IN THE DISTRICT COURT OF OKLAHOMA COUNTY
STATE OF OKLAHOMA

Oklahoma Department of Securities

ex rel. Irving L. Faught, Administrator, an

Plaintiff,
V. Case No. CJ-2014-4515

Seabrooke Investments LLC, et al.,

N’ N N’ N N N’ N N N N

Defendants.

OKLAHOMA DEPARTMENT OF SECURITIES’ RESPONSE TO
DEFENDANT’S MOTION FOR ORDER INSTRUCTING ESCROW AGENT TO
DISBURSE ESCROW FUNDS, INSTRUCTING RECEIVER TO PAY HOTEL
VENDORS AND OBJECTION TO QUAIL CREEK BANK’S MOTION FOR ORDER
INSTRUCTING AGENT TO DISBURSE ESCROW FUNDS TO QUAIL CREEK BANK

The Oklahoma Department of Securities ex rel Irving L. Faught, Administrator
(Department), respectfully responds to Defendant’s Motion for Order Instructing Escrow Agent
to Disburse Escrow Funds, Instructing Receiver to Pay Hotel Vendors and Objection to Quail
Creek Bank’s Motion for Order Instructing Agent to Disburse Escrow Funds to Quail Creek
Bank and Brief in Support (Bricktown Capital Motion for Disbursement).

On August 11, 2014, the Department filed a securities fraud action against Defendants.
The Court froze the assets of the Defendants, including the Bricktown Hotel and Convention
Center (Bricktown Hotel), and appointed Ryan Leonard as Receiver (Receiver) by entering the
Temporary Restraining Order, Order Appointing Receiver, Order Freezing Assets and Order for
Accounting and, on September 5, 2014, by entering the Temporary Injunction and Ancillary
Relief (collectively, the “Orders”). The Orders provided in part that:

“ ..all creditors and other persons seeking money, damages, or other relief from

Defendants, and all others acting on behalf of any such creditor or other persons,

including sheriffs, marshals, and other officers and their deputies, and their
respective attorneys, servants, agents, and employees, are hereby stayed and
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restrained from doing any act or thing whatsoever to interfere with the Receiver

or to the possession of or management by the Receiver of the Assets, or to

interfere in any manner during the pendency of this proceeding with the exclusive

jurisdiction of this Court over the Defendants.”

On September 9, 2014, Defendant Bricktown Capital LLC (Bricktown Capital) and the
Bricktown Hotel were removed by the Court from the receivership and the asset freeze, upon the
agreement of the parties as provided in the Order Modifying Relief (Modiﬁéaﬁon Order).
Despite the release, Bricktown Capital has continued as a Defendant in the case. The
Modification Order provided:

IT IS FURTHER ORDERED that the Receiver and the Plaintiff be
released and indemnified from and against all liability and loss for any debts or
obligations, acts or omissions, of whatever nature of Bricktown Capital LLC and
the Bricktown Hotel.

IT IS FURTHER 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.

On December 23, 2014, the Bricktown Hotel was sold. On or about December 10, 2014,
in preparation for the sale of the Bricktown Hotel, a Seller’s Closing Statement (Closing
Statement) was presented to the parties listing Bricktown Capital expenses of $191,143.84
(Bricktown Capital Expenses) to be paid from the proceeds from the sale. See Exhibit A. The
expenses were unsubstantiated. Therefore, it is impossible to determine the purpose or benefit of
the expenses including, the person who authorized the expenses, whether the products or services
were delivered, the time period during which the expenses were incurred, and the relevance of
the expenses to Bricktown Capital.

The funds for which Bricktown Capital seeks payment are for what it describes as

“vendors, creditors and suppliers of the hotel” and vendors of Bricktown Capital “owed money



at the time of closing for goods and services needed in the operation of the hotel.” It lists those

items on the Closing Statement as:

Invoice #47423 to Robertson & Williams ~ $39,938.55

Invoice 355 to Oklahoma Web Media $ 398.00
Legal Fees to Jim Lee, Attorney at Law $21,178.05
Fees to Discover Card $ 2,789.40
Fees to Expedia $ 3,399.00
Fees to Ecolab $ 3,504.65
Fees to Champion Supply $ 3,628.11
Fees to Progressive § 2,143.00
Fees to MS1 $ 1,550.00
Pest Control to Mother Nature Pest Control $  160.00
Fees to Locke Supply $ 10034
Fees to InnPoints Worldwide $ 58584
Costs to US Foods $ 55487
Fees to Freedom Electric $ 3,680.00
Bankcard to Bank of the West $43,781.19
Fees to Bank of America $ 3,823.74
Statement to American Express $28,954.03
Fees to City of Oklahoma City - $ 5,592.01
Invoice to ONG $ 5,889.09
Services to OG&E $16,447.90
Services to Cox Communications $ 3,600.94

After the payment of the first and second mortgages to Quail Creek Bank and the United
States Small Business Administration, and the payment of closing expenses, the balance -of the
proceeds from the sale was $187,858.90 (Remaining Proceeds). In order to close the sale of the
Bricktown Hotel, funds in the sum of $17,797.94 were escrowed to address the issue of Quail
Creek Bank’s claim of attorney fees (Escrowed Funds). On January 15, 2015, Bricktown Capital
filed the Bricktown Capital Motion for Disbwsement seeking the payment of the Bricktown
Capital Expenses from the Remaining Proceeds and the Escrowed Funds.

