rights, royalties, and profits relating to the real property, including without limitation
all mingrals, oil, gasgeotharmal and similar matters, (the "Real Property”) located in OKLAHOMA County,
Siate of Oidahqma i

A grt of the Southwest Quarler (SW/4) of Seclion THIRTY-SIX (36), Township TWELVE (12) Norlh,
Range. THREE {3) West of the Indian Meridian, Oklahoma County, Okizhoma, more parlicularly described
as follows: Beginning at the Southwest corner of sald Southwest Quarter (SW/4); thence Norlh on the
Wesl ling a distance of 225 feet; thence East and parallel to the South Section line a-dislance of 50
feet; thence Norlh and parallel lo the West Section line a distance of 250 feel; thence East and parallei
with the South Section Kne a disiance of §05.12 feet; thence South and parailel with the Wesl Seclion
tine a distance of 425 feet; thenice West and parallel with the South Section line a distance of 380.12
‘feel; lhence South and parallel with the Wesl Section line a distance of 50 feet to a point on the South
Section line; thence West on sald South Seclion line a distance of 275 feei 1o the point of beginning.
Less and Except that part as described as foliows: Beginning 50.00 feet East of and 33.00 feet North of
he Southwest corner of said Southwest Quarler (SW/4); thence East along the North right-of-way line

_ of Reno Avenue a distance of 225.00 feel; thence Norlh a distance of 17.0¢ feet; thence Sauth 89249'16"
West a distance of 205.02 feel; thence North 45°12°48" West a dislance of 28.30 feet to a point on the
East right-of<way line of Eastern Avenue; ithence South -along sald right-of-way line a distance of 37
feet 1o a point of beginning. And Less and Except thal pari described as follows: Beginning 445.82 feet
North and 50 feet East of the Soulhwest corner of the Southwes! Quarter (SW/4); lhence Norlh a
distance of 30 feet; thence East a distance of 30 fedl; thence in a Southwesterly direction a dlstance of
42,77 feel to the point of beginning.

The Real Property or iis address is commonly known as 2001 E REND AVENUE, OKLAHOMA CITY, OK
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Grantor also grants to Lender a.Unifarm Commercial Codesécurity Interest in the Personal.Property as defined

y L e

ASSIGNMENT OF RENTS. In addmon to the mortgagmg ‘of the Real Property to Lender, if Grantor's loan does
not constitute a consumer loan as defined in 14A Q.5. Section 3-104 and is not made primarily for an
agricultural purpose as defined in 14A O8. Section 1-301(4) to a natural person or to a farm or ranching
business corporation as defined in 18 O.5. Sectlon 951, Grantor hereby grants to Lender as additional security
for 1he Indebtedness secured by this Mortgage and empowers Lender to collect all Rents {as defined below) from
the Property. This grant is known as an *Asslgnment of Rents,” but is sometimes technlcally denominated as a
pledge since the assignment is conditional and not absotute, This Assignment of Rents Is condltioned upon the
acourrence of an Event of Default under this Monigage and becomes effective ;hereafler, whether or not
proceedings have been Instituted to toreclose this Mortgage by judicial foreclosurg’or power of sale upon the
earligst of:

{a) Lender taking possession of the Property, and Grantor agrees that upon default Lender or/ ( agent shall
have the right to lake possesslon of the Property, collect the Hentsrl,and appiy lh?/ roceeds 1o the
Indebtedness; - e

‘\ -~

b} the appointment of a recelver for the Property, and Granter r gmzes that upo&e occurrence of an
Event of Default under this Mortgage, a court may grant spgcmb\g ormance of Grantor's agreement that
Lender will have the right to take possession of the Propertyhy\appoiql%t of d'recelver in accordance with
12 0.8. Section 1551 (Sixth), which authorizes appomtment in all othercasés where recelvers have been

. appointed by the usages of the couris of equity, and may also appoint a r/ecelver upon the other grounds for
appointment of a receiver set forth in 12 Q.8. Sectlon 1551 (Second), or

{c) Lender giving Grantor-and any lessees of the\P oper{y written. notlce to pay Rents due afler a specified
date to Lender, and Grantor recognizes that consistea\wllh-ABOS Section 4 when the Lender receives
Rents after written notice and does not alst enter g physlcaI possession of the Property and exercise
exclusive operating control, Lender shall A ;}té\t)eﬁe\eme “Io}jea morigagee in possesslon. but will account
to Grantor regarding Rents actually colfect

Grantor also recognlzes that Lendear may as part‘or ms Asslgnment of Rents extend of renew of enter into new -
leases for periods and payments c:v:u:gsra\enﬁrlB the' terms and payments customary for leases of the Property. |f
Lender sends wiitten notice 1o a lessed-gbligated to pay under any lease an the Praperty requesting lessea to
direct all Rents payable under- the~1ease ta"Lender, this Assignment of Rents, when It is effective, shalt transfer to
Lender the lessea’s obltgat(on 10 pay Gramor ttie Rents, and Grantor and ali lessees agree that no modiflcation
or termination or renewal’ pf a Ieasapréor to o subsequent to that ime or advance payment and collectlon of
Rents-will be effeciive agamsl Lenderuniess Lender consents In writing. It any tessee obligated to pay Lender
does not do so, Lender sr@]l have avaﬂable all remedies 1o collect the Rents, Including without limitation those
available to a Iessor upen a&lesseeqs,failure to perform under a lease. If Grantor occupies the Propenty, Grantor
also agreas 10 ) pay lo Lender ateasanable rental for the use and occupancy of the Property if after default
Lender makes damaer‘for such payment In wriling.

Grantor- agrees\h%‘thls Assrgnment of Rents will be considered as separate and independent from the Morigage
to the extent that the~Assignment of Rents shall continug in efiect in favor of the purchaser of the Property upon
foreclosure wttr\\ respect to leases that are not ferminated by foreclosura or, at the election of Lender made
-known before any sale upon foreclosure Is concludead, shall continue In effect in favor of Lender with, respect fo
leases Qat are nol terminated by foreclosure untll any deficiency owed Lender after foreciosure s satisfled by
paymenis under’ ihe leases, at which time {urther due payments shall accrue to the purchaser of the Property or
to the purchaser 5 assigns.

THIS MORTGAGE, INCLUDING THE ASSIGNMENT OF RENTS AND THE SECURITY INTEHEST IN THE
PERSONAL PROPERTY, (S GIVEN TO SECURE (A) PAYMENT OF THE INDEBTEDNESS AND (B)
PERFORMANCE OF ANY AND ALL OBLIGATIONS UNDER THE NOTE, THE RELATED DOCUMENTS, AND

IS MORTGAGE. THIS MO AND ACCEPTED ON THE F ERMS:

PAYMENT AND PERFORMANCE, Except as otherwise provided In this Mortgage, Grantor shall.pay to Lender
all amounts secured by this Mortgage as-they become due and shall strictly perform all of Grantor's obilgations
under this Mortgage.

