DISTRICT COURT FOR OKLAHOMACOUNTY
STATE OF OKLAHOMA

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

_Plaintiff,
V.

Seabrooke Investments, LLC, an Oklahoma
limited liability company;

Seabrooke Realty LLC, an Oklahoma

limited liability company;

Oakbrooke Homes LLC, an Oklahoma

limited liability company;

Bricktown Capital LL.C, an Oklahoma

limited liability company;
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Tom W. Seabrooke, individually and as trustee of
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Judith Karyn Seabrooke, individually and as trustee
of Tom Seabrooke 2007 Revocable Trust and

J. Karyn Seabrooke Revocable Trust,
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Case No. CJ-2014-4515

RECEIVER’S OBJECTION TO QUAIL CREEK BANK’S MOTION FOR ORDER
INSTRUCTING ESCROW AGENT TO DISBURSE FUNDS TO QUAIL CREEK BANK

Receiver, Ryan Leonard, submits his Objection to the Motion for Order Instructing Escrow

Agent to Disburse Escrow Funds to Quail Creek Bank (the “Bank™). The Receiver asserts that the

$17.797.94 in escrow funds are not owed as part of the Bank’s mortgage debt and therefore should

be paid into the receivership estate.



RECEIVER ADOPTS THE FACTS AND LEGAL ARGUMENTS CONTAINED IN THE
RESPONSE OF THE OKILAHOMA DEPARTMENT OF SECURITIES '

In support of his Objection to the Bank’s Motion, the Receiver adopts and incorporates
herein the facts and legal arguments contained in the Response filed herein by the Oklahoma
Department of Securities (the “Department™). The Receiver draws the court’s attention to the facts
presented by the Department showing the Bank failed to assess the disputed attorney’s fees to its
October 16, 2007 note/mortgage from Bricktown Capital LLC (the “2007 Mortgage”).

THE ESCROW FUNDS WERE NOT A PART OF THE 2007 MORTGAGE
INDEBTEDNESS OWED TO THE BANK

The 2007 Mortgage was not the only note/mortgage granted by Bricktown Capital LLC to
the Bank. The Bank’s Motion failed to mention that an additional note/mortgage was given by
Bricktown Capital LLC on April 22, 2008 (herein the “2008 Mortgage”) to secure a loan of the
same date in the principal amount of $253,110.11. See Exhibit “A” attached hereto. All principal
and interest owed under the 2008 Mortgage was repaid by Bricktown Capital LLC and the 2008
Mortgage was released by the Bank on December 22, 2013. See Exhibit “B” attached hereto.

The 2007 and 2008 Mortgages are virtually identical in their terms. Each Mortgage
authorizes the Bank, if it incurs reasonable attorneys’ fees (for certain described actions) which in
the Bank’s opinion are necessary to protect or enforce its rights under the mortgage, to add such
expenses to the principal under the note so that such additional indebtedness bears interest from the
date of the expenditure until 1repaid.i Under both Mortgages, if such expenditures are so added,

they become part of the principal and interest owed under the notes and must be treated as such by

the Bank in subsequent dealings with Bricktown Capital LLC.!



The Bank argues it is entitled to the escrow funds because they are attorneys’ fees incurred
by the Bank from November 23, 2010 until the hotel sale was closed on December 15, 2014.
However, as the Bank readily admits, only $2,983 of the $17,327.94 it claims to have incurred,
was “added back into the principal amount owing” as required by both the 2007 and 2008
Mortgages.™ This $2,983.00 was presumably repaid to the Bank, either as part of the 2008
Mortgage principal and interest repaid in December, 2013, or as part of the 2007 Mortgage
principal and interest repaid on December 15, 2014. Conversely, the Bank never treated any other
attorneys’ fees (e.g., apart from the $2,983) as an expense “added [them] back in to the principal
amount owing on the Bricktown Capital Loan.” Instead, by its own admission, the escrow funds

represent attorneys’ fees that the Bank willingly chose to treat, not as part of the “principal and

interest owed by Bricktown Capital,” but rather as a “legal bad debt” expense of the Bank.

Virtually all of the Bank’s actions are consistent with its treatment of the escrowed funds as
a “legal bad debt expense of the Bank,” and not as “principal and interest owed” by Bricktown

Capital LLC. For example:

> The Bank renewed the 2007 loan in February 2011 in an amount equal to the
principal balance of the loan and required Bricktown Capital to pay the interest and late fees. The
loan renewal documents do not incorporate or reference any of the “legal bad debt” expenses as
part of the loan obligation.

> In January 2012 the Bank refinanced the 2007 loan to allow insurance settlement
funds to be applied to the balance of the loan, restructuring the remaining balance on a 20 year
amortization. The loan renewal documents do not incorporate or reference any of the “legal bad
debt” expenses as part of the loan obligation.

> In December 2013 the Bank was repaid in full for all principal and interest on the
2008 Mortgage and the Bank released the 2008 Mortgage. Given the nature and type of attorneys’
fees claimed by the Bank," said attorneys fees, if incurred, would have been incurred for both the
2007 and 2008 Mortgages. Yet, the payoff of the 2008 Mortgage did not include the “legal bad
debt” expenses.



> In its September 5, 2014 Application to intervene in this action, the Bank
represented to this Court that $1,855,679.19 was due and owing to the Bank from Bricktown
Capital LLC, but failed to include or reference the “legal bad debt expenses.”

> In its declaration of the pay-off amount on the 2007 Mortgage for purposes of
closing the Hotel sale, the Bank does not include the “legal bad debt expenses” in the “principal”
or “interest” under the Mortgage, but instead refers to $17,737.94 separately as “legal fees.” ”

Also important is the fact that Defendant Bricktown Capital, the borrower, did not believe
the attorneys’ fees were part of its loan obligation. As Bricktown Capital LLC noted in its brief on
this issue, “[h]ad the additional $17,797.94 become a part of the original indebtedness and thus a
secured interest, then it would have been added to the first mortgage loan principal and paid at the
time of closing.”

In order for the Bank to collect additional expenses incurred to protect/enforce its security,
both Mortgages required the Bank to add such expenses to the principal under the note, accrue
interest thereon, and collect same from Bricktown Capital as part of the principal/interest loan
indebtedness. The Bank undisputedly did not do this, choosing instead to treat the attorneys’ fees
as a “legal bad debt” of the Bank. Even if there were uncertainty about the effect of the Mortgage
provisions on this point, Oklahoma law presumes that the Bank, as the drafter of mortgages,
caused the uncertainty. Therefore, the Mortgages should be construed against the Bank. 15 0.S.
Sec. 170; Amundsen v. Wright, 2010 OK CIV APP 75. Finally, if there was ambiguity as to
whether the Bank’s attorneys’ fees attached as part of the security under the Mortgages, the Bank’s
course of performance over four (4) years in treating the attorneys’ fees as “legal bad debt
expenses” of the Bank resolves that issue against the Bank. Nar’l Livestock Credit Corp. v. Schuliz,

1982 OK CIV APP 38. Accordingly, the escrow funds are not part of the 2007 Mortgage owed to

the Bank. As the Bank acknowledges, if the “Bank was not entitled to the $17,797.94, then the



only other party who would be entitled to receive the $17,797.94 would be the Receiver” under the

Court’s September 9, 2014 Order. !

CONCLUSION

Quail Creek Bank’s Motion to have the escrow funds disbursed to it should be denied. The

Court should order the escrow funds be distributed to the Receiver, and the Receiver should be

awarded his costs, including attorneys’ fees, against the Bank.

Robert D. Edinger, OBA No. 261
Robert Edinger PLLC

116 East Sheridan, Suite 207
Oklahoma City, OK 73104
Telephone: (405) 702-9900
Facsimile: (405) 605-8381
redinger@edingerpllc.com
ATTORNEY FOR THE RECEIVER,
RYAN LEONARD

CERTIFICATE OF SERVICE

The undersigned hereby certifies that on this 26™ day of January 2015, a true and correct
copy of this pleading was served via First Class Mail, postage prepaid, and/or by Email to:

Patricia A. Labarthe

Jennifer Shaw

Oklahoma Department of Securities
120 North Robinson, Suite 860
Oklahoma City, OK 73102
plabarthe(@securities.ok.gov
ishaw(@securities.ok.gov

Mark A. Robertson

Michael Paul Kirschner
Robertson & Williams

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



mark(@robertsonwilliams.com
mike@robertsonwilliams.com

Jim W. Lee

One Broadwa[?f Executive Park
201 N.W. 63™, Suite 230
Oklahoma City, OK 73116-8237
jimlee(@legalassociatesllc.net

Rollin Nash, Jr.