L BRICKTOWN CAPITAL IS LIABLE FOR THE PAYMENT OF EXPENSES

Attached hereto as Exhibit B is the Contract for Sale of the Bricktown Hotel (Contract).

The parties to the Contract are Bricktown Capital, Seller, and Nicky Jariwala and/or Assigns,

Purchaser. Neither the Receiver nor the Department was a party to the Contract. Defendant
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Tom Seabrooke signed the Contract on behalf of Bricktown Capital on November 11, 2014. On
page 7 of the Contract, Bricktown Capital:
represents and warrants to the Purchaser as of the date hereof and as of the
Closing Date that...[e]xcept for debts, liabilities and obligations for which
provision is made herein for proration or other adjustment at the Closing, as of the
Closing, all debts, liabilities and obligations arising from the ownership and
operation of the Property shall have been paid.
No provision was made in the Contract for payment, at closing, of any of the Bricktown Capital
Expenses. Notably, the Contract between the buyer and seller does not provide that “as of the
closing, all debts, liabilities and obligations” shall be paid but provides conclusively that “as of
the closing, all debts, liabilities and obligations shall have been paid.” (Emphasis added.)
Bricktown Capital now claims the Bricktown Capital Expenses are due from the
Remaining Proceeds and Escrowed Funds. However, Bricktown Capital cannot unilaterally
obligate the Receiver or the Department for liability for payment of the Bricktown Capital

Expenses or rely on the Contract to impose such liability.

II. BRICKTOWN CAPITAL EXPENSES ARE NOT ELIGIBLE FOR PAYMENT
UNDER THE MODIFICATION ORDER

In the Modification Order releasing Bricktown Capital LLC and the Bricktown. Hotel
from the receivership and asset freeze, the Court ordered, and all parties agreed, that funds
remaining after the payment of valid mortgages would be used to pay investor restitution. The
Remaining Proceeds and Escrowed Funds are such funds. Clearly, the expenses of vendors,
creditors, and suppliers of the hotel are not mortgages. Included among the listed items are over
$60,000 in legal fees, significant credit card and bank fees, utility fees, and fees to be paid to
Freedom Flectric, a company controlled by Defendants Tom and Karyn Seabrooke. No
justification exists to classify these items as “valid mortgages” and Bricktown Capital failed to

provide support for such a classification.



Additionally, the Modification Order specifically released and indemnified the Receiver
and the Department from all liability and loss for any debts of Bricktown Capital and the
Bricktown Hotel. Neither the Receiver nor the Department would have agreed to a modification
that would have allowed Defendants to incur or pay any costs associated with the hotel ahead of
investor restitution. Defendants have paid costs and personal expenses with investor funds for
years and this case seeks to remedy Defendants’ fraudulent activity. Claims for restitution for
victims in this case will surely exceed the funds and assets available from Defendants and it is
unconscionable to think that Defendants can continue to receive funds that rightfully belong to
the victims of their fraud. To attempt to impose liability on the Receiver or the Plaintiff for
expenses of Bricktown Capital and the Bricktown Hotel violates the clear and intentional
language of the Modification Order.

III. BRICKTOWN CAPITAL IS NOT ENTITLED TO FUNDS FOR
PAYMENT OF ATTORNEY FEES

Documents previously filed in the Department’s enforcement case, along with testimony
and evidence presented in the case, detail the fraudulent investment scheme that underlies this
action. Since the time the Orders imposed a freeze on the assets of all Defendants, inciﬁding
Bricktown Capital, the Receiver has identified funds and assets that will be insufficient to fully
remedy losses suffered by investors.

No determination can be made at this time regarding the scope of the legal services
provided by Robertson & Williams or Jim Lee, Attorney at Law. There is no substantiation of
whether the listed items were incurred exclusively for the benefit of Bricktown Capital and the
Bricktown Hotel and when the services were provided. Regardless, there is no basis for reducing
the recovery by investors by the payment of the attorney fees from the Remaining Proceeds and

Escrowed Funds.



As a general rule, the standard governing the release of assets to pay attorney's fees and
costs is whether the action is “in the best interests of the defrauded investors.” SEC v. Grossman,
887 F. Supp. 649, 661 (S.D.N.Y. 1995), aff'd, SEC v. Estate of Hirschberg, 101 F.3d 109 (2d
Cir.1996); SEC v. Coates, 1994 WL 455558, at *1, (S.D.N.Y. Aug. 23, 1994). In SEC v. Capital
Counsellors, Inc., 512 F. 2d 654 (2™ Cir. 1975), an appliéation for the allowance of a claim
against a securities receivership estate for legal services was filed. The Court stated “...the
award of attorneys’ fees in a case such as this is entrusted to the sound discretion of the district
judge.” Id. at 658. The Court further stated:

“Defendant’s attorneys’ fees are not typically allowed. As said in 2 Tardy, Smith

on Receivers s 639, at 1779 (2d ed. 1220): ‘Ordinarily the services of an attorney

employed by defendant to represent him in the receivership proceedings are solely

for his benefit and are not to be paid for out of funds brought into court for the

benefit of plaintiff and other claimants against the defendant.”” Id.