POSSESSION AND MAINTENANCE OF THE PROPERTY. Grantar agrees that Grantor's possession and use of
the Property shall be governed by the following provisions:

Duty to Malintain, . Grantor shall maintaln the Prdperty In tenantable condltion and prompily perform all
repairs, replacements, and maintenance necessary o preserve its value,

Compliance With Environmental Lavss. Grantor represents and warranis to Lender that: (1) -During the
period of Grantor's ownership of the Praperty, there has been no use, generation, manufacture, slorage,
treatment, disposal, felease ar threatened refease of any Hazardous Substance by any person on, under,
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about or from the Property; {2) Grantor has no knowledge of, or reason to believe that there has been,
except as previously disclosed to and acknowledgad by Lender In writing, {8) any breach or violation of any
Environmental Laws, {b) any use, generation, manufacture, storage, Wreatment, dlsposal, rélease or
threatened release of any Hazardous Substance on; under, aboUt or from the Property by -any prior owners or
occupants of the Property, or {C) any actual or threatened Htigation or clalms of any kind by any person
relating to such matters; and {3) Except as previously disclosed to and acknowledged-by Lender. In writing,”
{(a) neither Grantor nor any tenant, conlractor, agent or other autharized user of the Property shall use, -
generate, manutacture, store, treat, dispose of or release any Hazardous Substance on, under, about or from
the Property; and {b) any such aclivily shall be conducted in. compliance with all’applicable federal, state,
and local laws, regulations and ordinances, inciuding without Imitation all Environmental Laws. - Grantor
authorizes Lender and its agents lo enier Upon the Property to make such Inspections and tests, at Grantor's
expense, as Lender may deem appropriate to determine compliance of the Property with this sectton of the
Mortgage. Any Inspeciions or tests made by Lender shall be for Lender's pt:jposes only and shall not be
construed.to create any responsibility or fiablliity on the part of Lender to Grantor oi{o any olherl‘person. The
representations and warranties conialped herein are based on Grantor's due dilige) 68 in | /est:gatlng the
Property for Hazardous Substances, Grantor hereby (1) releases arid-walves any future clalms agatnst
Lender for indemnily or contribution In ihe event Grantor becomes [lable for~cleanup or otpe/ costs under any -
such laws; and {2} agrees to indemnify, defend, and hold harmless Lend agam any and afl claims,
losses, liabilities, damages, penalties, and expenses which Lender.may dlrecl or indifectly sustain or sutfer
resufting from a breach of this secfion of the Mortgage- ar” as} consquence of any use, generation,
manufacture, storage, disposal, release or threatened release ocsurr ng prj‘or to Grantor's ownership or
interest in the Property, whether or not the same was or, éﬁould Rave. beenlgnown to Grantor. The provisions
of this section of the Mortgage, including the obligation 16 indemnlfy nd\del'end shall survive the payment of
the Indebtedness and the satisfaction and reconveyance ol the lisn ?;lhls Morigage and shall not be affected
by Lender’s acquisition of any Interest In the Property, whether by foraclosure ‘or otherwise.

Nuisance, Waste. Grantor shall not cause, condlh\r\ ermlt_any nulsance nor commit, permit, or suffer any
stripping of or waste on or to the Property,cr dny pomg\ol the Property. Without limiting the generafity of
the foregoing, Grantor will not remove, o Qrant‘t any o her party the right'to remove, any timber, minerals
{ncluding oil and gas), coal, clay, scorfa,~soll, graVe! or rock products without Lender's prior written consent.
This restriction will not apply to tl hts>and~e\a‘semems {such as gas and i) not owned by- Grantor and of
which Grantor has informed Lend In writing pnor 1o Grantor’s signing of this Mortgage,

Removal of Improvements, Granlor shall not demollsh or remove any Improverments from the Beal Property
without Lender's prior wntten\consem‘\ As a condllion to the removal of any Improvemsnts, Lender may-
require Grantor to ke arr\ahgerneﬁls “sallsfactory to Lender to replace such Improvements with
improvernents of at lea‘st equal vahfe. Y

Lender's Right to' Enter‘ Lendar arld Lender's agents and representatives may enter upon the Real Properly
at all reasonaDIE\tlmes\la attend ,to Lender's interests and to inspect the Real Property for purposes of
Grantor's compliance with-th& 18rms and conditions of this Mortgage.

Compliance wnh ‘Governmental Requirements. - Granter shall promplly comply with ali laws, ordinances,
and regulaﬁm S, NOW 7 orhereater In effect, of all governmental authorities applicable to the use or occupancy
of the Prupen[y\@cludlng without limitation, the Americans With Disabllities Act. Grantor may contest in good
faith any such law,> ordinance, or regulation and withhold compliance during any proceading, including
‘approprlale\appeals, so long as Grantor has nolified Lender In writing prior to doing so and so long as, in

™ Lender's sole: opinion, Lender’s Interests in the Property are not jeopardized. Lender may require Granter lo
pos adequale securily or a surety bond, reasonably salisfactory to Lender, fo protect Lender's interest.

Duty to—Protect Grantor agrees neither o abandon or leave Unattended the Property, Grantor shall do all
other acts, in-addition 1o those acts set forth above in this section, which from the character and use of the
Property are reasconably necessary 10 protect and preserve the Property.

DUE ON SALE - CONSENT BY LENDER. Lender may, at Lender's option, declare lmmedla!ely due and payable
all sums secured by this Morigage upon the sale or transfer, withdut Lender's prior written consent, of all or any
part of the Real Properly, or any interest in the' Real Property. A "sale or transfer” means the conveyance of
Reat Property or.any_right, iltle or inlerest In the Real Properly; whether legal, beneficlal or equitable; whether
voluntary or involuntary; whether by outrlght sale, deed, instdllment sale contract, fand contract, contract for
deed, leasehold. interest with a term greater than three (3) years, lease-option contract, or by sale, assignmant,
or transfer of any beneficial interest in or o any !and trust holding titte to the Real Property, of by any other
method of conveyance of an Interest In the Real Property. If any Grantor Is a corporation, partnership or imited
liabifity company, transfer also includes any change in ownership of more than twenty-five percent (256%) of the
voting stock, parinership interests ar-limited lability company Interests, as the case may-be, of such Grantor.
However, this opticn “shall not be exercised by Lender it such exerclse Is. prohlblted by federal law or by
Oklahoma lawr.

TAXES AND LIENS. The following provistons relaling lo the 1axes and liens on the Properly are part of thls
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Mortgage:

Payment. Grantor shall pay when due {and in all events pifor to delinguency) all taxes, payroll taxes, speclal
taxes, assessments, waler charges and sewer service charges levied agalnst or on account of the Property,
and shall pay when due all claims for wark done on or for services rendered or material furnished to the
Property. Grantar shall-maintain the Froperty free of any llens having priarity over or equal to the Interest of
Lender under this Mortgage, except for those liens specifically agreed to In writing by Lender, and except for
the lien of taxes and agsessments not due as further specified in the Right to Contest paragraph, -

Evidence of Payment, Grantor shall upcn demand furaish to Lender satisfactory evidence of payment of the
taxes or assessments and shall -authorize the appropriate governmental officlal fo dellver to Lender at any
time a written statement of the taxes and assessments against the Property. -

Notice of Construclion. Grantor shall notlfy Lender at least fifteen (15) days | beforé} any work Is commenced,
any services are furnished, or any materials are supplied to the Property, i any mechanlc s lien,
materialmen’s lien, or other lien could be asserted on account of the work, servaces, materlals d the cost
exceeds $500.00, Grantor will upon request of tender furnish to Lender»adva.nce ass ranc alistactory to
Lender that Grantor can and will pay the cost of such improvements. 3

5 L

PROPERTY DAMAGE INSURANCE. The follawing provisions relatlng fo lnsurlng e~ Pxo ﬂy are a part of this
Mortgage;