Nash, Cohenour

4101 Perimeter Center Dr., Suite 200
Oklahoma City, OK 73112
rnash@nashfirm.com

/

Robert D. Edinger

' See 9 entitled “Attorneys’ Fees; Expenses” under both the 2007 and 2008 Mortgages.

i See 1 entitled “Lender’s Expenditures™ under both the 2007 and 2008 Mortgages. Once added to
the principal of the indebtedness, such principal and interest must be treated by the Bank as either
immediately payable on demand, added to the installment payments or treated as a balloon
payment at maturity.

it See 4 of Affidavit of John Workun, attached as Exhibit 8 to the Bank’s Objection to Defendant’s
Motion for Order Instructing Escrow Agent To Disburse Funds Etc.

" The Bank has provided the attorney billing statement represented the fees it claims, which
statements are held under an agreement of confidentiality. However, the confidentiality agreement
permits the Court to examine billing statements in camera.

v See Exhibit 3 of Bank’s Objection to Defendant’s Motion for Order Instructing Escrow Agent To
Disburse Funds Etc.

v See page 5 of the Bank’s Objection to Defendant’s Motion for Order Instructing Escrow Agerit
To Disburse Funds Etc.



Do 3+ QUIOTOSIL 7S
Bk LO788&

Ps 832343

DATE G4/723/08 14305345
Filins Fes $35.00
Documentary Tax $0.00
State of Oklchona

County of Bklahonn

RECORDATION REQUESTED BY: Oklahoma Counky Clark
QUAIL CREEK BANK, N.A. . Corolean Coudill /
P.0. BOX 20160
12201 N MAY AVENUE “35
OKLAHOMA CITY, OK 73120 RS EXDOMENET Zﬁ’i //
1 hereby certify that § reccived S & ikslod rec No.,

Therefore in payment of montgage thx an the within zrs.\?;ts-ge.
WHEN RECORDED MA"" TO: ?géig’;r"wrcw Pﬁ.égb:;N, CoumyTrusu;cr '
QUAIL CREEK BANK, N.A.

P.0. BOX 20160 By PAULAWEILS Do
12201 N MAY AVENUE RETURN TO
OKLAHOMA CITY, OK 73120  American Guaranty Title Company
. ?( 4040 N. Tulsa )
SEND TAX NOTICES TO: Oklahoma Tty. Ouighoma AU .
BRICKTOWN CAPITAL LLC  ptention A2/ 2 ‘/114&’/ g
425 NW 11th STREET s s THZ SO
OKLAHOMA CITY, OK 73103 #0205 1 FOR RECORDER’S USE ONLY

\k\-\,,/'

e

EEEEETRREFA AR

0000000000001 69772074504222

,,,,, . b

=
_=
=
a————
S=
o —
WV
]
e
i

<
=]
P
e L3

A POWER OF SALE HAS BEEN GRANTED IN THIS MORTGAGE.
A POWER OF SALE MAY ALLOW THE: MORfGA\QEEZ ' TAKE THE MORTGAGED
PROPERTY AND SELL IT WITHOUT GOING TO COURT IN A FORECLOSURE ACTION
UPON DEFAULT BY/THE MORTGAGOR UNDER THIS MORTGAGE.

S

THIS MORTGAGE dated: ‘April 22;.20 S,xj§‘~;madé;:}a}i{l executed between BRICKTOWN. CAPITAL LLC; AN
___________ NY (referred to below as "Grantor") and QUAIL CREEK. BANK; N.A.,

whose address is P.O. BQ),(I'QO.‘{{SO,\ 12201°N MAY AVENUE, OKLAHOMA CITY, OK 73120 {referred to below
as "Lender"). ST pd ‘ .

i
Ia

GRANT OF MORTGI/\GE\."'-.,\ For valu'al;}le (t/:onsideraﬂon, Grantor mortgages and conveys to Lender all of

Grantor’s right, tit,lye;ﬁ\and\j\ntegest in a'r,.id to the following described real property, together with all existing or
subsequently erected-or affjx‘edh.,b/uildings, improvements and fixtures; all easements, rights of way, and
appurtenances; all waté‘r;‘;watéi"“r‘iéhts, watercourses and ditch rights (including stock in utilities with ditch or
irrigation right “all-other rights, royalties, and profits relating to the real property, including without limitation
all minerafs, oil;>gas, gétthermal and similar matters, (the "Real Property") located in OKLAHOMA County,

State of Dilahoma:.,
A part of.the Soiihwest Quarter (SW/4) of Section THIRTY-SIX (36), Township TWELVE (12) North,

.~ Range THREE (35/West of the Indian Meridian, Oklahoma County, Oklahoma, more particularly described

as\fgllows: Beginning at the Southwest corner of said Southwest Quarter (SW/4); thence North on the
West line.a’distance of 225 feet; thence East and parallel to the South: Section Jine a distance of 50

feet; thenice North and parallel to the West Section line a distance of 250 feet; thence East and parallel

with the South Section line a distance of 605.12 feet; thence South and parallel with the West Section

line a distance of 425 feet; thence West and parallel with the South Section line a distance of 380.12

feet; thence South and paraliel with the West Section line a distance of 50 feet to a point on the South

Section line; thence West on said South Section line a distance of 275 feet to the point of beginning.

Less and Except thal part as described as follows: Beginning 50.00 jeet East of and 33.00 feet North of
the Southwest corner of said Southwest Quarter (SW/4); thence East along the North right-of-way line

of Reno Avenue a distance of 225.00 feet; thence North a distance of 17.00 feet; thence South 89°49'18"
West a distance of 205.02 feet; thence North 45°12°48" West a distance of 28.30 feet to a point on the
East right-of-way line of Eastern Avenue; thence South along said right-of-way line a distance of 37
feet to a point of beginning, And Less and Except that part described as follows: Beginning 445.82 feet
North and 50 feet East of the Southwest corner of the Southwest Quarter (SW/4); thence North a
distance of 30 feet; thence East a distance of 30 feet; thence in a Southwesterly direction a distance of
42.77 feet to the point of beginning.

The Real Property or its address is commonly known as 2001 E RENO AVENUE, OKLAHOMA CITY, OK
73103. '

/.

953" 57 Y35
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bGr!antor also grants to Lender a Uniform Commercial Code security interest in the Personal Property as defined
elow.

ASSIGNMENT OF RENTS. In addition to the mortgaging of the Real Property to Lender, If Grantor’s loan does
not constitute a consumer loan as defined in 14A O.S, Section 3-104 and is not made primarily for an
agricultural purpose as defined in 14A O.S.- Section 1-301(4) to a natural person or to a farm or ranching
business corporation as defined in 18 O.S. Section 951, Grantor hereby grants to Lender as additional security
for the Indebtedness secured by this Mortgage and ‘empowers bender to collect all Rents (as defined below) from
the Property, This grant is known as an "Assignment of Rents,” but is sometimes technically denominated as a
pledge since the assignment is conditional and not absolute. This Assignment of Rents is conditioned upon the
occurrence of an Event of Default under this Mortgage and becomes effective thereafter, whether or not
proceedings have been instituted to foreclose this Mortgage by judicial foreclosure o(rz power of sale upon the
eariest of; T e .

AN
(@) Lender taking possession of the Property, and Grantor agrees that upon default\L?an\der or /xt‘; agent shall
have the right to take possession of the Property, collect the Rents, and apply the proceeds to the
Indebtedness; o , N : :

. . . &
(b) the appointment of a receiver for the Property, and Grantor re7cogmzeg-.\that/uppn-;thé occurrence of an
'tic(\performam;e of Gydntor's agreement that

)

Event of Default under this Mortgage, a court may grant specif
Lender will have the right to take possession of the Property by"appointment‘Q( a receiver in accordance with

12 O.S. Section 1551 (Sixth), which authorizes appointmenf in all\o\ther casg‘s/"where receivers have been

appointed by the usages of the courts of equity, and may,’ dliso ébpoinf*q receiver upon the other grounds for
appointment of a receiver set forth in 12 0.S. Section 1551 (Second); or N %

(¢} Lender giving Grantor-and any lessees of the,PropeFty written ngﬁ‘tice to pay Rents due after a specified
date to Lender, and Grantor recognizes that gqn\s‘isten't\m}ith_‘_zte 9./8'. Section 4 when the Lender receives
Rents after written notice and does- not alsp enter. into physical-possession of the Property and exercise
exclusive operating control, Lender shall ngt/tj'é“deeme,gi to be a "mortgagee in possession,” but will account
to Grantor regarding Rents actually collected. *, N

FUN e, ;

Grantor also recognizes that Lender may -as pa(t\Q:f/this Assignment of Rents extend or renew or enter intc new
leases for periods and payments con§;3ténf'with the'terms and payments customary for leases of the Property. If
Lender sends written notice to a 1gs's‘e<e obligated to 939 under any lease on the Property requesting lessee to
direct all Rents payabie under the’léage\{oﬁ/lféhder. this  Assignment of Rents, when it Is effective, shall transfer to
Lender the lessee’s obligation.to_pay Grahtor the Rents, and Grantor and all lessees agree that no modification
or termination or renewal of 4 lease prior.to-op subsequent to that time or advance payment and collection of
Rents will be effective aglé\lnst Lender\ t{nleg';/tender consents in writing. If any lessee obligated to pay Lender
does not do so, Lend)er shall have available all remedies to coliect the Rents, including without limitation those
available to a lessor” t{poﬁ-\a‘lgssee's failure to perform under a lease, If Grantor occupies the Property, Grantor
also agrees to pay ib(Qeﬁdgr‘a.,_ge,a/sbnabIe rental for the use and occupancy of the Property if after default
Lender makes a demand-Jor stich-payment in writing.