As the expenses of the Bricktown Capital attorneys appear to bear no relation to the
interest of defrauded investors, there is no ground to permit such payments from funds or assets
subject to the Orders. Moreover, with respect to the attorneys' fees, it is well-established that
there is no right to use the money of others for legal services. Grossman at 661.

Additionally, funds should not be released from an asset freeze for the payment of
attorney fees particularly where a potential disgorgement order would Vastlf exceed the assets
frozen by the Court. SEC v. Current Fin. Servs., 62 F. Supp.2d 66, 68 (D.D.C. 1999). The
payment of attorney fees at this time would be a payment made out of funds that will be
available to remedy the violations of the securities laws perpetrated by Defendants, including
Bricktown Capital. “A defendant is not entitled to foot his legal bill with funds that are tainted

by [his] fraud.” Coares at *3. To allow Bricktown Capital to apply any of the remaining investor

funds for attorney fees will essentially help it retain a portion of the benefit of its securities



violations. “[A] swindler in securities markets cannot use the victims’ assets to hire counsel who
will help him retain the gleanings of crime.” SEC v. Quinn, 997 F.2d 287 (7™ Cir. 1993).

IV. BRICKTOWN CAPITAL MOTION FOR DISBURSEMENT
UNDERMINES THE CLAIMS PROCESS

The purpose of appointing a receiver in a securities enforcement action is to effect an
“orderly and efﬁciant~ administration of the estate.” FTC v. 3R Bancorp, 2005 WL 497784, *3 (N.D.
1L Feb. 23, 2005) (citing SEC v. Hardy, 803 F.2d 1034, 1038 (9™ Cir. 1986)). The Receiver in this
case was appointed to provide investors and other creditors with an officer who can marshal
assets quickly, fairly, and systemically for the benefit of all creditors. Allowing any non-party to
receive a priority consideration undermines the very purpose of the equity receivership. SEC v.
Nadel, 2009 WL 3100285 (M.D.Fla.) |

In SEC v. Nadel, supra, a secured creditor sought a determination by the Court of the
value and priority of a claim. The Court refused to consider the claim stating that the whole
purpose of an “equity receivership imposed at the request of a government agency such as the
SEC” is to “remedy violations of the securities laws for the benefit of investors.” Id. In denying
relief to the creditor, the Court stated that the consideration of creditors’ priorities should be done
“in a single setting when all creditors have had a chance to submit claims and will have notice
and an opportunity to be heard.” Id.

Claimants to the Bricktown Capital Expenses will have an opportunity to make a claim in
the Court-approved claims process, at which time they will have the eligibility, value and priority
of the claims determined along with those of all other claims in a single, efficient pfoceeding.
However, the Departmem will object.to the payment of any such claim from the receivership
because these expenses were not eligible to be considered under the Modification Order; the

Receiver and the Department were released and indemnified from the expenses in the



Modification Order; and Bricktown Capital is not entitled to the Remaining Proceeds and
Escrowed Funds for the payment of the expenses.
CONCLUSION
Since filing this case, the Department has persisted in seeking to preserve Defendants’
assets for the payment of restitution to victims of Defendants’ securities law violations. This is
one such preservation effort. The request for any payment by a Defendant in this case must be
denied in the interest of providing relief to the victims of the securities scheme. For the

foregoing reasons, the Department respectfully requests that this Court deny the Bricktown

¥

Capital Motion for Disbursement.
Respectfully submitted,

OKLAHOMA DEPARTMENT OF SECURITIES
Irving L. Faught, Administrator
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Patricia A. Labarthe, OBA #10391
Jennifer Shaw, OBA #20839
Oklahoma Department of Securities
120 North Robinson, Suite 860
Oklahoma City, Oklahoma 73102
(405) 280-7700 Telephone

(405) 280-7742 Facsimile
plabarthe@securities.ok.gov
jshaw(@securities.ok.gov




CERTIFICATE OF SERVICE

The undersigned hereby certifies that on the /\fﬁw day of January, 2015, a true and
correct copy of the above and foregoing was emailed to the following:

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

9658 N May Ave Ste 200

Oklahoma City OK 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 Executive Park Ste 230
201 NW 63" St

Oklahoma City OK 73116

Telephone:  (405) 848-5532
Facsimile: (405) 848-5502
jimlee@legalassociatesllc.net
Attorneys for Defendants

Robert D. Edinger, OBA #2619
Robert Edinger PLLC

116 E Sheridan Ste 207
Oklahoma City OK 73104
Telephone:  (405) 702-9900
Facsimile: (405) 605-8381
redinger@edingerpllc.com
Attorney for Receiver

Rollin Nash, Jr., OBA #6584
Nash Cohenour Kelley Giessman

& Knight P C

4101 Perimeter Center Dr Ste 200
Oklahoma City OK 73112
Telephone:  (405) 917-5000
Facsimile: (405) 917-5005

rnash@nashfirm.com

Attorney for Quail Creek Bank

John M. Thompson, OBA #17532

Crowe & Dunlevy
Braniff Building

324 N Robinson Ave Ste 100

~ Oklahoma City OK 73102

Telephone:  (405) 235-7774
Facsimile: (405) 272-5924
John.thompson@crowedunlevy.com