Maintenance of insurance. Grantor shall procure and mamtai\q llcles om)re insurance with standard
extended coverage endorsements on a rteplacement /bams\ for theNull finsurable value covering alf
{mprovements on the Real Property In an amount suff[cien( to avoid app[lcaﬁon of any colnsurance clausg,
and with a standard mertgagee clause in favor of 'Lender Grantor/shan also procure and maintain
comprehensive general liability Insurance in such/coverage amounts as Lender may request with Lender
being named as additional Insureds in such habll@\ nstrance gohmes Additionally, Grantor shall maintain
such other insurance, Including but not limited to\| d -business interruption and boller insurance as
Lender may require. Policies shall be wr;tten by su surance companies and in such form as may be
reasonably accepteble to Lender, Grantofghall; d\':ver\o shder cerlificates of coverage from each insurer
containing a stipulation that coverage\w‘;illm\ otbe tahcelied-or diminished without a minimum of ten {10) days’
prior written notice to Lender and notconfalfing any disclaimer of the insurer's Habillty for fallure to give
such notice. Each insurance pal\cy alsn sha]h include an endorsement providing that coverage in favor of
Lender will not be impalred ln\any\w/ay by any act, omission or default of Grantor or any other person.
Should the Real Property be located in an area designated by the Director of the Federal Emergency
Management Agency ag’ a—speci [ fload hazard: area, Grantor agrees to obtain and maintain Federal Flood
Insurance, il available;, wnhln 45 days aﬂer notlce is-given by Lender that the Property. Is located in a speclal
ftood hazard area, fors ‘the full unpaid principal balance of the loan and any- prior ffens on the propeny
securing the loan, uﬁ to.the maximim policy limits set under the National Flood Insurance Program, of as
othenvise requir‘e(Kby Lender, and»to maintain such insurance for the term of the loan, ’

Application of Procéed\s. “Grar antor shall prompily notafy Lender of any loss-or damage to the Property if the
estimated-¢ at of repair of replacemant exceeds $100.00, Lender may make proof of loss if Grantor fails to
do sc)awnhin jifteen (15Td§ys of the casualy. Whnether or not Lender's security is impaired, Lender may, at
Lender's elealon receive and retain thé proceeds of any Insurance and apply the proceeds to the reduction
,of the Indebtedn ss. ‘payment of any lien affeciing the Property, or the restoration and repalr of the Property.
*if Lender elécts tc apply the procesds to resioration and repair, Grantor shall repair or reptace the damaged
o‘? ~destroyed: lmprovements In a manner satisfactory o Lender. Lender shall, upon satisfactory proof of such
expéndliure’ ‘pay or reimburse Grantor from the proceeds for the reasonable cost of repalr or restoraticn if
Grantoris oot in default under this Mortgage. Any proceeds which have not been disbursed within 180 days
after their receipt and which Lender has not committed to the repair or restoration of the Property shall be
used first to pay any amount owing to Lender under this Morigage, then 1o pay accrued interest, and the
remainder, If any, shall be applied to the principal balance of the Indebtedness. If Lender holds any
proceeds after payment in full of the Indebledness, such proceeds shall be paid to Grantor as “Grantor's
interests may appear. !f all or part of the Propeny is damaged or destroyed by a third party and sums are
due from that party or its insurer as a result, whether due to judgment, settlement or other process, these
sums shall be applled in the same manner as Insurance proceeds under this paragraph,

Grantor's Report on Insurance. Upon request of Lender, however not more than once a year, Grantor shall
furnish to Lender a report on each existing policy of insurance showing: (1) the name of the insurer; (2)

" the risks insured; (3) the amaunt of the policy; (4) the property insured, the then current replacement value
of such propériy, and the manner of determining that vatue; and (5} the expiration date of the poilcy.
Grantgr shall, upon request of Lender, have an independent appratser satistactory to Lender determine the
cash value repfacement cost of the Propenty. ’

LENDER'S EXPENDITURES. If any action or proceeding is commenced that would materially affect Lender's
interest In the Properly or If Grantor fails te comply with any provision of this Morigage or any Related
Documents, including but net limited to Grantor’s faiture to discharge or pay when due any amounts Grantor is
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required 1o discharge or pay under this Mortgage or any Related Documents, Lender on Grantor's behalf may
{out shall not be obligated to) take any action that Lender deems appropriate, including but not limited to
discharging or paying all taxes, llens, security interests, encumbrances and other clalms, at any time (evied or
placed on the Property and paying all costs for Insuring, maintaining and preserving the Property. All such
expenditures incurred or paid by Lender for such purposes will then bear Interest at the rate charged under the
Note or at the highest rate authorized by law, from the date incurred or pald by Lender to the date of repayment
by Grantor. All such expenses will become a part of ihe indebledness and, at Lender's option, will (A) be
payable on demand; {B) be added to the balance of the Note and be apportioned among and be payable with
any installment payments io become due during either {1) the term of any applicable Insurance policy; or (2}
the remaining term of the Note; or (C) be teated as a balicon payment which will be due and payable at the
Note's maturity, The Mortgage also will secure payment of these amounts. Such right shall be’ln addition to all
other rights and remedies to which Lender may be entitied upen Default, If Cender.is required by law to give
Grantor nofice before or afier Lender makes an expendiure, Grantor agrees thal cgotlce sent by regular mail at
least five (5) days before the expenditure is made or notice delivered two (2) days befars the expendi ure Is made
is sufficlent, and that notice within sixty {60) days afier the expenditure is made is reasonable. /‘

WARRANTY; DEFENSE OF TITLE, The following provisions relating to ownership of the Piopéry are a part of
this Mortgage: R T e

Title, Grantor warrants that: {a) Grantor holds good and marke’iabie titlg, u/ecordé the Property in fee
simple, free and clear of all liens and encumbrances olQe( than. those® sei forth in the Real Property
description or In any litie insurance policy, iitle report, or EInaL![lle\: nléo\n Issued in favor of, and accepted

by, Lender In conneclion with Ihis Mortgage, and {b) “Grantor has thefull’T righl, power, and authority to
execute and deliver this Mortgage to Lender. (! I §

Defense of Tille, Subject 1o the exception in the paragraph above, Grantor warrants and wiil forever defend
the tille to the Propeny against the lawful cfalm ‘ogalt “persons, _-In the event any action or proceeding is
commenced that questions Grantor's tille or-the is\ KSt of Lender ‘under this Mortgage, Grantor shall defend
the action at Grantor's -expense. Grantor pf’%e th rqnal party in such proceeding, but Lender shall be
entitied to participate in \he proceeding: anc{tlo b repredented in the proceeding by counsal of Lender's cwn
choice, and Grantor will deliver, or cause: tohe del \]vered,,lo Lender such Instruments as Lender may request
from time to time o permit such pantckpatlon

Compliance Wilh Laws. Gramor\warrams that the” Property and Grantor 5 use of the Propeny complies with
all existing applicable laws, crdmances and regmatlons of gavernmental authorities. :

Survival of Represen}aﬂons and Warranltea Al representations, warranties, and agregments made by
Grantor in this Morigage shau‘survive\{he execution and delivery of this Mortgage, shall ba continuing in
nature, and shail remaﬁn in fuli forcei and eflect until such time as Grantor’s indebtedness shallf be paid in fuil.

CONDEMNATION. The followlng provrsions relaling to condemnation proceedings are a part of this Mortgage:

Proceedings. if any\proceedrng in condemnation Is filed, Grantor shall promptly noilfy Lender in writing, and
Grantor shall-prompfiy- take such steps as may be necessary to defend the action and cbtain the award.
Grantor Thay-be -the—nominal party In such proceeding, but Lender shall be entitied to participate in.the
proceedlng\a d to be represented in the proceeding by counsel of its own choice, and Grantor will dellver or
cause to be deélivered to-Lender such Inslruments and decumentation as may be requested by Lender from
lume lo llme lo permit such participation.

; Apgllcalion;of Net Proceeds. If all or any part of the Propeny is condemned by eminent domain
proceedmgs ‘or by any proceeding or purchase In lieu of condemnation, Lender may-at its electlon require
that-all"of-any portion of the net proceeds of the award be applied to the Indebledness or the repair or
restoration of the Property. ‘The net proceeds of the award shall mean the award after paymem of all
reasonable costs, expenses, and attornays’ fees incurred by Lender in connection with the condemnation.

IMPOSITION QF TAXES, FEES AND CHARGES BY GOVERNMENTAL AUTHORITIES. The tollowing provisions
relating to governmental taxes, fees and charges are a part of this Morigage:

Current Taxes, Fees and Charges. Upon request by Lender, Grantor shall execute such documents in
addition to this Mortgage and take whatever other action is requested by Lender to perfect and continue
Lender's lien on the Real Property. Grantor shall reimburse Lender for all taxes, as described below,
together with all expenses incurred in recording, perfecting or continuing this Morigage,. Including without
limitation all taxes, fees, documentary stamps, and cther charges for recording or registering this Mortgage.