Grantor agrees that-this. }sjfgpment of Rents will be considered as separate and independent from the Mortgage
to the e/xiént that'the Assignment of Rents shall continue in effect in favor of the purchaser of the Property upon
foreclosure. with r'eép@ct/} to leases that are not terminated by foreclosure or, at the election of »Lender made
known beforé\aqy sale;tpon forectosure is concluded, shall continue in effect in favor of Lender VYIth re_sgect to
Vle'a\s‘e\s that are not términated by foreclosure until any deficiency owed Lender after foreclosure is satisfied by
payments under)ghe leases, at which time further due payments shall accrue to the purchaser of the Property or
to the'purchasef's assigns.

THIS MORTGAGE, INCLUDING THE ASSIGNMENT OF RENTS AND THE SECURITY INTEREST IN THE
PERSONAL PROPERTY, IS GIVEN TO SECURE (A) PAYMENT OF THE INDEBTEDNESS AND (B}
PERFORMANCE OF ANY AND ALL OBLIGATIONS UNDER THE NOTE, THE RELATED DOCUMENTS, AND
THIS MORTGAGE. THIS MORTGAGE IS GIVEN AND ACGEPTED ON THE FOLLOWING TERMS:

PAYMENT AND PERFORMANCE. Except as otherwise provided in this Mortgage, Grantor shall p'ay {o'Ler‘\der'
all amounts secured by this Mortgage as they become due and shall strictly perform all of Grantor's obligations
under this Mortgage. : '

POSSESSION AND IW\INTENANCE OF THE PROPERTY. Grantor agrees that Grantor's possession and use of
the Property shall be governed by the foliowing provisions: .

Duty to Maintain. " Grantor shall maintain the Property in tenantable condition ‘and promptly perform all
repairs, replacements, and maintenance necessary 10 preserve its value.

Compliance With Environmental Laws. Grantor represents and warrants to Lepder that: (1) During the
period of Grantor's ownership of the Property, there has been no use, generation, manufacture, storage,
treatment, disposal, release or threatened release of any Hazardous Substance by any person of, under,
about or from the Property; (2) Grantor has no knowledge of, or reason to believe that there has been,
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except as previously disclosed to and acknowledged by Lender in writing, (2) any breach or violation of any
Environmental Laws, (b) any use, generation, manufacture, storage, treatment, disposal, release 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 litigation or claims 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, contractor, agent or other authorized user of the Property shall use,
generate, manufacture, store, treat, dispose of or release any Hazardous Substance on, under, about or from
the Property; and (b) any such activity shall be conducted in compliance with all applicable federal, state,
and local laws, regulations and ordinances, including without limitation all Envifonmental Laws. Grantor
authorizes Lender and its agents to enter 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 section of the
Mortgage. Any inspections or tests made by Lender shall be for Lender's purppses only and shall not be
construed to create any responsibility or liability on the part of Lender to Granto(;;:.’or(\to any other person. The
representations and warranties contained herein are based on Grantor's due diﬁ‘gg\nc\e in investigating the
Property for Hazardous Substances. Grantor hereby (1) releases and waives any future, aims against
Lender for indemnity or contribution in the event Grantor becomes liable 'f\or«:_l_ganup or other costs under any
such laws; and (2) agrees to indemnify, defend, and hold harmless l;e\nd_, -against any and all claims,
losses, liabilities, damages, penalties, and expenses which Lender,may di?ectly /or»in'\éﬁ;é’ctly sustain or suffer
resulting from a breach of this section of the Mortgage or ,aé’\a conse‘éyence of any use, generation,
manufacture, storage, disposal, release or threatened relags’é“‘ogcurring prior -to Grantor's ownership or
interest in the Property, whether or not the same was or s;lgpdld;pavépeen known to Grantor. The provisions
of this section of the Mortgage, including the obligation 1o indemnify and defend, shall survive the payment of
the Indebtedness and the satisfaction and reconveyance of the llen of this Mortgage and shall not be affected

by Lender's acquisition of any Interest in the Propegty, \;.Vhether by foreclosure or otherwise.
-~ AN f

Nuisance, Waste. Grantor shall not cause, conduct or be(rhit‘ﬂgpwy,.r}uisance nor commit, permit, or suffer any
stripping of or waste on or to the Property orany portion of-the-Property. Without limiting the generality of
the foregoing, Grantor will not remove, or /gfénf to any, other party the right to remove, any timber, minerals
(including oil and gas), coal, clay, scorig{ sc\>il, gravel or ‘ro‘é/kfproducts without Lender's prior written consent.
This restriction will not apply to rigpi‘s’ and “easéments (sUch as gas and oil) not owned by Grantor and of

which Grantor has informed Lenc{er’in“\\rvritiﬁg\pripr to Grantor’s signing of this Mortgage.

Removal of Improvements. 9_r§n@ gﬁg{! not?:le‘rp’bﬂlish or rernove any Improvements from the Real Property

without Lender's prior written consel ¢ As a eondition to the removal of any Improvements, Lender may

require Grantor to malsg:-"-arra\ng'emeqts satisfactory to Lender to replace such Improvements with
ol

Improvements of at least equal.value, ™

Lender’s Right to Er(‘tle\r. Lender a nd Lénder’s agents and representatives may enter upon the Real Property
at all reasonab,le’tirrm‘es‘\\to attend jto Lender’s interests and to inspect the Real Property for purposes of
Grantor's compliance with-the terms and conditions of this Mortgage.

N e

Géyqrnhwen af Requirements. Grantor shall promptly comply with all laws, ordinances,

Compliance

and regUla,gip "oF ‘hgreafter in effect, of all governmental authorities applicable to the use or occupancy

of the(Propeity, i difig without limitation, the Americans With Disabilities Act. Grantor may contest in good

faith "any such>law, ordinance, or regulation and withhold compliance during any proceeding, including

_/appropriate appeélls? so long as Grantor has notified Lender in writing prior to doing so and so long as, in

N Lender's s\ol\e\ opinion, Lender’s interests in the Property are not jeopardized. Lender may require Grantor to
\post adequa,'tga security or a surety bond, reasonably satisfactory to Lender, to protect Lender’s interest.

Duty:to...‘l?,‘l:ét'éct. Grantor agrees neither to abandon or leave unattended the Property. Grantor shall do all
otheracts, in addition to those acts set forth above in this section, which from the character and use of the
Property are reasonably necessary to protect and preserve the Property.

DUE ON SALE - CONSENT BY LENDER. Lender may, at Lender’s option, declare immediately due and payable
all sums secured by this Mortgage upon the sale or transfer, without Lender's prior written consent, of all or any
part of the Real Property, or any interest in the Real Property. A "sale or transfer” means the conveyance of
Real Property or any right; title or interest in the Real Property; whether legal, beneficial or equitable; whether
voluntary or involuntary; whether by outright sale, deed, instaliment sale contract, land contract, contract for
deed, leasehold interest with a term greater than three (3) years, leasé—option contract, -or by sale, assignment,
or transfer of any beneficial'interést in or to any land trust holding title 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 limited
liability company, transfer also includes any change in ownership of more than twenty-five percent (25%) of the
voting stock, partnership interests or limited liability company interests, as the case may be, of such Grantor.
However, this option shall not be exercised by Lender if such exercise is prohibited by federal law or by

Oklahoma law.

