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IN THE DISTRICT COURT OF OKLAHOMA COUNTY o, CO g

STATE OF OKLAHOMA
Oklahoma Department of Securities
ex rel Irving L. Faught, Administrator,
Plaintiff,

vs. Case No. CJ-2014-4515
Qeabrooke Investments, L.L.C., et al.,

Defendants.

QUAIL CREEK BANK’S AID TO THE COURT REGARDING QUAIL
CREEK BANK’S MOTION FOR ORDER INSTRUCTING ESCROW
AGENT TO DISBURSE FUNDS TO QUAIL CREEK BANK

COMES NOW Quail Creek Bank (“Bank™), and offers to the Court this Aid to the Court
in an attempt to clarify and simplify the issues before the Court regarding the Bank’s Motion for
an Order instruction the Escrow Agent to disburse funds to the Bank (“Motion”). Many of the
briefs and objections filed with regard to this matter incorrectly state the facts surrounding this
matter. In an attempt to summarize those relevant facts, the Bank offers the following timeline.

» October 16, 2007
o Bricktown Capital, LLC (“Bricktown”) and the Bank entered into a
purchase money loan, whereby the Bank loaned Bricktown
$3,238,031.53 to purchase the Bricktown Hotel and Convention
Center (“Hotel”).
o The purchase money loan was secured with a Mortgage on the Hotel,

which was recorded with the Oklahoma County Clerk on October 17,




2007, in Book 10637, at Pages 219-299, A copy of the Mortgage is
attached as Exhibit “1”,

o The purchase money loan was also secured by an “Assignment of
Rents”, which was recorded with the Oklahoma County Clerk on
October 17, 2007, in Book 10637 at Page 264-270. A copy of the
“Assignment of Rents” is attached as Exhibit “2”,

> April 22, 2008

o Bricktown and the Bank entered into a second loan agreement for
$253,110.11 so that necessary repairs could be made to the Hotel (the
“2008 Loan™), See copy of Promissory Note attached as Exhibit “13”,

o The 2008 Loan was secured by another Mortgage on the Hotel,
recorded with the Oklahoma County Cletk on April 23, 2008, in Book
10788 at Page 832-843, a copy of which is attached hereto as Exhibit
“9”,

o The 2008 Loan was also secured with another “Assignment of Rents”,
recorded with the Oklahoma County Clerk on April 23, 2008, in Book
10788 at Page 858-864, a copy of which is attached hereto as Exhibit
“10”.

» October 20, 2009

o Due to the numerous defaults by Bricktown, the subject 2007
Bricktown Capital Loan was classified. By classifying the subject
Loan, the Bank stayed compliant with guidelines promulgated by the

Office of the Comptroller of Currency. See Supplemental Affidavit




from John Workun, Executive Vice-President of the Bank attached
hereto as Exhibit “11.”
» February 3, 2011
o The Bank extended the maturity date for the 2007 Loan. The Loan
number did not change, nor was any new money loaned.
o The 2008 Loan was paid off. Sce copies of two (2) checks attached as
Exhibit “14”.
» January 2012
o The Bank again extended the maturity date for the 2007 Loan. The
Loan number did not change, nor was any new money loaned.
» December 26, 2013
o The Bank recorded a release of Mortgage and release of assignment of
Rent relating to the 2008 Loan. A copy of the Release is attached
hereto as Exhibit “12”.
» August 11,2014 |
o The Oklahoma Department of Securities commenced this lawsuit.
o The Court ordered a freeze on all of the Defendants’ assets, including
that of the Hotel.
o A Receiver was appointed who took immediate control of the Hotel.
» September 9, 2014
o The Court lifted its freeze on the Hotel and removed the Hotel from

the receivership.



» Eatly December, 2014

o The Bank Prepared a Payoff Letter effective through December 10,

2014, regarding the 2007 Bricktown Capital loan in anticipation of the

sale of the Hotel. A copy of the Payoff Letter is attached hereto as

Exhibit “3”

o The Payoff Letter listed the amounts due as follows

Principal:

Interest Due:
Legal Fees:

Late Fees:

Payoff Letter Fee;
Total Payoff:

Per Diem Interest:

» December 17, 2014

$1,836,650.47
$55,711.73
$17,727.94
$50.00

$20.00
$1,910,160.14

$306.11

o The receiver refused to close the sale and objected to the Bank’s

request for $17,727.94.

o In order to allow for the sale to proceed, the Bank agreed to allow

$17,797.94 to be placed in escrow, pending an order from this Court.