Taxes. The lollowing shall constitute taxes to which this section applles: (1) a specific-tax upon this type of
Morigage or upon all or any part of the Indebtedness secured by this Mortgage; -(2) a specific tax on
Grantor which Grantor Is authorized or required to deduct from payments on the Indeblednéss secured by
this type of Morigage; (3) a tax on this type of Mortgage chargeable against the Lender or the holder of the
Note; and (4) a specliic tax on all or any portion of the Indebtedness or on payments of principal and
interest made by Grantor. .

EXHIBIT__/
PAGE__ 3

"OF_]]  PAGES




, MORTGAGE :
Loan No: 167187 : {Continued) : Page §

Subsequent Taxes. [f any tax io which this seclion applies is enacted sibsequent to the date of this
Mortgage, this event shali have the same effect as an Event of Default, and Lender may exercise any or all of
its available remedies for an Event of Default as provided befow uniess Grantor either (i) pays the-tax
befors itbecomes definquent, or (2) contests the tax as provided above in the Taxes and Llens soction and
deposits with Lender-cash or a sufficient corporate swrety bend or other security satisfactory to Lender,

SECURITY AGREEMENT; FINANCING STATEMENTS. The following provisions refating to this Mortgage as a
security agreement are a part of this Mortgage:

Securily Agreement, This Instrument shall constitute a Security Agreemem ta the extent any of the Property
constitutes fixtures, and Lender shall-have all' of the rights of a secured party under the Unliorm Commercial
Code as amended from time to time.

Security Interest, Upon request by Lender, Grantor shall take whatever actlun/l’; requested by Lender to
peirfect and continue Lender's security interest in the Rents and Personal Prope‘r’ty in addltiori 10 recording
this Mortgage in the real properly records, Lender may, at any time and without further authd lzation from
Grantor, file executed counterpants, copies or reproductions of this Mortgage as a-finangifig statement.

" Grantor shall relmburse Lender for all expenses Incurred in perfecting oc _Gontinuing thig $ecurity interest,
Upen default, Grantor shall not remave, sever or detach the Personal Prop“e Jrom._iHe Property. Upon
default, Grantar shall assemble any Personal Praperty not affixed't6 the Prope tn e.gm)anner and at a place
reasonably convenient to Grantor and Lender and make it avaj@be to Lender within three (3) days after
receipt of written demand from Lender o the extent permltlecfb( applicable lavk. o

Addresses. The mailing addresses of Grantor (debtor) 4hd Lender\\ured party) from which mformatlon
concerning the security interest granted by this Morigage may be obtained’(each as required by the Uniform
Commercial Code) are as stated on the first page or thig, Mortgage ir ’

FURTHER ASSURANCES; ATTORNEY-IN-FACT. .| e fe!lo\.qmg\ﬁovisfons refating to further assurances and
attorney—in—fact are a part of .this Mortgage: ™

T

Furlher Assurances. At any time, and frof time, to time, Upgn request of Lender, Grantor will make, exacute
and delwer, or will cause to be made - B%B0 ed .Qf, deilvéred ic Lender or to Lender's designee, and when
requested by Lender, cause to be tlled rec ded refiled; or rerecorded, as the case may be, at such times
and in such offices and places as, Kendgr mayr aeQm apprepriate, any and all such mortgages, deeds of trust,
securlty deeds, security agreerqents fi nclng -gtitemnents, continuation statements, instruments of further
assurance, ceriificates, and other dgcuments ds may, in the sole opinion of Lender, be necessary or
desirable in order to effectuate,.complete, perfect, continue, or preserve (1) Grantor's obilgations under the
Note, this Mortgage, al _rﬁ the" &e!‘ated Docurnents, and (2 the llens and security Inlerests created by this
Morntgage as first and‘prior fiens, 6n the Property, whether now owned or hereafier acquired by Grantor,
Unless prohibned,by llaw or Lenderlagrees to the contrary In writing, Grantor shall reimburse Lender for all
costs and expenees incurred In ccnnectlon with the matters Teferred to In this paragraph.

Atforney-in-Fact. it Grahterkfél’s to do any of the ih!ngs referred to in the greceding paragraph, Lender may
do so for-and-in:ibhé.name of Grantor and at Grantor's expense. For such purposes, Grantor hereby
Irre\rc»caﬂir}I pcmts—Lender as Grantor's attornsy-in-fact for the. purpose of making, executing, delivering,
flling; recor ng and doing all other things as may be necessary or desirable, in Lender s scle oplnion, to
accomplish the® marters referred to in the preceding paragraph,

FULli PEHFORMANCE if Grantor pays all the Indebtedness when due, and otherwise performs ‘all the
‘Gbliga!@ns lmposed upon Grantor under this Mortgage, Lender shall execute and dellver to Grantor a sultable
salisfastion of 1HI5 MONQage and suitable statements of termination of any financing staternent on file evidencing
Lender’s- 38clirity interest in the Rents and the Personal Property. Grantor will pay, If permitied by applicable
law, any reasonable terminaticn fee as determined by Lender from time to time.

EVENTS OF DEFAULT, Each of the following, at Lender’s option, shall constituie an Event of Default under this
Martgage:

Payment Default, Grantor falts to make any paymert when due under the Indebtedness.

Defaull on Other Payments, Failure of Grantor within the time required by this Mortgage o make any
payment for taxes or insurance, or any other payment necessary to prevent filing of or to effect discharge of
any len.

Other Defaults. Grantor (alls to comply with or to perform any other term, obligation, covenant or condition
contalned in this Mortgage or in ary of the Related Documents or to comply with or W perform any term,
obligation, covenant or condittan contained In any other agreament between Lender and Grantor. ’

Condemnatlon, Casualty. The taking by rights of eminent domain of all or any portion of the Property or the
damage or destruction by an uninsured casualty of the Property

False Statements.. Any warranty, represeniation or statement made or furnished to Lender by Grantor or on
Grantor’s behalf under this Morigage or the Related Documents Is false or misleading in any materlal
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-respect, either now or at the time made or furnished or becomes faise or mis]eadlng,' at any time thereafter.

Defeclive Collaterallzation. This Mortgage or any of the Related Documents ceases o be in full force and
effect (including failure of any collateral document to create a valid and perfected security interest or lien) at
any tirme and for any reason,

Dealh or lnsol\rency. ‘The dissolution of Grantor's {regardless of whether election to continue is made}, any
member withdraws - from the limited ltabllity company, or any other termination of Grantor's existence as a
geing business or the death of any member, the insolvency of Grantor, the. appointment of a. receiver for any
part of Grantor’s property, -any asslgnment for the benefit of creditors, any type of creditor workout, or the
commencement of any proceeding under any bankruptey or insolvency laws by or agalnst Granior. i

Creditor or Forfeilure Proceedings., Commencement of foreclosure or forfeiture proceedings, whetner by
judicial proceeding, seli- help, repossession or any other methed, by any credlfor of Grantor or by any
governmental agency against any property securing lhe Indebtedness. This Inolodes & gamishrpem of any of
Grantor's accounts, [nciuding deposit accounts, with Lender. However, this Event of.Default shalt not apply if
there is a good falth dispute by Grantor as to the validily or reasonablengss of the clalim whicli-is the basis of
the creditor or forfeiture proceeding and If Grantor glves Lender writteq nctlce of the gec%:or or forfelture
proceeding and deposits with Lender monfes or a surely bond for the credilor é forfeu proceeding, In an

amount determined by Lender, in its sole discretion, as belng an adequate res (-] or nd for the dispute.