Attorney for Bank of the

West

R. Stephen Haynes, OBA #4009

R. Stephen Haynes, P C

First Commercial Bank Bldg

3805 W Memorial Rd

Oklahoma City OK 73134
Telephone:  (405) 330-9696
Facsimile: (405) 302-5538

shaynes@haynespc.com

" Attorney for First Commercial Bank

David L. Nunn, OBA #14512

212 E Second St
P O Box 230

Edmond OK 73083-0230
Telephone:  (405) 330-4053
Facsimile: (405) 330-8470
dnunn@davidlnunnpc.com

Attorney for r
. ]‘

wal Bank Weatherford

v/



File 01043-18331A 12/10/2014 2:38 PM

Seller's Closing Statement

Stewart Abstract & Title of Oklahoma, Stewart Abstract & Title of Okiahoma
701 North Broadway, Suite 300, Okiahoma City, OK 73102, (405) 232-6764

A

Seller(s) Bricktown Capital LLC
Buyer(s) Prominent Hotels, LLC
Lender(s) Cash
Property 2001 E Reno Oklahoma City, Oklahoma 73117
133626030
Section Number 36Township 12N, Range 03W Oklahoma
PT SW4 SEC 36 12N 3W BEG SW/C SW4 TH N225FT E50FT N250FT E605.12FT S425FT W380.12FT S50FT
W275FT TO BEG EX BEG 50FT E & 33FT N OF SW/C SW4 TH E225FT N17FT W205.02FT NW28.30FT S37FT TO
BEG & EX BEG 445.82FT N & 50FT E OF SW/C SW4 TH N30OFT E30FT SW42.77FT TO BEG SUBJ TO ESMTS ON
WE&S
Closing Date  12/12/2014 Disbursement Date  12/12/2014 Proration Date  12/12/2014
' . Debit Credit
Sales/Pnce e )
Contract sales pnoe $2,550,000.00
Broraions e 8t e it o A PR £ S e
County taxes 12/12/2014 to 1/1/2015 $2,108.45
Other Adjustments
Release of Mortgage (Doyle Mort age) io County Clerk $17.00
2014 Real Estate Taxes to County Treasurer ~ $38,479.29
Payoffs B ki
Payoff of first mortgage loan to 12-15-14 1o Qual Creek Bank . $1,911,290.69
Payoff of second mortgage loan to 12/15/14 to SBA Loan: 6525055006 $327,487.72
Commissions
$76,500.00 to Vawter real Estate $76,500.00
Title Charges . :
Settlement or closing fee to Stewa stract & Title of Oklahoma $150.00:
Abstract or titie search to Sfewart Abstract & Titie of Oklahoma §560.00;
Titie examination to Stewart Abstract & 1itie of Oklahoma $300.00
Tile Insurance to Stewart Abstract & Titie of Oklahoma
Owner's coverage $2,550,000.00 $4,427.50 $4,427.50!
Final Title Report to Stewart Abstract & Title of Oklahoma $100.00
Title Service Fee 1o Stewart Abstract & Title of Oklahoma $150.00
Recording Fees/Transfer Charges =
State tax/stamps: Deed $3,825.00 $3,825.00;
‘Additional Charges -
Invoice # 47423 to Robertson & Williams $39,938.55
‘Invoice 355 to Okiahoma Web Media $398.00
Legal Fees o Jim Lee, Attorney at Law $21,178.05
Fees to Discover Card $2,786.40
Fees fo Expedl‘a $3,399.00
Fees o Ecolab $3,504.65!
Fees to Champion Supply - $3,628.11F
Fees 1o Progresswe $2,143.00
Fees 1o MS1 $1,550.00
Pest Conrof to Mother Nature Pest Control T$160.00
Fees to Locke Supply o $100.34
Fees to InnPoints WorldWIde $585.84.
Costs To US Foods 3554 87
Fees o Freedom Electric $3,680.00
Bankcard to Bank of the West $43,781.19:
Fees to Bank of America $3,823.74
Statement to American Express $28,954.03
Fees to City of Oklahoma City $5,582.01
invoice to ONG o © $5,889.09
Servicesto O G & E $16,447.90
Services to Cox Communications "$3,600.94
EXHIBIT Page 1



File 01043-18331A 12/10/2014 2:38 PM
Seller's Closing Statement

Subfotal: $3,554,895.91 §9.852,108.45
Balance due from Selier: $2,817.46

Totals: $2,554,825.91 $2,554,925.91

Brickiown Capital LL.C

Page 2
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BASIS ASOFTHE LAST DAY OF T Hf- INSPECTXON Ptmon SUBJECT TO:

1F PHRCHASER SHAL

.5\'(

CONTRACTOF SALE-RRICK TOWNHOTELAND, CONYERTION CENTER JOKC, Pdrehaser. ' . Seler®; 7 | -Fage 0t 3



{ lo 1g
iod;. Sel Jer's sql6 - B the physxcaL condz i of the
e-to-deliver p@ssessmn thereof haser-onth e Da all

‘ andtear and ty damage of A.""'pg:,r;n'i.'tt'e:d”
elow) as exi: ted o the last day of the Tnspection:

’5 '53: Manner aﬂd Scope: Qf' Imx}ectlmzs Durit ]
d es, ‘shall be enmed to eriter ipon the

‘ em or mterfere W}tb aﬁy tenams opexa
 shaif m!\e mto account the :

Bt \ﬂvestiloattexxs

Cenndentxahtv of Sub

mxsmen Matters A% 4 eondition fo: the Purchaser’s
oyees 10 sucly mform

purpose sf eva}ua ing:d
3 c_hsclosed to arype

emplov_ s, consult
hE purpose of &

h nf@rmat;o

eft.