TAXES AND LIENS., The following provisions relating to the taxes and liens on the Property are part of this
Mortgage: .

v




MORTGAGE
Loan No: 169772 {Continued) Page 4

Payment. Grantor shall pay when due {and in all events prior to delinquency) all taxes, payroll taxes, special
taxes, assessments, water charges and sewer service charges levied against or on account of the Property,
a'ndlshall pay when due all claims for work done on or for services rendered or material furnished to the
Property. Grantor shall maintain the Property free of any liens having priority over or equal to the interest of
Lender under this Mortgage, except for the Existing Indebtedness referred to in this Mortgage or those liens
specifically agreed to in writing by Lender, and except for the lien of taxes and assessments not due as
further specified in'the Right to Contest paragraph,

Evidence of Payment. Grantor shall upon demand furnish to Lender satisfactory evidence of payment of the
taxes or assessments and shall authorize the appropriate governmental official to deliver to Lender at any
time a written statement of the taxes and assessments against the Property,

Notice of Construction. Grantor shall notify Lender at least fifteen (15) days beforé any work is commenced,
any services are furnished, or any materials are supplied to the Properly, if_any methanic’s lien,
materialmen’s lien, or other lien could be asserted on account of the work, services, rmaterials and the cost
exceeds $500.00. Grantor will upon request of Lender furnish to Lender advance assu?anges/ /atisfactory to
Lender that Grantor can and will pay the cost of such improvements,  \ \/S

\

PROPERTY DAMAGE INSURANCE. The following provisions relating to insuring th “‘:fr’opeﬁy are a part of this
Mortgage: o \ W
Maintenance of Insurance. Grantor shall procure and mai tain policies "'fhgre insurance with standard

extended coverage endorsements on a replacement /b'ési§1;>for the full }ihsurable value covering all
Improvements on the Real Property in an amount sufficient to avoid application of any coinsurance clause,
and with a standard mortgagee clause in favor of J’L\ender. Graptor/shall also procure and maintain
comprehensive general liability insurance in suc/h(?co \er’age amoun;§ as Lender may request with Lender
being named as additional insureds in such lability insurance policies. Additionally, Grantor shall maintain
such other insurance, including but not limited ‘to\haza‘rd,\[igjjs;ihéss interruption and boiler insurance as

Lender may require. Policies shall be wr}tt’en"by sUch insurance companies and .in such form as may be

reasonably acceptable to Lender. Grantdr\shall, deliverto Lender certificates of coverage from each insurer
containing a stipulation that coverage‘Will\r\jop‘;?fcancelieg/’or diminished without a minimum of ten (10) days'
prior written notice to Lender and not.contairling any disclaimer of the insurer’s liability for failure to give
such notice, Each insurance pqlicy also shall include an endorsement providing that coverage in favor of
Lender will not be impaired jn'\an wgy:py any, dct, omission or default of Grantor or any other person.
Should the Real Property be ldCa§e%in an area designated by the Director of the Federal Emergency
Management Agency a/s;;a“‘""“;’@"ecial flog \ha/zard area, Grantor agrees to obtain and maintain Federal Ficod
Insurance, if availabley within 45 days aq:;rkﬁotice is given by Lender that the Property is located in a special
flood hazard area, fpr{\ the full Unpaid /principal balance of the loan and any prior fiens on the property
securing the loan; up, to the maximum policy limits set under the National Flood Insurance Program, or as

otherwise required py"Le\ndgr, and;"t’o maintain such insurance for the term of the loan.

Application of Procégt\is. Graritor shall promptly notify Lender of -any loss or damage to the Property if the
estimated “of repair-or replacement exceeds $100,00. Lender may make proof of [0ss if Grantor fails to
do s,‘oﬁfithmf;the‘"e"i'i"“(TS)"'days of the casualty. Whether or not Lender's security is impaired, Lender may, at
Len’de'r:s election, receive and retain the proceeds of any insurance and apply the proceeds to the reduction
of the |nd\ebtedﬁe\ss spayment of any lien affecting the Property, or the restoration and repair of the Property.
_UIf Lender elects tg-apply the proceeds to restoration and repair, Grantor shall repair or replace the damaged
-/""‘\\dr\gestroyed‘ '}mprovements in a manner satisfactory to Lender, Lender shall, upon satisfactory proof of sucp
expenditure; pay or reimburse Grantor from the proceeds for the reasonable cost of repair or restoration if
Gréntb“r~i§in’ot in default under this Mortgage. Any proceeds which have not been disbursed within 180 days
after théir 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 Mortgage, then to 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 Indebtedness, such proceeds shall be paid to Grantor as Grantor's
interests may appear. If all or part of the Property 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, settlernent or other process, these

sums shall be applied in the same manner as insurance proceeds under this paragraph.

Compliance with Existing Indebtedness. During the period in which any Existing indebtedness dgscribed
below is in effect, compliance with the insurance provisions contained in the instrument evidéncing such
Existing Indebtedness shall constitute compliance with the insurance provisions under this Mortgage, to the
extent compliance with the terms of this Mortgage would constitute a duplication of insurance requirement. If
any ‘proceeds from the insurance become payable on loss, the provisions in this Mortgage for division. of
proceeds shall apply only to that portion of the proceeds not payable to the holder of the Existing
Indebtedness. ‘

Grantor’s Réport 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)
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the risks insured; (3) the amount of the policy; (4) the property insured, the then current replacement value
of such property, and the manner of determining that value; and (5) the expiration date of the policy.
Grantor shall, upon request of Lender, have an independent appraiser satisfactory to Lender determine the
¢ash value replacement cost of the Property. :

LENDER’S EXPENDITURES. if any action or proceeding is commenced that would materially affect Lender's
interest in the Property or if Grantor fails to comply with any provision of this Morigage or any Related
Documents, including but not timited to Grantor’s failure to comply with any obligation to maintain Existing
Indebtedness in good standing as required below, or to discharge or pay when due any amounts Grantor is
required to discharge or pay under this Mortgage or any. Related Documents, Lender on Grantor's behalf may
{but shall not be obligated to) take any action that Lender deems appropriate, including but not limited to
discharging or paying all taxes, liens, security interests, encumbrances and other clajms, at ‘any time levied or
placed on the Property and paying all costs for insuring, maintaining and preserviiig the Property. All such
expenditures incurred or paid by Lender for such purposes will then bear interest 4rtheate charéed under the
Note or at the highest rate authorized by law, from the date incurred or paid by Lenderto th\e date»/”df repayment
by Grantor. All such expenses will become a part of the Indebtedness and, at Lender’s\oatiy’vl, will (A) be
payable on demand; (B) be added to the balance of the Note and be appd:t'p:hed‘,‘among and’be payable with
any installment payments to become due during either (1) the term of any \agpblica§18~~insufance.policy; or (2
the remaining term of the Note; or (C) be treated as a balloon paynient whiép\ il ti’é‘:./due and payable at the
Note’s maturity, The Mortgage also will secure payment of these a(nqimts. Suc“h»(right _'shall be in addition to all
other rights and remedies to which Lender may be entitled upgn.Default. If Lender is required by law to give
Grantor notice before or after Lender makes an expenditure, Gfantor agrees that-notice sent by regular mail at
least five (5) days before the expenditure is made or notice Idélivered two (2)\qa}l'§’ before the expenditure is made
is sufficient, and that notice within sixty (60) days after t)he e\)épenditure is ',rpade is reasonable,

N s M |k
WARRANTY; DEFENSE OF TITLE. The following pﬁx_’oVisior'\Q relating tg;ownershlp of the Property are a part of
this Mortgage: : < N ‘

Title. Grantor warrants that: (a) Grantq;?hbld,s go?d\and rgarketable title of record to the Property in fee
simple, free and clear of all liens and e\ncumlgrances\)d)her than those set forth in the Real Property
description or in the Existing lndebged\he‘ss\segﬁﬁrbelow?or in any title insurance policy, title report, or final
title opinion issued in favor of, apd/a’ccepted\by Lender in connection with this Mortgage, and (b) Grantor

has the full right, power, and aythérity to execute and deliver this Mortgage to Lender,

Defense of Title. Subject to fhe\exceéfio‘\ﬁ in thz/paragraph above, Grantor warrants and will forever defend
the title to the Property ,ggginst\théal\a ful claims of all persons. In the event any action or proceeding is
commenced that ques}i6ﬁs Grantot's title orthe interest of Lender under this Mortgage, Grantor shall defend
the action at Grantor',‘s(expense. \G(ant@r may be the nominal party in such proceeding, but Lender shall be
entitled to partici_pate‘.\in\the proceé‘d,ing and 10 be represented in the proceeding by counsel of Lender’'s own
choice, and Grantor will deliver, or;cause to be delivered, to Lender such instruments as Lender may request
from time to time te;permit such-participation. :

N . N
Compliance-With.Laws. Grantor warrants that the Property and Grantor's use of the Property complies with
all e)gilst'iﬁgapplicablelaws. ordinances, and regulations of governmental authorities.

Survival of hepresentations and Warranties. All representations, warranties, and agreements mafje by
,Grantor\in this M\lo;{gage shall survive the execution and delivery of this Mortgage, shall be cont{numg in
o “'n\ature, anﬁi‘§hall #émain in full force and effect until such time as Grantor's Indebtedness shall be paid in full

\ N * .
EXIS{IN@ lND/E',B‘TEDNESS. The following provisions concerning Existing Indebledness are a part of this
Mortgage®-...../" .

9

Existing Lien. The lien of this Mortgage securing the Indebtedness may be secondary and inferior to an
existing lien. Grantor expressly covenants and agrees to pay, or see 10 the payment of, the Existing
Indebtedness and to prevent any default on such indebtedness, any defauit under the instruments evidgncing
such indebtedness, or any default under any security documents for such indebtedness.

No Modification. Grantor shall not enter into any agreement with the hoider of any mortgage, deed of trust,
or other security agreement which has priority over this Mortgage by which that agreement is modified,
amended, extended, or. renewed without the prior written consent of Lender. Grantor shall neither request
nor accept any, future advances under any such security agreement without the prior written consent of
Lender.