Breach of Other Agreement. Any breach by Grantor under theb erms oi‘any other agreement between
Grantor and Lender that is not remedied wilhin any grace peﬂgi provided 1herein, including without limitatlon
any agreement concerning any indebledness or other otﬂfgatlon of Grarﬁo[ ;o Lender, whether exislmg now
or later. H ; ) 5,

Events Affecling Guaranlor, Any ol the precedlngevenls OCCUTS w]lh respect to-any Guarantor of any of the
Indebiedness or any Guarantor dies or becomes™ ncorgpetent, or revokes or disputes the valrdlty of, or
liability under, any Guaranty of the Indebtedness. Ne -gvent.of a death, Lender, at Its option, may, but
shall not be required to, permit the Guarantot’s estaleMp assume unconditionaily the obligations arising under
the guaranty in a manner satisfactory o Lender\and In d aing so, cure any Event of Default.

Adverse Change. A material adversé cha&ﬁccurs in Grantor s financial condition, or Lender believes the
prospect of payment or performangé of the Ind @dness Is impaired,

Insecurity. Lender In geod faith. belleves itself in‘secure.

Right to Cure. If any default-other lhan a default in payment is curable and if Grantor has nol been given a
nolice of a breach of 1hfe same p‘rowslon\of this Mortgage within the preceding twelve {(12) months, it may be
cured If Grantor, afterirecelving wrmen “notice from Lender demanding cure of such default: {1) cures the
default within fil‘teen hl!';) days; or, 2) it the cure requires more than fifteen (15) days, immediately Initiates
steps which Lentier deéms in Lentler's sole discretion to be sufficient to cure the default and thereafter
continues and comp[etes\allmasdnable and necessary steps sufficient fo produce compliance as soon as
reasonably pi pracﬂcai e -

RIGHTS AND® EMEDIES ON-DEFAULT. Upon the occurrence of an Event of Default and at any time thereatter,
Lender,.at Lend }\s\oplion may exercise any gne or more of the fol!owing rights and remedies, in addilion 10 any
other rights or remed\es provided by law:”

Q:celeralexlndehledness. ‘Lender shall have the right at its option without notice to Grantor 1o ‘declare the
Ire Indebledness immediately due and payable, including any prepaymen[ penalty 1hat Grantor would be
req lred to pay

ucc Remedles With respect to all or any part of the Personal Property, Lender shall have all me rights and
remedies of a secured parly under the Uniform Commerclal Code..

Collect Rents, Lender shall have the right, without notice-to Grantor, to take posgession of the Property and
collect the Rents, inciuding amounts past due and unpaid, and apply the net proceeds, over and above
Lender's costs, against the Indebtedness, 1n fuitherance of this right, Lender may require any tenant or
other user of the Property to make payments of rent or use fees directly 10 Lender. if the Rents are ¢ollected
by Lender, then Grantor irrevocably designates Lender as Grantor's attorney-In~fact to endorse instruments
recelved in payment thereof in the name of Grantor and to negotiate the same and collect the proceeds.
Payments by tenants or other users to Lender In response lo Lender's demand shall satlsfy the obligatiens
tor which the payments are made, whether or not any proper grounds for the demaﬁd existed. Lender may
exerclse Its rights under this subparagraph elther In person, by agent, or through a receiver.

Appeoint Receiver, In any action by Lender for the foreclosure of this Mortgage, whether by judlc]al
foreclosure or power of sale, Lender shall be entitled to the appointment of a recelver upon any failure of
Grantor to comply with any term, obligation, covenant, or conditicn containéd in this Mortgage, the Note, or
any Related Documents.

Judiclal Foreclosure, Lender may obtain a Judicial decree foreclosing Grantor's interest in all or any part of
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the Property.

Power of Sale.(1) Lender, as an afternative remedy, may elect to foreclose by power of sale, and Grantor
authorizes Lénder, or Lender's attorney, ‘and grants to Lender, or Lender's attorney, the power (a) to sell
and to convey the Propenty to a purchaser and the purchaser’s helrs or assigns, forever, and (0} to
foreclose Grantor's rights and the rights of all persons who took an interest in the Property subject to this
Mortgage.(2) This. nght to foreclose and to sell and convey.lhe Preperty which Grantor has glven Lender by
contract Is called the "power of salg” and may, at the optlon of Lender, be utiifzed in lieu of the procedure
authorlzed. by law for acceleration and foreclosure by Judicial process. The power of sale means that in
accordance with applicable Oklahoma taw with respect to notice to Granior and other persons, Grantor's
interest and the other persons' interests in the Property can be sold by Lender at public sale and that the
proceads can be applied to pay the accelerated debt evidenced by the Note and any other Indebtedness
secured by-this Mortgage without Lender having to go to cour in a foreclosire ,actlon (3) However, under
the power of sale, befare Lender, after an Event of Default, declares all sums-gecured by l Is Mortgage
immediately due and payable Irrespective of any maturity date specified In the Note or in ?s Mortgage,
Lender must give Grantor written notice of intention to foreclose by power of sale, lch/ ofice Informs
Grantor how Grantor has falled to perform under this Morgage and that Grantor must do 10 cure the
fallure.(4)  Grantor will have the right for thirty-five (35) days from the date neilce 8. seﬁt or for any other
period provided by law, to cure the failure by paying money or o‘lhenvise\ grovrdlri lﬁe performance due,
unless Grantor previously has been in default-more than the nu of timés speciiled by statute within the
previous two {2} years, in which case (a)' Lender is entlliedﬂmm Kde}\ y to acce!eraia the sums secured by
this Mortgage arid to proceed with the power of sale, ap,d— (b} Len is ne not required to send a notice of
intention of foreclosure with any right to cure. If Granfor cures the efault or if Lender accepis a partial
performance and a promise to complete performance fab f, Lender may nét require immeadiate payment in {ulf
by acceleration, Grantor understands cure of a default‘or Lender's aqcepta.nce of partlal cure and a promise
to complele parformance fater does not affest or.ci proqnse [.gnder s rights if there is again a default, If
Lender so requests, Grantor agrees to sign and rEtur\ form-stating (8) when Grantor recelved the notice
specilied |n this paragraph, (b) whether the Propezty is\h estead praperty, and (¢) If so, whether Granter
will elect judiclal foreciosure or elect agaln a aeécien@ @rantor understands that Grantor rmay, but need
not, walve a right to cure in any such” rece pt form if reqlﬁ-s{ed by Lender.(5)  In any effort to collect the
amounts secured by this Mortgage whelhe‘r r\el involving foreclosure and sale by power of sale, Lender
will have the right to collect all costs allowed by law, and Grantor agrees lo pay to the extent pérmitted by
law Lender's legal expenses, \\

Deficiency .Judgment, f-permjtted by .applicable law, .Lender may obtam a Judgment for any deficlency
remaining In the ]ndebt‘édness\dhe to Lender after application of all amounts recelvaed from the exercise of
the rights provided in ihts secuonz %o 3 .

Appraisement. Lender, at Lender ,a aption, may walve or not walve appraisement of the Propery at thi time
judgment is renﬂered In any. judiciaf foreclosure of the Property or at any time prlor to such {oreclosure.

Other Remedies. Lender “shall have all other rights and remedles provided in this Mortgage or the Note or
avallab[e_at AV OF ‘n“equity

Sale-5f the operly. To lhe extent permnted by applicable |aw, Grantor hereby waives any and all right to

have the Propeﬁy marshalled. In exerclsing its rights and remedies, Lender, to the extent permitted by

:applicable faw, shall be free to sell all or any part of the Property together or separately, in one sale or by
e se\arate sa}es. Lender shall be entitied 1o bid at any public sale an ail or any portion of the Property.