‘purcﬁésé of the Propertys and: awho g erm's' of thxs

& piiferwise agreed 19- be bound: b__th
Section 5.4
5.5 anchise, None’

ARTICLE VL
__C?nd;ti'{)ﬂ of P;»l'e'i}fiiSéSf

5 or makes any representations Of
g, 8 | fixturgs located
ity of Ay SOTt.

Furthermore; Purchaser undérétands that. the: propért, = purchased “asg ig"
gevieral rooms; appr : }.'y 83 o wh}ch HFE 130 Us s -of dis! dﬁ. ‘14 ofwhlm afe in
complete disrepair, affer being : '
asware ofasbestos issues bythe hea 1¢h. depaﬂment thh regand 104

.cto_\,\;_';‘_fgi_:}\cffO'F-s:s;cu,F:-—is;ﬁmcr@\w HOTELAND CO ENTOR CENTER: K€ Pudteser L 3¢ i Page frof22




i1l veqiitre ashestos reniediztion..
in 5 da\fs ofthe dateherest.

Warranties and: Representations:

Seiiers Waz nmtxes zmd Representattons Scliez wepréseiits and Warrants o

al Propaftv and

_ - ,rmy wuttcn
' proceedma is contempiated

Seller has not received writte
affectmv the Plopcm/ ot gff

ploxat( sely othei ad ustmenf at. the C smg asof the .Cios ing, «
3 " ' ership and operation of the Piopertv shall

iha:yé :_bec.,ﬁ._-pa“td..

There 488 ng attachmcnts cxecutxons_, assasznmcnts for ti e bcneﬁ‘(

ge of Selle lety . fa any- propmy manaﬁer, ar to. any @ther D .v
1 SEUPON.: such Destgnated Employee an dut_ 1o

Bhge Tor2d

CONTRACTOF SALEBRICKIOWN-HOTEL AND:CONVENTIONCENTER, OKC Purchaser,




Purclmsex

RLpre ntatmns and. Warranhes Purchaser npfeby represents and

war

s Coﬁn act shan
alid and binding obiw:—mon of PUL h et

(&)

. gtal agent
e cut : f@xmance by ?urchasm of thas Contmct ar ahy” of the transactlom

pro ded for hereutider.

‘been filed by or 10 Purchaser’s knowledge, agal st Pritchases
.pc {on inbankruptey oF insolyeiicy proceedings of for reorganization, ot for the
appointment of 2 rec ' rior hdd any such entity made-an assxgnmem
o the benf:ﬁ editors or v filed a pr.tmon for 4n arrangement or’ entered nto
with creditors or adiitted in W riting the inabilify o pay its:debts

(€).

-iCormaci and ’the {ransal flons -

ad prowsmns of o

{dy ’I e exseution and delivery ¢
' 1 shall. not result in & b}ea h he t
te - or conflict i any gre_ 1
anchise oF other mstrumems» e} winc

chager represents is bound:.

,Survxval {)f chresentatmns and, Warrant;es The foz eﬂemw representa hE
’ resmade as o'_the date'tv par 15 Gontradt
: vxde' that Seller ma) »updat_e_sfﬁe

& frommatier Gccmrmo
 th "1'exccutes this Contrag ar\d hie:
_'zox puor to: the gariier of tW A?;)'busmes_ ¥
“osing: Date., i Sel
fterice and th(., update chanﬂes
Ay ' ate Sel,le_r'

1 _sons and arranfies, pUrsuant fad the precad‘x ig
TR esentatt_ iis, and warrar tie§ in 2 detrlmenta

A tﬂs this, Contract and the Closing Date, Purchaser may, as 1t :
Contract by woiten notfce t@ %Re;‘ in whmh gvent the Eiiriest Mo z,y sha
Purchgsels and' thf: pam g-sh G -105'0‘3{}0'{\‘2 under this (,ontract excep_ for The
¢ sties ‘which expressly survive (if s 1 esentations and
éined i Artfc & & hereof shall suwwe the _c g of {hxs trangaction,. but stiall
' iversary, of the Closmg Date,. 1§ W uch time Pmchaset does not

i Seller for & ACCUTACY | @i

'commence 1eg,ab n
such, reprasentatmns _r;_d warranfies shall be of ho further force, oF effect.

64 Covenants of Seller Sefler hereby coyenants with' Pur._c'ha‘se;f.f?&ai? from the. date

\TER_OKC Purcheser _ Pagedof3?
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of this Contract until the Clasing Date oF earlier

be[ow the consummat

'_and any- Bill
cure title ebjectiohs that Sel
expefses that Seller will pay under. other provisions of thiscontract.