CONDEMNATION. The following provisions relating to condemnation proceedings are a part of this Mortgage:

Proceedings. If any proceeding in condemnation is filed, Grantor shall promptly notify Lender in writing, and
Grantor shall promptly take such steps as may be necessary to defend the action and obtain the award.
Grantor may be the nominal party in such proceeding, but Lender shail be -entitied to participate in the
proceeding and to be represented in the proceeding by counsel of its own choice, and Grantor wili deliver or
cause 1o be delivered to Lender such instruments and documentation as may be requested by Lender from
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time to time to permit such participation.

Application of Net Proceeds. If all or any part of the Property is condemned by eminent domain
proceedings or by any proceeding or purchase in lieu of condemnation, Lender may at its election require
that all or any portion of the net proceeds of the award be applied to the Indebtedness or the repair or
restoration of the Property. The net proceeds of the award shall mean the award after payment of all
reasonable costs, expenses, and attorneys’ fees incurred by Lender in connection with the condemnation.

IMPQSITION OF TAXES, FEES AND CHARGES BY GOVERNMENTAL AUTHORITIES. The following provisions
relating to governmental taxes, fees and charges are a part of this Mortgage:

Cuq'gnt Taxgs, Fees and Charges. Upon request by Lender, Grantor shall execute such documents in
addition to_"thls Mortgage and take whatever other action is requested by Lend,e)7 to perfect and continue
Lender’s lien on the Real Property. Grantor shall reimburse Lender for al[,;,'géx,e\s, as described below,

tpig‘ether with all expenses incurred in recording, perfecting or continuing thi§ Mc){t‘gage,-inch:ﬁding without
limitation all taxes, fees, documentary stamps, and other charges for recording or regls%rig\g tpi' Mortgage.
. "

Taxes. The following shalil constitute taxes to which this section applies:ﬁ\f(i’)wa\specific ta}"upon this type of
Mortgage or upon all or any part of the Indebtedness secured by this‘\ﬂ}\lbngfage;u\"(z " a specific tax on
Grantor which Grantor is authorized or required to.deduct from ,playm'ents‘\b\n }Jﬁ"’ln, ebtedness secured by
this type of Mortgage; (3) a tax on this type of Mortgage ‘char.gégble againstthe Lefider or the holder of the
Note; and (4) a specific tax on all or any portion of the dndebtedness or'on payments of principal and
interest made by Grantor. '

}

. ke ~e?
Subsequent Taxes. If any tax to which this section @applies is e[r\laéted/ subsequent to the date of this
Mortgage, this event shall have the same effect as an E\vé‘m of Defaul}; and Lender may exercise any or all of
its available remedies for an Event of Default as/iprovidéd\ below ynless Grantor either (1) pays the tax
before it becomes delinquent, or (2) contests th“e\t\ax as"provided-above in the Taxes and Liens section and
deposits with Lender cash or a sufficient coy'o'i'a,te surety botid-or other security satisfactory to Lender.

SECURITY AGREEMENT; FINANCING STATEMENTS, Tﬁe\fol Swing provisions relating to this Mortgage as a
security agreement are a part of this Mortgage; ™. /v 4
N

Security Agreement. This instrqrpéﬁf §hall E‘:o_r:fsti\tute a Security Agreement to the extent any of the Property
constitutes fixtures, and Lender shall have all of thetights of a secured party under the Uniform Commercial

Code as amended from time 6 imex./"™> -/

Security Interest. Upgn:ieguest bi/\.l<eqde/r, Grantor shall take whatever action. is requested by Lender to
perfect and continue ,l;:lender’s‘seéu\rity'iqté’r/e_s; in the Rehts and Personal Property. In addition to recording
this Mortgage in the jreal properfx 'r]ecor'd/s, Lender may, at any time and without further a}uthorization from
Grantor, file exeguted "c\ounterpar't_,s/, copies or. reproductions of this Mortgage as a financing ste.xtement.
Grantor shall reirQQurSe Lender for all expenses incurred in perfecting or continuing this Security interest.

Upon default, Grantor shall hotYemove, sever or detach the Personal Property from the Property. Upon

default, ,Grantor_ws“n_gllw\wa semble any Personal Property not affixed to the Property in a manner and at a place

reasonably.convenient to-Grantor and Lendeér. and make it available to Lender within three (3) days after

recgib’t of w?itt\eQ demand from Lender to the extent permitied by applicable law.
\ N . N . .
,,Addres\se\s. Th\e‘:mailing addresses of Grantor (debtor) and Lender (secured party) from which mform_atlon
iconcerning-the seclrity interest granted by this Mortgage may be obtained (each as required by the Uniform
LN Commercial "‘C;)ode) are as stated on the first page of this. Mortgage.

FURTH!\-:?R\A§S,URANCES; ATTORNEY-IN-FACT. The following provisions relating to further assurances and
attorney-in-fatt are a part of this Mortgage: )

Further Assurances. At any time, and from time to time, upon request of tender, Grantor will make, execute
and deliver, or will cause to be made, executed or defivered, to Lender or to Lender's designee, and when
requested by Lender, cause to be filed, recorded, refiled, or rerecorded, as the case may be, at such times
and in such offices and places as Lender may deem appropriate, any and all such mortgages, deeds of trust,
security deeds, security agreements, financing statements, continuation statements, instruments of further
assurance, certificates, and other documents as- may, in the sole opinion of Lender, be necessary of
desirable in order to effectuate, complete, perfect, continue, or preserve (1} Grantor's qb_ligations L_mder the
Note, this Mortgage, and the Related Documents, and (2) the liens and security interests created by this
Mortgage on the Property, whether now owned or hereafter acquired by Grantor. Unless prohibited by law or
Lender agrees to the contrary in writing, Grantor shall reimburse Lender-for all costs and expenses incurred
in connection with the matters referred to in this paragraph. :

Attorney-in-Fact. If Grantor fails to do any of the things referred to in the preceding paragraph, Lender may
do s6 for and in the name of Grantor and at Grantor's, expense. For such purposes, Grantor 'hgrgby
irrevocably appeints Lender as Grantor's attorney-in-fact for the purpose of making, executing, dgllyermg,
filing, recording, and doing all other things as may be necessary or desirable, in Lender's sole opinion, 10
accomplish the matters referred 1o in the preceding paragraph. ‘
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FULL PERFORMANCE. If Grantor pays all the Indebtedness when due, and otherwise performs all the
obligations imposed upon Grantor under this Mortgage, Lender shall execute and deliver to Grantor a suitable
satisfaction of this Mortgage and suitable statements of termination of any financing statement on file evidencing
Lender's security interest in the Rents and the Personal Property. Grantor will pay, If permitted by applicable
law, any reasonable termination fee as determined by Lender from time to time. ’

EVENTS OF DEFAULT, Each of the following, at Lender's option, shall constitute an Event of Default under this
Mortgage: ' '

Payment Default. Grantor fails to make any paymeni when due under the Indebtedness.

Default on _Other Payments. Failure of Grantor within the time required by this Mortgage to make any
payment for taxes of insurance, or any other payment necessary to prevent filing of or to effect discharge of
any lien, : A ‘
: . " O\ I

Other_ Defaulis. Grantor fails to comply with or to perform any other term, obli eftlog;\covenaq,t‘«.or condition
contained in this Mortgage or in any of the Related Documents or to comply with or to\pe[.forfn any term,
obligation, covenant or condition contained in any other agreement between-Lender and Grator.
Condemnation, Casualty. The taking by rights of eminent domain of all oh}ar‘:y-pqg"t;on,_,of’the Property or the
damage or destruction by an uninsured casualty of the Property. 7 \\

False Statements. Any warranty, representation or statement made or fumi\sh_ed to Lender by Grantor or on
it

Grantor's behalf under this Mortgage or the Related Documentshis false 'Op’misleading in any material

respect, either now or at the time made or furnished or pe’comes'false br\misléading at any time thereafter.
Defective Collateralization, This Moertgage or any of t{hq Related Documénts ceases to be in full force and
effect (including failure of any collateral documeqt/-\t’o create a valid and perfected security interest or lien) at
any time and for any reason. NN /"/ i