Notice of Sale Lender shall give Grantor reasonable notice of the time and place of any public sale of the
Persanal-Property or of the lime after which any private sale or other Intended disposition of the Personal
Property is to be made. Feasonable notice shall mean nollce given at least ten (10) days before the time of
the sale or disposition. Any sale of the Personal Property may be made in conjunction with any sale of the
Real Property.

Election of Remedies. Election by Lender to pursue any remedy shall not exclude pursuit of any other
remedy, and an election 1o make expenditures or to take action to perform an obligation of Grantor under this
Mortgage, aiter Grantor's fallure to perform, shall not affect Lender's right to declare a default and exercise
ils remedles. Nothing under this Mortgage or otherwise shall be construed so as to limit or restrict the rights
and remedies avallable to Lender following an Event of Default, or In any way to limit or restrict the rights and
ability of Lender to proceed directly agalnst Grantor aidfor against any other co-maker, guarantor, surety or -
endorser andfor to proceed against any other collateral directly or indirectly securing the Indebtedness.

Attorneys’ Fees; Expenses. |f Lender instltutes any suit or action to enforce any of the terms of this
Mortgage, Lender.shall be entitled fo recover such sum as-the court may ad]udge reasonable as_atiorneys'
fees at wial and -upon any appeal heitier or not any court action_is invalved, and to_the extent not
prohrbl!ed by law, all.reasonable expenses 85 Lender Incurs that in Lender's opinion_are necessary at any lime
for the pratection of its inerest or the enforcement of lts rights shall become a part of the Indebtedness
payable on damand and shall bear interest at the Note rate from the date of the expenditure untfl repaid.
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Expenses covered by this paragraph Include, without limitation, however subject to any limits under
applicable law, Lender's atiorneys’ fees and Lender's legal expenses, whether or not there is a lawisult,
including attorneys' fees and expenses for hankruptcy proceedings (including efforts to modify or vacate any
automatic stay or Injunction), appeals, and any anlcipated post~Judgment collectlon services, the cost of
searching records, obtaining iltle reports (ncluding foreclosure reponts), surveyors’ reports, and appraisal
fees and titte Insurance, 10 the extent permitied by appiicable law. Grantor also will pay any court costs, In
addition to all other sums provided by law. ' -

NOTICES. To the extent permitted by applicable law, any notice required to be given under-this Marigage,
inciuding without limitation any notice of default and any-notice of sale shall be given In writing, and shall be
effective when actually delivered, when actually recelved by telefacsimile {unless otherwise required by law),
when deposited with a nationally recognized overnight courler, or, it mailed, when depgsfied in the Unlited- States
mall, as first class, certiiied or reglstered mall postage prepald, directed to 'the_,ad’dresses‘ shown near the
beginning of this Mortgage. All copies of notices of foreclosure from the holder sfany lien which-has prigrity
over this Morigage shall be sent to Lender’s address, as shown near the beginning of\hi\s Mortgage: Any party
may change its address for notices under this Mortgage by giving formal written notlce\to\y_a other parties,
specifiing tnat the purpose of the notice Is to change the party's address. Kol notipe purpoggs] Grantor agrees
to keep Lender informed at all limes of Grantor's current address. To the eX’(‘é_.ﬁt‘p rmitted by applicable taw, if
there is more than one Grantor, any nolice given by Lender to any Grantor is\de méc't‘-,i/w e notlce given to ail
Grantors. _\\ ".'.
MISCELLANECUS PROVISIONS. The following miscel[anem}s;pmislons are a p%;‘;r«of this Merigage:

’d . L
Amendments. This Mortgage, together with any Related Documents, ,\cps\llules the entire understanding

and agreement of the partles as to the malters set ro(th In this Mogtgade. Ail prior and contemporaneous
representations and discussions concerning such/matters -either ar,é included in this document or do not
constitute an aspect of the agreement of thg-péJQ?SS\ Excepl.as may be specifically set forth in this

bS

Mortgage, no conditions precedent or suhs%enwaany'kidcﬂ#hatsoever, exlst with respect to Grantor's
- obligations under this Mortigage. No alieration of or i ndment to this Morigage shall be effective unless
glven in writing and signed by the paﬂr\tfﬁ pfar{ies soug/ht" to be charged or bound by the alteration or
. o 5

amendment. ~

Annual Reporis, If the Property i/sfﬁséﬁ fo;\pu}pqseg othier than Grantor's residence, Grantor shall furnish to
Lender, upon request, a cenjjled\staiéggent of, niét operaling Income received from the Property during
Grantor's previous fiscal year in such <Ior and detall-as Lender shail require. "Met operating income” shall
mean all cash receipts from-the Property less all cash expenditures made In conngction.with the operation of
the Property. LTINS T . S

Caption Headings. '@éplinn heaﬁin’ps,lﬁ this Mortgage are for convenience purpases only and are not to be
used to interpret or define the prong‘lons of this Morigage.

Governing La&s;:‘-\“[pls‘m@rigagg,'\"}Ill be governed by federal 1aw applicable to Lender and, fo the extent
nol preempted by feggral‘taﬁ; the laws of the. Stale of Okishoma wilhoul regard to its conflicis of law
provls‘lg_ns.jﬁis“_l:‘lortgfge has been accepted by Lender in Ihe State of Oklahoma,

No Waiver binLender. Lender shalf not be deemed to have waived any rights under this Mortgage unless
such waiver is\giyen in wiittng and slgned by Lender, No delay or omission on the part of Lender in
(exercising any right shall operate as a walver of such fight or any other righl. A waiver by Lender of a

- ‘provision ofthis Morigage shali not prejudice or constitute a waiver of Lender's.ight otherwise to demand
strict complj'gnce with that provision or any other provision of this Mortgage. No prior walver by Lender, nor
any course of dealing between Lender and Grantor, shall constitute a walver of any of Lender's rights or of
any of Grantor's obligations as to any future transactions. Whenever the consent of Lender Is required under
this Mortgage, the granting of such consent by Lender In any instance shall not constitute contlnuing consent
16 subsequent instanices where such consent is required and In all cases such congent may be granted or
withheid in the sole discretion of Lender. : ’

Severability, 1f a court of compatent Jurisdiction finds any provisien of this Mortgage to be illegal, Invalid, or
unenforceable as to any clrcumstance, that finding shall not make the offending provision iltegal, invalid, or
unenforceable as to any other ¢ircumstance. I feasible, the offending provision shall be considered medified
s0 that it becomes legal, valld and enforceable, |f the offending provision cannot be so modified, It shall be
considered deleted from this Morgage. Unless otherwise required by faw, the lilegality, invalidity, or
unenforceability of any provision of this Mcrigage shall not affect the legality, valldity or enforceability of any
“olher provision of this Mortgage. : . ’

Merger. There shall be no merger of thé Interest or estate created by this Morigage with any cther interast
or estate In the Property at any time held by or for the benefit of Lender In any capacity, without the written
consent of Lender. - -

Successors and Assigns. Subject to any limitations stated In this Mortgage on transfer of Grantor's Interest,
this Mortgage shall be binding upon and inure to the benefit of the parties, their successors and assigns. I
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ownership of the Properly becomes vested in a person other than Grantor, Lender, wnhout'nnﬁce to Grantor,
may deal with Grantor's successors wilh reference io this Morigage and the indebtedness by way of
forbearance or extension Without releasing Grantor from the obligations of this Mortgage or liability under the
Indebtedness. - . .

Time is of the Essence. Time Is of the essence in the performance of'this Mortgage.

Walver of Homestead Exemplion. Granior hereby releases and waives all rights and benefits of the
homestead exemption faws of the State of Oklahoma as to all Indebtedness secured by this Mortgage.