(e.g. loan, procurement fees, preparation. ©
recording fees, mortvavee stitle policy,

&
CONTRACT OF SALE-BRICKIOWN] HOTELAND, CONVENTION CENTER OKE Pyrchaser £ § e

rtermination of this Contract:

(2) Seiler shall (i) continiie to- operaté the Property i
operating policys and, fhaintain;, in. force and effe
b -"v;anu, Wzth respe&t to _ amage ot: mjnr\ p‘ersen or propet 5 ocourf
at:tt IS as.are mamt&med by Selier as-ofthe date of iy
e t:on oft\e Pt pertv

cootdance: wm 1ts present

ier sh'm hotenter into any ew Op rating
ot pr. et 1o ification to Purch
a statement’ fu
anv othea mfmmation' reasonably 1@
: Opuranng A _
Sellér agiees thrat fhere shall beno ozmactb
st of the Property; atid eller agrees fo term
i ~ Except 45 10, Operatmo
Purc asef i’iO’ilﬁES Selief-m Wr g to s a1 8. the
' iig Aoreements Wi

i n‘ed» 't@. -a‘n& a.s.s;:‘;-ined by the Pireha: e
-defau ts occurruag pricito C

71 Time and, ‘place of Closing. Subjectto the cdntrolling telms of Sechon 9, 10;
of the ransactio_n__ evidenced By this Conirac iha™shall take

.mpany at 1100 o'elock a.m, logal ti_mg:‘-,; orr or._._ efore Thirty
- Closing Date™):

Sefler shall pay: costs, for the fol HEWing expenses: reledses of
sing llens mciudmg prepayment penalnes and recording feas, rélease of Sefler’s loan

ifan yrier™s fitle policy] @ yales; Prep ation of the deed
i £ saley, broker’s fee; one-half-of any eserow recprd any, AOCUmMEnts, o
' ler miust cufe; the docurt ntaty stamp tax for the deed, and othet

Eaa

_owmg expenses: all expenses iicident to any loan.
wste, deed of trust, and. other loan documents;
- ctedit reports) and any other assogiated

for costs, 'the 3

Prcliaser shall pay

pi‘epﬁld intere

T page 9ol




0

©

@y

CONTRACTOF SALE-BRICICTOWNHOTEL AN CONVENTION CENTER ORE Bufchaser ] Selig

Prorations..

Roohi revenus Uenerated from the Property zmd opc;aﬁnw expenses shafl be
prorated betwween the' partis GSing, | eive ail room
revenie and other income andibear all opuratm« expeaﬁses aﬂer the. Cl

Real property; ad walorem: and personal property (xf any J, taxes, sgwet rent$ and
charges, and other state and county mumcxpa taxes spec;a or "éthet"wiﬁé-
Lcoiieotlveiy the *Takes”) Tor ¢
ievwd 1mposed or- assessed thch are. hens 'md ;

_ti\’een the parnes wzthm thuty (30) days fo _,Gwma!
£ Al Taxeb mlposed

All unhty harges atoruing prior to tie Closin te-will be paid by Seller, dnd:
all utility charges decraing on 4nid, after the €los ng Date will be paid by
Pufchaser,

Deliveriesat €losing. At the:Clesing;

Se H_m:nShaii deliver to Purchaserthe following g

68 A Guwra Wanan‘w Decd (the "Deed") duly executed and admowlndged'

- _Y’age_ 100522,




ent, duly

gy A Blanket Conveyance, Bill of Sale and Assumption: Agre
' xecuted By Sellery v , Prirchaser the. Personal Property.

Gy An Owner's Policy of nce issued by the Title Company
£o 'f@rmmg fo. the, requnf:meuts of Article IV abave, insuring Puichasers
title ‘1ir the amount of the Purchase Prioe and ccmtammg halel
other than (4) the sta i e
tanes, and subsequent

:usagu or ownershjp,

h_Pmchaser may appmve
Compan} shaﬂ mdz AEy
oovenants ncluded-among the

'fol lowing, suchy Seption. -thosé re'strtctx,_,_‘
Pelm;tted Exceptions.

(w) \ i on-foreign cettificate’ executed by Selleras ,requi‘_i‘éﬁd; b_y.j Section 1445
5f fhe Internal Revenue Code, as amended

) by, subject only t0:the Peemitted Exceptions:

(vx) fe extefit it Seller's possession; the vriginal copies 5f the Operating
Agreements, ifany.

(viiy ~ AllKeys, licenses; per its, books, records, plans; specifications and other

(Vi Su 2_ othcr mstmmems and documents @5 Are IEAS

Guired by the Title Company or the urch’\éer to compicte

sns corfternplated her eby:

(i) ISuC‘n evzdence of the authority aid  capacity: of Selfler and its
hiesentatives, as the. Putchaser o the Title Company may reasonably’

(b Purchaser shall deliver to'Seller the féﬁdvv"i'j;g;_.

ioh payment:dag | {fascordance with: Amci 11 hereof..

@ The

(it 'fhe Blanket-C@nvevance Bill of Sale dnd. Assumption A’gi‘ee_hacﬂ'i;;v_'-,c__iuly
byt the Purchaser.

(1) su .--7; other ‘instruments and documents 48 &l reasonably approptiates
neCessaty and’ ruqmred by the. Title Company of- thie Seljer to. compléfearid
ev1dence the, ttaisactions- contempiated hereby.

755 Posses si""c'%mﬂ Seller will deliver posecssmn ot the Property 1o the: Purchaser upon
closing and funding of this sale:

AL

CONTRAETOF SALE- 27 Pagety ahat



(&) UntilClosing:.
1y El opclate the Property. in the saje mpaliner as on the: effective

isfer o dlspose of an) of hie Personal Property

qsie] essson of Purchaset
i dbya separate written 1case as_.,z ecmem 154 S
-atiomhxp Hetween the parties.