» December 19, 2014

o The Hotel sold for $2,550,000.00,

» December 23, 2014

o Quail Creek Bank was paid $1,893,492.75. A copy of said check is

attached hereto as Exhibit “6”.



» January 7, 2015
o The Bank filed its Motion requesting an Order from This Honorable
Court directing Stewart Abstract to pay the $17,797.94 that is held in
escrow to the Bank.
It is the undersigned counsel’s hope that the above timeline aids the Court as it labors to

unravel the numerous conflicting and inaccurate pleadings that have been filed regarding the

Respectfully submited,

Rllin Nash, Jr., OBA No. 6584

NASH COHENOUR KEFLEY &
GIESSMANN, PC

4101 Perimeter Center Dr, Suite 200

Oklahoma City, OK 73112

(405) 917-5000 — Telephone

(405) 917-5005 — Facsimile

Email: rnash@@nashfirm.com

ATTORNEYS FOR QUAIL CREEK BANK

escrow funds.




CERTIFICATE OF SERVICE

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

document was emailed to the following:

Patricia A. Labarthe
Jennifer Shaw

Oklahoma Department of Securities

120 North Robinson, Suite 860
Oklahoma City, OK 73102

Mark A. Robertson

Michael Paul Kirschner
Robertson & Williams

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

John M. Thompson

CROWE & DUNLEVY

Braniff Building

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

Terry D, Kordeliski

RIGGS ABNEY

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

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

Edward O. Lee

Billy Lewis

LEE, GOODWIN, LEE, LEWIS
& DOBSON

1300 E. 9"

Suite 1

Edmond, OK 73034

Jim W, Lee

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

Robert Edinger, Esq.

116 East Sheridan

Suite 207

Oklahoma City, OK 73104

Ryan Leonard

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

Oklahoma City, OK 73104

R. Stephen Haynes

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

David L. Nunn

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

Edmond, OK 73083-0230

Kollin Nash, Jr.
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A POWER OF SALE HAS BEENEBANED “IH- THIS MORTGAGE,
. APOWER OF SALE MAY ALLOW 'THE MC}FL\GAGEE TQ TAKE THE MORTGAGED
PHOPEHTY AND SELL IT Wl'ﬂ‘l@b’{ GG]NG TQ COURT IN A FORECLOSURE ACTION
UPOHN DEFAULT/BY THE MDBTGAGOR UNDER THIS MORTGAGE.

THIS MORTGAGE dated O/Biub—r‘iﬁ 2007 is made and execuled between BRICKTOWN CAPITAL LLC; AH

AHAE R i%ﬁﬁiiﬁﬂlﬁi@ﬁ!ﬁ%lﬂm

000 600001671 8?'9?45101 62007\
@? MOR}‘GAGE‘ }’;.

~ OKLAHOMA LIMITED LIABfLITY COMPAN\ﬂre!arred fo below as-"Granlor”) and QUAIL CREEK BANK N.A,

whose address Is P.O. Bbx 20160, 12?01 N MAY AVENUE, OKLAHOMA CITY, OK 73120, OKLAHOMA CITY,
OK 73156 (referred o below as "Lenc{er")

GRANT OF MORTGAGE ~Fbr. valuabie consideration, Grantor morigages and conveys le Lender all of
Grantor's right, title, anid- Inlerest-m and 1o the following described real property, together with all existing or
subsequently‘EFéctetf—er—-atﬂxed buildings, improvements and fixtures; all easements, rights of way, and
appurtenances“\all water;waler rights, watercourses and ditch rights {including stock in utilities with ditch or
irrigation rights); a:kd\all other rights, royalties, and profits relating to the ieal property, including without limitation
all minerals, of, gas.;-geothermal and similar matters, (the “Real Property™) located in OKLAHOMA County,