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this
Morigage. Unless specifically stated to tha contrary, all references to dollar amounts shall mean amaunts in
fawful money of the United States of America. Words and terms used in the singular shall include the plural, and
the plural shall nclude the singular, as the conlext may require, Words and terms pot ctherwise defined in this
Mortgage shall have the meanings attributed to such terms In the Unitorm Commerciai>Code: 3,

Borrower. The word *Borrower® means BRICKTOWN CAPITAL LLG and includes all ¢ '/signers and
co-makers signing the Note and afl their successors and assigns. e N

Defaull. The word *Default® means the Default set forih In thls Mor}gage Iﬁ?{\?i‘é‘ '.E_tjcm it6d "Default®,

L 1 ~
Environmental Laws. The words "Environmental Laws® mean,_a\dy\anci all*sfate, federal and tocal statutes,
raguiations and ordinances relating to the proteciton of human hiealth_or the,environment, Inclyding withaut
limitation ‘the” Comprehensive Environmerttal Responseg .;Cdmpeh‘sgt an, apd” Liabllty Act of 1980, as
amended, 42 U.8.C. Section 9601, &t seq, {'CEHCLA"),,:H’E Superfund A\ﬁ:egdments and Reauthorization Act

of 19886, Pub. L. No. 99-499 {"SARA"}, the Hazardous Materlals Traqg;porjaﬁon Act, 49 U.8,C. Section 1801,
et seq., the Rasource Conservation and Recovery Act,\42 U.S.C. Sa;g:tioh 6901, et seq., or other applicable
state or {ederal laws, rules, or regulations adopted i:ursmia@ thereto, 7

Event of Defauil. The words "Event of Defayl™ mean v of-the-évents of default set forth in this Mortgjage
in the avents of default section of this Mortgdge. y

Grantor. The word "Granter” means BRICK O@zCAPIT,/M: tLc.

Guarantor. The word *Guaranior® nigdns \a‘nyig{a:amor, surety, or accommodation party of any or all of the
indebtedness. i / h e

Guaranty. The word "Guaranty” m%‘args’ the quaranty from Guarantor to Lender, including without limitation a
guaranty of all or part o/f gggj[\lbte\. W - -

Hazardous Subslancp’_s': The words "Hazardous Substances” mean materlals thal; because of thelr quantity,
concentration or phy;sl'qai. chemicali or infectious characterlstics, may cause of pose a present or potenifal
hazard 1o hum_arr,’health‘or the environment when improperly used, treated, stored, disposed of, generated,
manufactured, Fansported-or_otherise handled, The words "Hazardous Substances” are used in thelr very
broadest sense and.nclude wilfidut Hmitatian any and all hazardous or toxic substances, materials or waste
as defined-by -or-listed~under the Enviranmental Laws. The term "Hazardous Substances” also includes,
wnhogt'[ﬁlﬁtiﬁm—peimleum and petroleurn by-products or any fraction thereof and asbestos,

lmpFéQ.'emen The word "Improvements” means all exisiing ancf future Tmprovements, buiidings, structures,
_mobile hames affixed on the Real Property, facilities, addilldpg};ré;‘fﬂacamems and -other construction on the

[ 38

\‘-%al Propery. L

" n egtedneﬁ,s. The word *Indebiedness™ means éli'\princlpa‘i, interest, and other amounts, costs and

expenses-payable under the Mote or Related Documents, together with- alf renewals of, extenslons of,
modifications of, consolidations of and substitutions for the Ncte or Related Documents and any amounts
expended or advanced by Lender to discharge Grantor's obligations or expenses incurred by Lender to
enforce Grantar's obfigations under this Mortgage, together with Interest on such amounts as provided in this
Mortgage. :

Lendar. The word "Lender” means QUAIL CREEK BANK, ﬂ.A., its successors and assigns,
Morigage. The word "Morgage" mieans this Mortgage between Grantor and Lender.

Note. The word "Nate® means the promissory note dated October 16, 2007, in the original principal amount
of $3,238,031.53 from Grantor to Lender, together with all renewals of, exiensions of, modifications of,
refinancings of, consolidallons of, and substituiions for the promissary note or agreement, NOTICE TQ
GRANTOR: THE NOTE GONTAINS A VARIABLE INTEREST RATE.

Personal Property. The words "Personal Property” mean all equipment, fixtures, and other articles of
personal property now or hereafter owned by Grantor, and now or hereaiter attached or affixed to the Real
Property; together with all accesslons, parts, and additions to, all replacements of, and all substitulions for,
any of such properly; and tegether with all preceeds (including without limitation all Insurance proteeds ‘and
refunds of premiums) from any sale or other disposition of the Property,
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"Property. The word "Property” means coliectively the Real Property and the Personal Property.

Resal Properly, The words "Real Property’ mean the real property, Interests and rights, as further described
in this Mortgage.

Relaled Documents. The words "Related Documents” mean all promissory notes, credit agreements, loan
agreements, environmental agreements, guarantles, security agreements, mortgages, deeds of trust, security
deeds, coliateral mortgages, and alf other instruments, agreements and docurments, whether NOW or herealter
existing, executed in connection with the Indebtedness,

Rents. The word "Rents™ means all present and future renis, revenues, income, issues, royaitles, proms.
and other benefits derived from the Property.

e
./ !

AGREES TO TS TERMS.

GRANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS MORTGK/D) GRANTOR

GRANTOR:

BRICKTOWN CAP

STATE OF

COUNTY OF (OK (@JC@VWJL oy
— s

Before me, the.ynde s;ned ~a Notary Pubhc ln:?nd for the above County and State, on this

day of 9 LAAMA . .20 personally appeared THOMAS W SEABROOKE, Manager of
BRICKTOWN CAPITAL' LLC a‘membef or designated agent of BRICKTOWN CAPITAL LLC, to me known to be
the identical ﬁ ‘sun-who-executed the Mortgage on behalf of the limited liabillty company and acknowledged 1o
me that THO KSW SEABRQ@KE;rM;nﬂger of BRICKTOWN CAPITAL LLC, executed the same Mortgage as
his or her'free and volun@‘%ﬁ‘aﬁﬁﬁm (ééegl and as the free and volunlary act and deed of -sald limited liabllity

company, for the us: r@bmﬁtﬁyﬁ! the Worigage.
HA "’ogg gﬁﬁ%@ié’b .20

Loan Number ///} 7/XJ

DsER FRO Tirsey, Var, S H0.60) Coar,
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IN THE T}ISTRICT COURT OF OKLAHOMA COUNTV
STATE OF OKLAHOMA S -G

[

Oklahoma Department of Securities
ex ref, Irving L. Faught, Administrator,

Plaintiff,

V. Case No. CJ-2014-4515
Seabrooke Investments LLC, an Oklahoma
limited Hability company;

Seabrooke Realty LLC, an Oklahoma

limited liability company;

Oakbrooke Homes LLC, an Oklahoma

limited liability company,;

Bricktown Capital LLC, an Oklahoma

limited liability company;

KAT Properties LLC, an Ok!ahoma

limited liability company;

Cherry Hill LLC, an Oklahoma limited liabifity

company doing business as Cherry Hill Apartments;)

Tom W. Seabrooke, individually and as trustee of )

Tom Seabrooke 2007 Revocable Trust and )

1. Karyn Seabrooke 2007 Revocable Trust; and }

Judith Karyn Seabrooke, individuaily and as trustee )

" of Tom Seabrooke 2007 Revocable Trust and )

)
)
)

vgngkuuvvuuuvvvv

J. Karyn Seabrooke 2007 Revocable Trusi,

Defendants,

ORDER MODIFYING RELIEF
Qn August 11, 2054, the Oklahoma Department of Securities (“Department”), ex rel,
Trving L. Faught,‘ Aﬁministréior, filed a verified Petition for Fermanent Infunction and Other
Relief against the named Defendants pursuant to the Oklahoma Uniform Securities Act of 2004

(“Act™), Okla, Stat, tit. 71, §§ 1-101 through 1-701 (2011).