(b) Seiier retams all earned fevenués recéived up:to 11:00 AM on ﬁthév&iaj}{' of Closing;
eceive dll earned revenues ther eafter.

{c} '_Séﬁéi and. Purchaser dgree 1o provide. an Altoniatic '13 da) e\wnsxon of the
fhspection Period and C osing date should additionil fin
any.of the: pmwsmns of this confract.

(¢)  Paymed “for the two (2) botel 0y d shuttle vans referenced i Article: 1(d),
ily. Have a ¢om | total of approxiniately T rty. Thousand Dollats.
due: the vehicle: loans, Jf the Pmchaser eletts to keer the shuttles;.

P urchas&r wi II berequired to assime the remaining debt on thess: vehxcles

ARTICLE ViIT

TG!I{H _r;:%fi ony Default and Rem édi"_‘e's_

g1  Permitted Termination. Tf this Contract % ferminated. "by &ither: Seller -or
i ser pursuant to g Goht expressly given it to .d6. so. hers der (herein referred 10 as &
ftec emcpt for a'tesmination by Séller because: of the defaylt of Purchaser,
: : hvany accrued interest thereon, shall immediately: be reiumed to
Purchaser and T.hlS Contract shali theréafter be null and veid.

fer shall be in.default hereunderiapon the.ogcutrence ofany.

42 Default by Seller. &
éne o moreof the following eventst

CONTRACT OF SALE-BRICKTOWNHOTEL AND CONVENTION CENTER OKE Puirchust: 4 Selle ~ Fagellel2




@)

Ol

ith or perfoxm any covenant, avzeemen‘c GF
m me mannex required in this Contract, ft

Seﬂer shal f 3| :
4 £ heib@f for am’ rcason otbu than o ?cnm'tte

{n the- ey

'9 ébove of (i7) enforee specific perf_o_nm et Contre;'ct. '
- ghalf be in. default hereunder upoti e

eHts;

93 Default by Purchaser. Purchidse
getutrence of atty OnE! Sr-mote of the following'e

(&) r's ‘warranties ar repre 'entauons set I are unfrue OF
y matgrial respect whe '
) omply with ot perform any: covend: )
'ganon on’ ;ts pzm requue within hetimé limitsarid in the manner fequited.in.
oritract; for any reason othi than 4 Permitted: T erfination; or
(e - at:the Closing any’ of the items reduired of

© for any. reason other than a Perm;tted

Tn (he event of P

-default shall Be to tbrmmate thxs contract by nonct. to Puxc haser aind retaif Istch
bythe Seller upon ogturienice of the foregoing as liquated damages;. the pames aweemg that
if 14} damage suffered by Seller in the event of Purchaser’s
of_thxs Abreement or to pursue any othert emedy gvailable (oS¢ ander Oklahoma law,

ARTICLE IX.
— ‘Q{M;s&liatx‘e@s-

jith-regard to the Propert
al Propetty-are damaged’ o

Casu_aifv Loss. Priorta the Closing, risk of loss
ie; ¥f the _impmvemems gt any of the Persol

fie cost of repairing such damage | s less than .or equal to $50;060.00,
deteritiingd by an auhxtect selected by Purchaser, who is reasoriabl y acoaptabie to
the Seller; then, af the Seller's epn@n Tsuch election ta be made i’ writing within-

CONTRACT OF SALE-BRICKTOW NHOTEL AND-CONVENTIO HEENTER OKC Puechaser




(1) Selier shall repmr such darnage.as pmmpt!y ag
;AL b 's_,_t (o] lts condmon.

d 'pnor 1w C Qséng; Umn i:hé Ciosmg' ncvertheiess sh-aicl proceed as
and Purchasnr may direct the Title Company 10 Wit 1hold fmm the:

tage pm suant to the prowsxons hexe"

 thie Seller oty (n) SeE

1 ._.g’im ; A
smsmanc& poltC}, and fm thc amount by whlch
_ 3 st proceeds, and: the
e obligated to procee d"t _ 'thefP opcx‘ty Tsuch elaction to
ithin thicty (30§ davs of siich ‘event] in dccordance with the

(b)

plomptlv as’is 1easonably posab e, Testoring ¢

tondition’ 1mmedta€eiy nor to the damage, - £

d ferred until such repaiis & ey o, (iify St llex shall assxon Lo Pumh |
ds -payable with respect 10 such damage, qnd the. Purchasér shall

' qga }st thc Purchase Price for-ihe amal ¢ of the deductible

j;cy, and for the amount by ‘which the estimated

nated nsurance proceeds. -azid- the: sale shall be

j“suc{ Famage.

“_e'r':'al_l,_

osing; copdemaation- proceedmgs ‘are: threatened
1€ Land and Imp;ovemants Purtliaser may
cller on or prlor 10 the

}mproxements An§ AWwalt in ¢ondk : A :
ofthe Seller; and the Purchase: vall be reduced by the amount of thie g,r( s conderination:
award made to the Sellet: An 2 "ard i condemnation afterithe Closing shall be-the propetty” aof
‘the Purchaser, and the ?mchase Price shall not be reduced thergby.