State of Okiahoma' b

A\pgri of lhe Soulhwest Quarler (SW/4) of Section THIRTY-SIX (36), Township TWELVE (12) Norlh,
Range: THREE (3) Wesl of the Indian Meridlan, Oktahoma County, Oklshoma, more parlicularly described
as follows? Beginning at the Southwest corner of said Southwes! Quarter (SW/4); thence Morlh on the
West line a dislanée of 225 feel; thence East and paraliel to the South Section line & distance of 50
feat; thence Norlh and paralle! 1o the West Section line a distance of 250 feel; thence East and paraliel
vith the South Seclion line a distance of 605.12 feet; thence Soulh and parallel with the West Section
line a distance of 425 feet; therice West and parallel with the South Seclion line a distance of 380,12
feet; thence Soulh and parallel with the West Section line a distance of 50 feet o a point on the South
Seclion line; thence Wesl on said South Section line a distance of 275 feet to the poinl of beginning.
Less and Except that parl as described-as follows: Beginning 50.00 feel East of and 33.00 fee!l Norih of
1he Soulhwest corner of said Soulhwest Quarter {SW/4); thence East along the North right-of-way line
of Reno Avenue a distance of 225,00 feel; thence Norlh a disiance of 17,00 feet; thence South B349'16"
West & distance of 205.02 feet; thence Norlh 45°12°48° West a distance of 28.30 feel lo a point on the
East right-of-way line of Easiern Avenue; ihance South -along sald right-of-way fine a distance of 37
feet 1o a poinl of beginning. And Less and Except that parl described as follows: Beginning 445,82 feet
North and 50 feet East of the Sovlhwesl corner of the Southwesl Quarier (SW/4); thence Norih a
distance of 30 feet; thence East s distance of 30 feet; ihence in a Southwesterly direction 8 dlstance of
42.77 teel lo the point of beginning.

The Resl Property or iis address Is commonly known as 2001 E RENO AVENUE, OKLAHOMA CITY, 0K

.E).(HlB[T ! ‘
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73117. S
Grantor also granls to Lender a.Uﬁl?orm Commercial Codessécurity interest in the Personal-Property as defined

y ;

R s L T
ASSIGNMENT OF RENTS. In addition 1o the morgaging of the Real Property to Lender, if Grantor's loan does
not constitute a consumer loan as dafined in i4A. O.8. Section 3-104 and is not made primarlly for an
agricuitural purpose as defined in 14A 0.S. Section 1-301(4) to a matural persen of to a farm or ranching
business corporation as defined in 18 ¢.8. Section 951, Grantor hereby grants to Lender as additional security
for the Indebtedness secured by this Morigage and empawers Lender to collect all Rents (as defined below) from
the Property. This grant is known as an *Asslgnment of Rents,” but is sometimes technically denominated as a
pledge since the asslgnment s conditional and net absolute. This Assignment of Rents is conditicned upen the
occurrence of an Event of Default ynder this Mortgage and becomes sffective {hereafier, whether or not
proceedings have been Instituted to foreciose this Mortgage by Judiclal foreclosurg”or power of sale upon the
earliest of ' »

(8) Lender taking possession of the Property, and Grantor agrees that upon default Lendago/ éagent shall

have the right to take possesslon of the Property, collect the Rents, ,lgi:nd.._ggply tﬁq roceeds to the

indebtedness; - T T

.

- 2 \ .

{b) the appointment of a recelver for the Property, and Grantor ré ognize;‘-{_&hat upo'née occurrence of an

Event of Default under this Morigage, a court may grant sp,eciﬁb\Q rformari¢e of Grantor's agreement that

Lender will have the right 10 take possession of the Property:-by.appdiniment of d‘receiver In accordance with

12 0.8, Section 1551 (Sixth), which authorizes appoint;ﬁént in all otfrer™cagés where receivers have been
. appointed by the usages of the courts of equity, and may also appoiqg a Eecfeiver upon the other grounds for

appelntment of a receiver set farth in 12 0.8, Section 1551 (Second); ar .

] P Y H

(¢} Lender giving Grantor-and any lessees of the\fl’fgpﬁrty wd@g,n‘dtice to pay Rents due after a specified
date to Lender, and Grantor recognizes that conslste t with-46-0,5. Section 4 when the Lender recelves
Rents after writien notice and does not glso enter }neg‘\l hysical possesslan of the Property and exercise
exclusive operating control, Lender shajLﬁot beYeem g/hé a *mortgagae in possession,” but will account

1o Grantor regarding Rents actually ce_!l’eciegi.\ . s .

Grantor also recognlzes that Lender giiy as part-of'thls Assignment of Rents extend or renew or enter into new
leases for periods.and payments cp@is\tent??&h the'terths and payments customary for leases of the Property, If
Lender sends written nolice to a lesses-obligated 10’ pay under any lease on the Property requesting iesses lo
direct all Rents payable under-the-lease 1o Legnder, this Assignment of Rents, when it is effective, shall transfer to
Lender the lessee's obligg.t,ﬁ:’n té"pqi‘q;ahig?»me Rents, and Grantor and all lessees agree that no modtilication
or termination or renewaf bf a lease pHor to or subsequent to that time or advance payrment and collection of
Rents-will be effective agamst Lenderuniess Lender consents In writing, IF any lessee obligated to pay Lender
does not do so, Lender shall have aviilable all remedies to collect the Rents, including without imitation those
available to a lesser opap a-tesses s.fallure to perform under a lease. |f Grantor occupies the Praperty, Grantor
also agreas o _pay o I:gigd_er Freasonable rental for the use and occuparncy of the Property if after default
Lender ma_{ces\.l emant fdr-such payment in writing. : :