Death or Insolvency. The dissolution of @ranfor’s (regardle\ss of whether election to continue is made), any
member withdraws from the limited Iiabile company,\or any other termination of Gfantor’s existence as a
going business or the death of any member, the ‘n,solven?/of Grantor, the appointment of a receiver for any
part of Grantor's property, any assig’r,}gpeﬁt\fo the benefit of creditors, any type of creditor workout, or the
commencement of any proceedin ’/Gndgr any”b\anquptcy or insolvency laws by or against Grantor. )
Creditor or Forfeiture Proceédings. -Commencefment of foreclosure or forfeiture proceedings, whether by
N . . N\ N & N

judicial proceeding, seli-help, repossession or any other method, by any creditor of Grantor or by any
governmental agency agdinst.any property gecuring the.Indebtedness. This includes a garnishment of any of
Grantor's accounts, in¢luding dego‘sit ac;:})u/ms, with Lender. However, this Event of Default shall not apply if
there is a good faith c’ii‘spute by Gr-gf?tor‘as to the validity or reasonableness of the claim which is the basis of

the creditor or foffeiture, proceeding and if Grantor gives Lender written notice of the creditor or forfeiture

proceeding and deposits with Lender monies or a surety bond for the creditor or forfeiture proceeding, in an
amount determined*b\y\ Leénder.. i its sole discretion, as being an adequate reserve or bond for the dispute.
Existing.- Inde|

jriess.”. The payment of any installment of principal or any interest on the Existing

lndgbtédness\[s not made"within the time required by the promissory note evidencing such indebtedness, or

a défalJ\lt occhi§ under the instrument securing such indebtedness .and is not cured during any applicable
grace period in sih}\ instrument, or any suit or other action is commenced to fqreclose any existing lien on

- ‘the Propertys, ¢ : '

\‘B(ea\ch of }f),ther Agreement. Any breach by Grantor under the terms of any other agreement between
Grant"or\an’d/Lender that is not remedied within any grace period provided therein, including without limitation
any dgreément concerning any indebtedness or other obligation of Grantor to Lender, whether existing now

or later,
Events Affecting Guarantor. Any of the preceding events occurs with respect to any Guarantor of any of the

Indebtedness or any Guarantor dies or, becomes incompetent, or revokes or disputes the validity of, or
liability under, any Guaranty of the Indebtedness.

Adverse Change. A matérial adverse change occurs in Grantor's financial condition, or Lender believes the
prospect of payment or performance of the Indebtedness is impaired.

Insecurity. Lender in'good faith belfieves itself insecure.

Right to Cure. If any default, other than a default in payment is curable and if Grantor has not been given a
notice of a breach of the same provision of this Mortgage within the preceding twelve (12) months, it may be
cured if Grantor, after receiving written notice from Lender demanding cure of such default: (1) cures the
default within fifteen (15) days; or (2) if the cure requires more than fifteen (15) days, immediately initiates
steps which Lender deems in Lender’s sole discretion to be sufficient to cure the default and thereafter
continues and completes all reasonable and necessary steps sufficient to produce compliance as soon as
reasonably practical. ’
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RIGHTS AND REM'EDI;’S‘ ON DEFAULT. Upon the occurrence of an Event of Default and at any time thereafter,
Lender, at Lender’s option, may exercise any one or more of the following rights and remedies, in addition to any
other rights or remedies provided by law:

Acgelerate Indebtedpess. Lender shall have the right at its option without notice to Grantor to declare the
entire Indebtedness immediately due and' payable, including any prepayment penalty that Grantor would be
required to pay.

ucc Bemedies. With respect to all or any part of the Personal Property, Lender shall have all the rights and
remedies of a secured party under the Uniform Commercial Code. ‘ :

Collect Rents." Lender shall have the right, without notice to Grantor, to take possession of the Property and
collect the Rents, including amounts past due and unpaid, and apply the net proceeds, over and above
Lender’s costs, against the Indebtedness. In furtherance of this right, Lender‘may require any tenant or
other user of the Property to make payments of rent or use fees directly to LendéF:\l\f\the Rents‘)‘are collected
by Lender, then Grantor irrevocably designates Lender as Grantor’s attorney-in~fact- 5‘\endoujs/‘e‘fmstruments
received. in payment thereof in the name of Grantor and to negotiate the same and §Ileci the proceeds.
Payments by tenants or other users to Lender in response to Lender’s demand.shall satisﬁ the obligations
for which the payments are made, whether or not any proper grounds fort ..\e"‘d ihd-p)?/isted. Lender may
exercise its rights under this subparagraph either'in person, by agent, o thr\q"u(gh a récéiver.

Appoint Receiver, In any action by Lender for the forgcibsﬁre of this\\Mg gage, whether by judicial

foreclosure or power of sale, Lender shall be entitled to/;he~§ppoiﬁ‘tq\1ent ij,‘!/a receiver upon any failure of
Grantor to comply with any term, obligation, covenant, or condition contained in this Mortgage, the Note, or

any Related Documents. \ o
Judicial Foreclosure. Lender may obtain a Judlptaf deC(ee\foreclosmb Grantor’s interest in all or any part of
the Property. FN N e '

Power of Sale(1) Lender, as an alterngt""e temedy, may elect to foreclose by power of sale, and Grantor
authorizes Lender, or Lender's attorney, g§nd grants to\Lgnc;i'er, or Lender’s attorney, the power (a) to sell
and to convey the Property to a pqri:‘ha\é\erv?jndﬂthe pyréhaser’s heirs or assigns, forever, and (b) to
foreclose Grantor's rights and the rights of-allpersons who took an interest in the Property subject to this
Mortgage.(2) This right to forgcl\bse and to éel[\ang/convey the Property which Grantor has given Lender by
contract is called the "powerpf»\salg" ‘a/‘mdv may, at'the option of Lender, be utilized in lieu of the procedure
authorized by law for acceleratio‘n\arfq foreclostre by judicial process. The power of sale means that in
accordance with applic/aplé“j;@klahomg la\w/with respect to notice to Grantor and- other persons, Grantor's
interest and the other; persons® interests if’the Property can be sold by Lender at public sale and that the
proceeds can be app'l(ed to pay‘{_H'(‘a accelerated debt evidenced by the Note and any other Indebtedness
secured by this/Mortg\aig\e without Lender having to go to court in a foreclosure action.(3)  However, under
the power -of sal ,.\before\\penderJ,faﬂer an Event of Default, declares all sums secured by this Mortgage
immediately due ar{d\péyal_jjg:irféspective of any maturity date specified in the Note or in this Mortgage,
Lender rnust.give G\ragtor written notice of intention to foreclose by power of sale, which notice informs

Grantgri-'hongrantoib_gg\ failed to perform under this Mortgage and what Grantor must do to cure the
failgté‘.(d) “Grantor will have the right for thirty-five (35) days from the‘date notice is sent, or for any other
pefiod\qrovidza\d\b\y law, to cure the failure by paying money or otherwise providing the performance due,
/unless Grantor previously has been in default more than the number of times specified by statute within the

- previous tw\6‘~;(2) Jears, in which case (a) Lender is entitled immediately to accelerate the sums secured by
this Mongadé and to proceed with the power of sale, and (b) Lender is not required to send a notice .of

\\\\\ ppf’oreclosure with any right to cure. If Grantor cures the default or if Lender accepts a partial
performante and a promise to complete performance later, Lender may not require immediate payment in full
by acceleration. Grantor understands cure of a default or Lender's acceptance of partial cure and a promise
to complete performance later does not affect or compromise Lender's rights if there is again a default. K
Lender so requests, Grantor agrees to sign and return a form stating (a) when Grantor received the notice
specified in this paragraph, (b) whether the Property is homestead property, and (¢} if so, whether Grantor
will elect judicial foreclosure or elect against a deficiency. Grantor understands that Grantor may, but need
riot, waive a right to cure in any such receipt form if requested by Lender,(5) In any effort to collect the
amounts secured by' this Mortgage, whether or not involving foreclosure and sale by power of sale, Lender
will have the right to c;oneét all costs allowed by law, and Grantor agrees to pay to the extent permitted by
law Lender’s legdl ‘expenses. oo ’ K
Deficiency Judgment. |f permitted by applicable law, Lender may obtain a judgment for- any deﬁcjency
remaining in the Indebtedness due to Lender after application of all amounts received from the exercise of
the rights provided in this section. SR ‘

Appraisement. Lender, at Lender's option, may waive or not waive appraisement of the Property at the time
judgment is rendered in any judicial foreclosure of the Property or at any time prior to such foreclosure.

Other Remedies. 'Lender shall have all other rights and remedies-provided in this Mortgage or the Note or

o
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available at law or in equity,

Sale of the Property. To the extent permitted by applicable law, Grantor hereby waives any and all right to
have the Property marshalled. In exercising its rights and remedies, Lender, 1o the extent permitied by
applicable law, shall be free to sell all or any part of the Property together or separately, in one sale or by
separate sales. Lender shall be entitied to bid at any public sale on all 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
Personal Property or of the time after which any private sale or other intended disposition .of the Personal
Property is to be made. Reasonable notice shall mean notice 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. ’ .