_ 9.3 Compensation Fee. Sdlu acknowledges that Vaweer Reul FEstale is working 0
“helialf of the Purchaser. Sel er shall be c,ole Iy respons1ble forand shall pay a- Compensation Fee:

_ Sallgi»’;fé__ Page, 1 of 22
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(ke ~Fee” N of thres peregnt ( (3% tor Vawier Real Estate should the sales transaction:
conternplated by dits Contract Clost:

Except for the, Brokers,
any other broker of finder to.act <
aetion contemplated hereby g}

(noti stan ]
sxpressly sur vive: any terminatl

1on G C-.

‘may electitg ex change the Pxopcrtv for
to procedures. vhich: will
ander Sgction 1()3.1 of the ntemai
10:1 Pur chaser acrces 1o reasonably cooperate

_vel Pu;chasu sbai 1gve

9.4 lee Kind. Exchange by Seller
¢ plroperty Gf hke kmd i manncr'and pursu

coopcration .
change ui any 1eapcut any of the ter

tions regiired or pérmitted to
', 'l. be sem to he address set forth
self ice: to the

other part:
remste ’ed ar cert ._ned

ctiveron (4] t eoe pt l'f:dcl o personaﬂy’ b &
;1a1 deposlt_o,ry andér the ‘regular care: and ciistody: of the United
stered or certified wyail; retarn rr,cexpt rcquested {c)

Statcs Poxtai Ser\'mes I
the first buemesa day affer thig ddte of dbposxt,*’  transmitied by overnig oht courier service, or (dy
1y facsxnuic whichever, shall

ASIT .xssxon-;,thh conﬂrmed answet’ bask iffrabsmtted

firstoceur:

1 to"S’c'ZI'iéf;' Tom Seabrooke

110 Purchasets




‘With acopy to:

With acopy, to:

And with:a copy 105

jerned by and sonstriied in

9.6. Applicable Law.
£S performab_e and venue for

ance with the laws: of the Siate of Okiahom :
cmy action heretindershall be in'0 homa Gounty,

97

Entlre Agreement:. Modifications: $iis ‘Contradt embodies. and sostitutes the
yelth 'een the pa "ues Wlth respcct o the transactlor' contemplated herein;
standings, 1epr sentations and: statements
ither 1 o afy provision hereof
- termifiated except bvan hstrument
¢ 6F such waiver, miodification,. amendmem,
tent set forthin such instrument.

”tter\) are merge
amended dxsc

:chsch'u ge Of tex,minatlon s sought and then only 0

58  Counterpart Execution, Thi
gach of which shall be dccmed an original, .md AU ofw
oie and the same instrumhent,

9.9 Captions; Copstruction, The captions which have be
Contract have been i inserted for convenience | of 1e‘rezencc only and.do fiot constitufe mattet Lo be-

CONTRACT OF SALE-BRICKTOWN HOTEL AND conyRTIORCENTER OKC Purthaser

en: iised throughout this




£ he reundcr Y and
i£ ¢ the ertire: « ntract‘and Hot any pam cular prowsmn ot sectlon

ctto-all provxsxons oft his Con

of-any period set forth 1ercm (mdad

mg Date) fall 4, Sat ay; Sunday-or 18 iy ndertl
Umted States of Amema the fin [ date of sud

is"as used hetein shal 1_ meéan calendar

or'the

permmed assigns. Excep. -4 1 provxded hurem.
confer oil any person. other than the paifi ";_h~reto and th I respec

this Comzan,t

| 1o the dots recited in this Contract to be-peiformed:by
- agree 10’} rform: gricause o be peiforine éd -at the

1t suc -»fuﬂhez Acts: 45y, be reasonably necessary 10

1s contamed ‘hersin ate referenoes io Exhibits
all puiposes the &ami as. if set forth
tached. hcxeto w\hxch 15t be

accoadﬂnce ; > 16
atthe time of execuuon aﬂd dehven hereof

Phge 17002

CORTRACT.OF SALE-BRICKTOWN HOTEE AND CONVENTIONC

EpYe esentatives, siiceessors and penmtted assy ehts OF femedies. undel or. by reason of’



‘915 Date of Contract. All references to the "date of yis Contract” or similar
referenices as used herein shall be deemed to fnoan the dale, whichever is latest, that this-Contract
has been fully executed by the Seller and Purchaser, as indicated by their signatures below, and
delivered to and acknowledged by the Title Company.

9.16 Aftorneys' Fees. If cither party shall be raqs.i.ired to employ an attorney 10
enforee or defing the rights of such party hereunder, the prevailing party shall be entitled to
recover reasonable attorneys’ fees and costs of suit. :

P9AT As%signment‘ Putchaser shall have the right tq assign this Agreement without
approval of the Seller.

» B
7
. ) *jﬂ::in
CONTRACT OF SALE-BRICKTOWN HOTEL AND CONVENTION CENTER_OKU Purchaser _, ,sa/fgfg,’/ _ Puge 18 of22
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EXECUTED: by Se

SELLER:

LT ,_Qm“.pm‘aﬂm =

1tNameof Pﬁrchaser T

=

| -«Pd"f"’-‘i‘.@:,@l‘“"S-E-S'i'g;xamreu

A | P 9of2

KL Furmaser_L__ Seli

™
B
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