EXHIBIT
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On August 11, 2014, the Department filed the Application for Temporary Restraining

Order, Order Freezing Assets, Order Appointing Receiver, Order for Accounting and Temporary
| Injunction pursuant to the Act. _

On August 11, 2014, this Court entered the Temporary Restraining Order, Order
Freeziné Assels, Order Appointing Receiver, Order for Accounting and Temporary Infunction,

On September 5, 2014 entered the Temporary Injunction and Ancillary Relief
(Temporary Infunction). |

A signiﬁcgnt asset of the receivership i; the Brickiown Hotel and Convention Cenier
(Brickiown Hotel), an asset owned by Deféndant Bricktown Capital LLC. Operation of the
Bricktown Hotel has required substantial tirse of the Receiver and resulted in substantial expense
to the receivetship. The Receiver has determined that the Brickiown Hotel is operating al a
deficit and has for at least a year. The amount due on the primary mortgage on the Brickiown
Hotel is in excess of One Million Eight Hundred Thousand Dotlars ($1,800,000), The amount
due on the secondary mortgage on the Bricktown Hotel is approximately Three Hundred FiRty
Thousand Dallars ($350,000). The Department and the Receiver believe that the current value of
the Bricktown Hotel is less than the value of the Bricktown Hotel's existing mortgages. ‘

The parties wish fo miodify the Temporary Injunction by releasing Bricktown Capital
LLC from the asset freeze and receivership and by releasing the Bricktown Hotel from the assel
freeze and receivership, with it also being agreed that the Receiver and the Plaintiff shall be
released and indemnified from and against all liability and loss for any debts or obligations, acts
or omissions, of whatever nature of Brickiown Capital LLC and the Brickiown Hotel. All other

provisions of the Temporary Injunction shall remain in effect,

EXHIBIT 7/
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IT IS HEREBY ORDERED that Brickiown Capital LLC be released from the

receivership and the asset freeze herein effective immediately.

[T Ié FURTHER ORDERED that monies in the following bank accounts of Bricktown

Capital LLC, be gllocaléd as follows:

(1) §42,214.23 fromr the Bank of the West account number xxx-xx0749 and $1,822.49 ‘
from the Bank of the West account number Xxx-xx5268 shall be released to
Bricktown Capital LLC; and |

) $34,506.94 from the Bank_ of the West account number xxx-xx9583 and $9,575.75
from the Bank of the West account number xxx-xx0749 shall remain in the full
custody and control of the Receiver and shall be transferred immediately by Bank of

the West to an account in the name of the Receiver,

IT IS FURTHER ORDERED that the asset known as the Bricktown Hotel be released

_from the nsset freeze and the receivership herein effsctive immediately.
_——_—-',-—'

IT 1S FURTHER ORDERED that the Receiver and the Plaintiff be released and
V'mdcmniﬁed from and against alt liability and loss for any debts or obligations, acts or omissions,

of whatever nature of Bricktown Capital LLC and the Bricklown Hotel,

ITIS FUR’I‘I—IER ORDERED that if the Bricktown Hotel is sold for an amount greater
than the amounts owed on valid mortgages existing as of the date of this order, the remaining

funds will be used to pay, on a pro rata basis, investor restitution owed by Defendants as

determined by this Court,

e ——

IT IS FURTHER ORDERED that if Bricktown Capital LLC or Bricktown Hotel receives

proceeds from insurance litigation or settlement relating to any claim from damages to the

Bricktown Hotel that accurred ini 2613, in an amount greater than the amounts owed on valid

EXHIBIT 7
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mortgages existing as of the date of this order and the amount necessary to repair the damages
sustained from the 2013 incident, the remaining funds will be used fo pay, on a pro rata basis,
investor restitution owed by Defendants as determined by this Court.

IT IS FURTHER ORDERED that all other provisions of the Temporary Injunction shafl

remain in effect. ﬁf ’}n )

THIS ORDER IS ENTERED thi{ 5 day of ptem\?er, 2014,

Wi 1

DISTRICT COURT J"UDGE
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APPROVED

Bson 2 Thlo bl

Palricia A. Labarthe, OBA #10391
Jennifer Shaw. OBA 120839
Oklahoma Depariment of Securities
120 North Robinson, Suite 86¢
Oklahoma City, Oklahoma 73102
Telephone (403) 280-7700
Facsimile (405) 280-7742
plabarthefasceiritias. ok, gov
jshawi@sceurities.ok .gov

Mo

Mark A, Rabertson, OBAH#7663
Michael Paul Kirschner, OBA#5056
Roberison & Willtams

9658 North Muy Avenue, Suite 200
Oklahoma City, Oklahoma 73120
Telephone (405) 848-1944
Facsimile (405) 843-6707
mark(@roberisonwitliams.com
mike@robersonwilliams.com

ar

Jim W. Lee, OBA#5336

Lee & Kisner

One Broadway Executive Park, Suite 230
201 Northwest 63 Street

Oklahoma City, Oklahoma 73116
Tetephone (405) 848-3532

Facsimile (405) 848-5502
jimles@legalassociateslle.net

Attomneys for Defendants

Robert . Edinger, OBAW2619
Roberl Edinger PLLC

f 16 East Sheridan, Suiw 207
Oklahama City, Oklahoma 73104
Telephone { 405) 762-9900
FFacsimile (405) 603-8381
redingerf@edingerplic.com
Attorney for Receliver

i
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APPROVED

Patricia A. Labarthe, OBA #10391
Jennifer Shaw, OBA #20839
Oklshoma Department of Securities
120 North Robinson, Suite 860
Qklahoma City, Oklahoma 73102
Telephone (405) 280-7700
Facsimile (405) 280-7742
plabarthe@securities.ok.gov
jshaw(@securities.ok.gov -
Attorneys for Plaintiff

Mark A, Robertson, OBA#7663
Michael Paul Kirschner, OBA#5056
Robertson & Williams

9658 North May Avenue, Suite 200
Oklahoma City, Oklahoma 73120
Telephone (405) 848-1944
Facsimile (405) 843-6707
mark@robertsonwilliams.com
mike@robertsonwilliams.com

and

- Jim W. Lee, OBA#5336
Lee & Kisner
One Broadway Executlve Park, Suite 230
201 Northwest 63 Street
Oklahoma City, Oklahoma 73116
Telephone (405) 848-5532
Facsimile (405) 848-5502
)1mlee@legalassacsatesilc net

Robert D. Edmger, OBALW
Robert Edinger PLLC

116 Bast Sheridan, Suite 207
Oklahoma City, OKlahoma 73104
Telephone ( 405) 702-9900
Facsimile (405) 605-8381
redinger@edingerplic.com
Attorney for Receiver
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SUPPLEMENTAL AFFIDAVIT

STATE OF OKLAHOMA }
} SS
COUNTY OF OKLAHOMA )

I, John Workun, being {irst duly sworn, and upon vath, do hereby affinm, state and depose
as follows:

L. This Supplemental Affidavit is offered to. clarify the status of the 2007
“Bricktown Capital” loan that is in issue.

2 Due to several reasons, Bricktown Capital, LLC, became-in default of the 2007
Bricktown Capital loan, which resulted in the 2007 Bricktown Capital loan being “classified” on

October 20, 2009, By classifying the subject loan, the Bank stayed compliant with guidelines
promulgated by the Office of the Comptrolier of Currency,

3 The 2007 Bricktown Capital loan remained continuously “classified” until the
Bricktown Hotel was sold in December, 2014, and the principal amount and accrued interest
through December 10, 2014, were paid.

z,lﬂ

Johrﬁﬁf}%un, EXvcutve Vice-President

FURTHER AFFIANT SAYS NOT

Subscribed and sworn to before me, a Notary Public, on January 30, 2015,

S %C

Nofary Public See F’Sc ”///

My Commission Expires:

-

) Commission No.

#3002y :‘: :;
EXP OSIO?HT z

//,1 OF O_\—?\\\\\
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