. P .
Election of Remedies. Election by Lender to pursue any remedy shall not exclude pursuit of any other

remedy, and an election to make expenditures or to take action to perform an ob’liga’tio\n of Graﬁltpr under this

Mortgage, after Grantor’s failure to perform, shall not affect Lender’s right to declare\a default; and exercise
its remedies. Nothing under this Mortgage or otherwise shall be construed so as 10 limit or_gestrict the rights

and remedies available to Lender following an Event of Default, or in any w§2~to.\ljmit or régnct the rights and

ability of Lender to proceed directly against Grantor and/or against any othqr“‘co.-ﬁ)aker.,‘guarantor, surety or
endorser and/or to proceed against any other collateral directly ox;,/i@directly\s“g?alﬁn@“}/h Indebtedness.

Attorneys’ Fees; Expenses. |f Lender institutes any suit or action to ehfgrce any of the terms of this
Mortgage, Lender shall be entitled to recover such sum as(,;ih‘e_;_\coun\ may adj“éfge reasonable as attorneys'
fees at trial and upon any appeal. Whether or not ;ﬁy' court actibn_ is_../irivo!ved, and to the extent not
prohibited by law, all reasonable expenses Lender incurs that in Lender';s/o’pinion are necessary at any time
for the protection of its interest or the enforcement of \t\s rights shféll become a part of the Indebtedness
payable on demand and shall bear interest at /tb’é Noté\r\ate from/tf»’e date of the expenditure until repaid.
Expenses covered by this paragraph inclgqé; “v@hout “liniitation;” however subject to any limits under
applicable law, Lender's attorneys’ fees a 'd-‘-Lender'\s legal “€xpenses, whether or not there is a lawsuit,
including attorneys' fees and expenses fopbankruptcy p(oce/edings {including efforts to modify or vacate any
automatic stay or injunction), appeals;“and. any .--anticipa/ted post—judgment collection services, the cost of
searching records, cobtaining title reports “(inclding foréciosure reports), surveyors' reports, and -appraisal
fees and title insurance, to the extént permitted by applicable law. Grantor also will pay any court costs, in
addition to all other sums provided.by law, 7 '

NOTICES. To the extent permitted by\/ plicable /Iaw, any notice required to be given under this Mortgage,
including without limitation, afy-ngtice of-defaujt and any notice of sale shall be given in writing, and shall be
effective when actually qélivered.\vbén a\cgyaﬁy received by telefacsimile (unless otherwise required by law),
when deposited with a na,'tignally rer;ogﬁized overnight courier, or, if mailed, when deposited in the United States
mail, as first class, Certified or regisjte'red mall postage prepaid, directed to the addresses shown near the
beginning of this Moit_\g}agé.\ “Ali_copies of notices of foreclosure from the holder of any lien which has priority
over this Mortgage shall\be Sent.{6-Lender's address, as shown near the beginning of this Mortgage. Any party
may changge-"itswaddress.‘f,f_or\ notices under this Mortgage by giving formal written notice to the other parties,
specifyingARat.the purpose _of:the notice is to change the party’s address. For notice purposes, Grantor agrees
to keep,"-l-.gnder irifp(med at all times of Grantor's current address. To the extent permitted by applicable law, if
there is more than one_Grantor, any notice given by Lender to any Grantor is deemed to be notice given to all

Grantors.
"!\hlSCELLANEOl;S PROVISIONS. The following miscellanecus provisions are a part of this Mortgage: -

Am:pﬂmep/t's. This Mortgage, together with any Related Documents, constitutes the entire understanding
and agreément of the parties as to the matters set forth in this Mortgage. All prior and contemporaneous
representations and discussions concerning such matters either are included in- this document or do not
constitute an aspect of the agreement of the parties. Except as may be specifically set forth in this
Mortgage, no conditions precedent or subsequent, of any kind whatsoever, exist with respect to Grantor's
obligations under this Mortgage. No alteration of or amendment 1o this Mortgage shali be effective unless
given in writing and signed by the party or parties sought to be charged or bound by the alteration or
amendment.

Annual Reports. If the Property is used for purposes other than Grantor’s residence, Grantor shall furnish to
Lender, upon request, a certified statement of net operating. income received frem the Property during
Grantor's previous fiscal year in such form and detail as Lender shall require. "Net operating income” shall
mean all cash receipts from the Property less all cash expenditures made in connection with the operation of
the Propenty. .

Caption Headings. Caption headings in this Mortgage are for convenience purposes only and are not to be
used to interpret or define the provisions of this Mortgage. '

Governing Law. This Mortgage will be governed by federal law applicable to Lender and, 1o .the extent
not preempted by federal law, the laws of the State of Okiahoma without regard to its contflicts of law
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provisions. This Mortgage has been accepted by Lender in the State of Oklahoma.

No Waivgr by Lender. Lender shall not be deemed to have waived any rights under this Mortgage unless
such, .waiver,is given in writing and signed by Lender. No delay or omission on the part of Lender in
exercising any right shall operate as a-waiver of such right or any other right. A waiver by Lender of a
prc_)vision of this Mortgage shalt not prejudice or constitute a waiver of Lender's right otherwise to demand
strict c‘ompliance with that provision or any other provision of this Mortgage. No prior waiver by Lender, nor
any caurse of dealing between Lender and Grantor, shall constitute a waiver of any of Lender's rights or of
any of|Grantar's obligations as to any future transactions. Whenever the consent of Lender is required under
this Mprtgage, the granting of such consent by Lender in any instance shall not constitute continuing consent
to subsequent instances where such consent is required and in ail cases such consent may be granted or
withhe‘ld in the sole discretion of Lender. Ve

| /" { .
Severability. 1f a court of competent jurisdiction finds any provision of this Mortgage. to be iilegal, invalid, or
unenforceable as to any circumstance, that finding shall not make the offending p\rov\ns‘@n illegéi, invalid, or
unenforceable as to any other circumstance. If feasible, the offending prgvision shan\be cansidéred modified
s0 that it becomes legal, valid and enforceable. [f the offending provisiora\ cannot be so\rp"cfged, it shall be
considered deleted from this Mortgage. Unless ctherwise required by\"law,f"jthe.._,m;agality, tnvalidity, or
unenfarceability of any provision of this Mortgage shall not affect,tpe legality, valfdity-./o/ enforceability of any
other provision of this Mortgage. . \‘( ¢

; : o ' Ay
Merger. There shall be no merger of the interest or estat,e’;g\gg\ated\Qy this Martgage with any other interest
or estate in the Property at any time held by or for the bériefit of Lender in_any capacity, without the written
consent of Lender. {1 \//
&

| ¢t

Succe:ssors and Assigns. Subject to any fimitations stgréq in this M ,‘)rtg_,ag,e on transfer of Grantor's interest,
this M‘prtgage shall be binding upon and inure gd the benefit.of the, yarties, their successors and assigns.
ownership of the Property becomes vested in @ person otr\‘er~.1fi§t‘?6}r)an;or, Lender, without notice to Grantor,
may dleal with Grantor's successors wigh'/ ‘Gférenceéto this Mortgage and the Indebtedness by way of
forbearance or extension without releasjn‘%/GTrari;tor front*the-dbligations of this Mortgage or liability under the

Indebtedness. "\w\\\\m P ,
Time is of the Essence. Time is. ftﬁe essép(éé\ip the performance of this Mortgage.

0 s,

Waiver of Homestead Exemﬁtxpn\ /,éi’iantor Hgé%y releases and waives all rights and benefits of the
homestead exemption laws ; 8

he 'State of Oklahdma as to all Indebtedness secured by this Mortgage.

DEFINITIONS. The followirig Capitalized “Wo ds//and terms shall have the following meanings when used in this
Mortgage. Unless speciﬁc"ally stated to thé/contrary, all references to doliar amounts shall mean amounts in
lawful money of the Qnitep\States of A‘m‘lerica. Words and terms used in the singular shall‘include the plural, and
the plural shall inc}uC(g the Singular, ag;the context may require. ‘Words and terms not otherwise defined in this

Mortgage shall have the.meapings. attébuted to such terms in the Uniform Commercial Code:

Borrowgr;-.m‘.._Ihe_,,nggg;{sd;rower" means BRICKTOWN CAPITAL LLC and includes all co-signers and
co-makers. signing the Note and alf their successors and assigns.

e { \ . Y . " "
Defa'ult.\ 'me\}rgrd "Default” means the Defauilt set forth in this Mortgage in the section titled "Default”.
.‘;Environr\t‘me\ntai Lh""s//. The words "Environmental Laws" mean any and all state, federal and local statutes,

‘regulations ‘%‘nd drdinances relating to the protection of human heaith or the environment, including without
»u@itgtion the! Comprehensive Environmental Response, Compensation, and Liability Act of . 1980, as
amendeQ,,,é?’U.S.C. Section 9601, et seq. ("CERCLA"), the Superfund Amendments and Reauthorization Act
of 1986,-Pib. L. No. 99-499 ("SARA"), the Hazardous Materials Transportation Act, 48 U.8.C. Section 1801,
et seq., the Resource Conservation and Recovery Act, 42 U.5.C. Section 6901, et seq., or other applicable

state or federal laws, rules, or regulations adopted pursuant thereto.

Event of Default. The words "Event of Default” mean any of the events of default set forth in this Mortgage
in the events of default section of this Mortgage.

Existing Indebtedness. The words "Existing indebtedness” mean the indebtedness described in the
Existing Liens provision of this Mortgage. :

Grantor. .The word "Grantor” means BRICKTOWN CAPITAL LLC.

Guarantor, Thelword "Guarantor® means any guarantor, surety, or accommiodation party of any or all of the
indebtedness. .

Guaranty. The word "Guaranty" means the guaranty from Guarantor to Lender, including without fimitation a
guaranty of all or part of the Note. :

Hazardous Substances. The words "Hazardous Substances" mean materials that, because of their quantit_y.
concentration or physical, chemical or infectious characteristics, may cause or pose _a present or potential
hazard to human health or the environment when improperly used, treated, stored, disposed of, generated,
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manufactured, transported or otherwise handied. The words "Hazardous Substances” are used in their very
broadest sense and Include without limitation any and all hazardous or toxic substances, materials or waste
as defined by or listed under the Environmental Laws, The term "Hazardous Substances™ also includes,
without limitation, petroleurn and petroletith by-produtts or any fraction thereof and asbestos.

Improvements. The word "Improvements™ means all existing and future improvements, buildings, structures,
mobile homes affixed on the Real Property, facilities, additions, replacements and other construction on the
Real Property.

Indebtedness. The word "Indebtedness” means all principal, interest, and other amounts, costs and
expenses payable under the Note or Related Documents, together with all renewals of, extensions of,
modifications of, consolidations of and substitutions for the Note or Related Documents and any amounts
expended or advanced by Lender to discharge Grantor’s obligations or expenszes incurred by Lender to
enforce Grantor’s obligations under this Mortgage, together with interest on such “amounts as provided in this

Mortgage. )
Lender. The word "Lender” means QUAIL CREEK BANK, N.A,, its succesgors and assng\ns,,/
Mortgage. The word "Mortgage” means this Mortgage between Grantor anq Lender, ’,)/

Note. The word "Note" means the promissory note dated April 22/ 72008, m\th orlgglal/princlpal amount of
$253,110.11 from Grantor to Lender, together with all renevxals of, edensions of, modifications of,
refinancings of, consolidations of, and substitutions for the\promrssory note.or agreement. NOTICE TO
GRANTOR: THE NOTE CONTAINS A VARIABLE INTEREST "RATE. /

Personal Property, The words "Personal Property” (mean all equlprn/ent fixtures, and other articles of
personal property now or hereafter owned by Grantor, and now or hereafter attached or affixed to the Real
Property; together with all accessions, parts, and Eaddmons\to, all replacements of, and all substitutions for,
any of such property; and together with all pro\ceeds (mcludmg without limitation all insurance proceeds and

refunds of premiums) from any sale or oth /dxsposmoq of the Property.
Property. The word "Property” means, co e\trvely the Re?’roperty and the Personal Property.

Real Property. The words "Real Property \me{n the real property, interests and rights, as further described

in this Mortgage. / N \\

Related Documents The wards &elated Doc?/ments" mean all promissory notes, credit agreements, loan
greements, guaranties, security agreements, mortgages, deeds of trust, security

; rfd hall other instruments, agreements and documents, whether now or hereafter

existing, executed in connecuon w"th the[/lndebtedness

Rents, The word “Ren!s meanslall present and future rents, revenues, income, issues, royalnes profits,

and other benems den\/ed frorn the Property.

GRANTori ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS MORTGAGE, AND GRANTOR
AGREES TO \n‘s TEhMS

GF\ANTOR

BRICKTOWN CAPIT

THOMAS W SEABROOKE, Manager of BRICKTOWN CAPITAL
LLC
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LIMITED LIABILITY COMPANY ACKNOWLEDGMENT

STATE OF (O?K{OJ\W, )
COUNTY OF (QIK /W ; >

Before me, th aned a Notary Publ c.in and for the above County and State, on ‘this QQKM
day of , personally appeared THOMAS W §EABROOKE, Manager of
BRICKTOWN CAPITAL LLC, a member or designated agent of BRICKTOWN CAPITAL LLC to me known to be
the identical person who executed the Mortgage on behalf of the limited hablllty compan and ac howledged to
me that THOMAS W SEABROOKE, Manager of BRICKTOWN CAPITAL LLC -exgcuted the sdme Mortgage as
his or her free and voluntary act and deed, and as the free and voluntary aqt and"‘deed of.said limited liability
company, for the uses and purpogqaxsmlfoﬁp in the Mort age.
\\ CR I
Signed the 2.9, R %::\?2 ;
SS O IINEY
{ #00018464 1 Z
tEXP. 1208008 ;S (
s \

‘-.,l

\\\“"‘”””l//

)_S

My Commission Expires:

Loan Number

LASER PRO Lending, Ver. 5.39. 00 008 / Copr. Harland Financial Solutions, Inc. 1997, 2008. All Rights
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AT

20131226011769580
12/26/2013 12:35:42 PM
Bk:RE12432 Pg:717 Pgs:2 RMTG
State of Oklahoma
County of Oklahoma
Oklahoma County Clerk
Carolynn Caudill

o o (] INDIVIDUAL
[X] RELEASE OF MORTGAGE

) CORPORATION
[ X]RELEASE OF ASSIGNMENT OF RENTS

[C] PARTNERSHIP

WHEN RECORDED, RETURN TO:
“Qlaii Creek Bank, 1. a
12201 North May Ave.

PO Box/201 60
Oklahoma CttX OK 731 56

IN CONSIDERATION of the dlscharge of the mdebtedness secured by the mortgage descn /

below that mortgage made by;

BRICKTOWN ‘CAPITAL! LLC, AN OKLAHOMA LIMITED L!ABILITY
\\

/4¢m iy

to: Quail Creek Bank, n.a.

which Mortgage is dated and recorded as follows: i <

Date Recorded County and State of Recordlnq
4/22/2008  4/23/2008 OKLAHOMA COUANTY OK\
4/22/2008  4/23/2008 OKLAHOMA COUNTY\

K ™ \\ .

Page
832-843

858-864

A Capitol Abstract & Title Company
Broadway Executive Park Bldg. #5
6601 N. Broadway Extension
Oklahoma City, OK 73116

Lender Express File # M&

un, Execufive Vice President

» 'ACKNOWLEDGMENT FOR:AN INDIVIDUAL REPRESENTING A CORPORATION, PARTNERSHIP; LLC, ete! 7" .

STATEOF OKLAHOMA )
COUNTY OF OKLAHOMA ) SS. i,

W&f

The foregoing instrumeg

My Commission Expires: [ #13002249

d before me on this 13th day of December, 2013 by John
Workun, Executive Vt@ &e&&%&ﬁﬁé%ﬂereek Bank, n.a.

Saedh o AW~

“llu T

el LEXP. 03/07/17;5

44

Notary Public

usuv_.,«':e\o

Of O
Yy O\A\\\\\
Mn®

7,
(7
/, 7

e




EXHIBIT "A"

A part of the Southwest GQuarter {SW/4) of Section THIRTY-SIX (36), Township TWELVE {12} North,
Range THREE (3) West of the Indian Meridian, Oklahoma County, Oklahoma, nfore particularly described
as follows: Beginning at the Southwest corner of said Southwest Quarter (SW/4); thence North on the
West line a distance of 225 feet; thence East and parallel to the Soulh Section line a distance of 50
feet; thence North and parallel to the West Section line a distance of 250 feet; thence East and parallel
with the South Section line a distance of 605.12 feet; thence South and paralle] /w.\i'th the West Section
line a distance of 425 feet; thence West and parallel with the South Section line a distance 0f380.12
feel; thence South and parallel with the West Section line a distance of 50 feet to a point on thel South
Section line; thence West on said South Section line a distance of 275 feet to the bo\int of bg}n/ning.
Less and Except that part as described as follows: Beginning 50.00 feet East of and 33.‘Og\fe.et' North of
the Southwest corner of sald Southwest Quarter (SW/4); thence East alb\n'g‘j"the_\North rigﬁg—/ofiway line
of Reno Avenue a distance of 225.00 feet; thence North a distance of 17.06;“fee\t;‘fthenggwgdﬁth 89°49'16"
West a distance ot 205.02 feet; thence North 45°12'48" West a distance o-f\"'\_.28/.§/0”'fee\t }o a point on the
East right-of-way line of Eastern Avenue; thence South along said right—o)f‘-(w'ay line“a distance of 37
feet 1o a point of beginning. And Less and Except that part de”scr\ibeg as foll‘o\v\vs: Beginning 445.82 feet
North and 50 feet East of the Southwest corner of the‘;Squthwe\st\guarte‘n\\(/SW/4); thence North a
distance of 30 feet; thence East a distance of 30 feet; thefice-in a Sou{hwgster)y direction a distance of

42.77 feet 1o the point of beginning. . /
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