Grantor-agrees that thls Assignment of Rents will ba considered as separate and independent from the Morigage
to the extent that th ~Assignment of Rents shall confinue in effect in favor of the purchaser of the Property upon
foreciosure with, respect to leases that are not terminated by foreclosure of, at the election of Lender made
.known before aq‘g sale upon foreclosure Is concluded, shall cantinue in effect in favor of Lender with. respect to
leases'that are not terminated by foreclosure unlil any deficlency owed Lender after forectosure Is satistied by
payments under'the leases, at which lime further due payments shall accrue to the purchaser of the Property or

to the purthaser'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 INDESTEDNESS AND (B)
PERFORMANCE OF ANY AND ALL OBLIGATIONS UNDER THE NOTE, THE RELATED DOCUMENTS, AND
THIS MORTGAGE. THIS MORTGAGE IS GIVEN AND ACCEPTED ON THE FOLLOWING TERMS: V|

PAYMENT AND PERFOAMANCE, Except as otherwlse provided in this Morigage, Grantor shali pay to Lender
all amounts secured by this Mortgage as-they become due and shall strictly perform all of Grantor's obligations
under this Mortgage, .

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

Duty 1o Maintain. _Grantor shall maintain the F'rdperty In tenantable condltion and promplly periorm all
repairs, replacements, and maintenance necessary ta presarve its value,

Compliance With Environmental Laws. Grantor represents and warrants to Lender 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 on, unde,

EXHIBIT /
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: MORTGAGE -
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about or from the Properly; (2) Grantor has no knowledge of, or reason to belleve that there has been,
except as previously disclosed to and acknowledged by Lender in writing, (a} any breach or violation of any
Environmental Laws, () any use, generatlon, manufacture, storage, treatment, disposal, rélease or
threatened release of any Hazardous Substance on; under, about or from the Property by-any prior owners or
occupants of the Property, or {c} any aclual or threatened ltigation or ¢laims of any kind by any person
relating to such matiers; and (3) Except as previously disclosed to and acknowladged by Lender. in wilting, "
{a) neither Grantor nor any tenant, conlractor, agent or othier authorized user of the Property shall uss,
generaie;, 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. compllance with all‘applicable federal, state,
and local laws, regulations and ordinances, including without limitation ali Environmental Laws, - Grantor
authorizes Lender and its agents to enter upon the Property to make such inspectlons and tests, at Grantor's
expense, as Lender may deem appropriate to determine compilance of the Propeity with this section of the
Mortgage. Any Inspections or tests made by Lender shall be for Lender’s purposes only ang shall not be
construed to create any responsitility or liablity on the pant of Lender to Grantof oo any oiherlparson The
representallons and warranties contalnad herein are based on Grantor's due dlligenge in Westlgatlng the
Property for Hazardous Substances, Grantor hereby (1) releases arig-waives any !ulure clalms against
Lender for indemnity or contribution in \he event Granter becomes liable fer—cleanup or o!per costs under any
such faws; and (2) agrees to indemnify, defend, and hold harmiess Le;g??‘agmn “any and all claims,
logses, liabllitles, damages, penalties, and expenses which Lender may dir ar indirectly sustain or suffer
resulting from a breach of this section of the Mongage: gr as% consequence of any use, generation,
manufacture, storags, disposal, release or threatened release occurr@g prjor to Grantor's ownership or
Interest in the Property, whether or not the same was or, gtiould have begh Known to Grantor. The provisions
of this section of the Mortgage, including the obtigation; 46 indemnify ? efend, shall survive the payment of
the Indebtedness and the satisfactlon and recnnveyance of the lien ';hls Mongage and shall not be affected
by Lendet’s acquisition of any Interest in the Prope A whmher by foreclosure ‘of othenwise,

Nuisance, Waste. Grantor shall not cause, conduct OF t}miumy nuisance nor commit, permit, or suffer any
strlpping of or waste an or to tne Propery, ¢ i any pongn\of the Property. Without limiting the generality of
the foregolng, Grantor will not remove, o r/ anﬁo ::my\ot\he;r party the right'to remove, any timber, minerals
(including ol and gas), coal, clay, scorfa; so grﬂel or rock products without Lender's pricr written consent,
This restriction will not apply 1o n hts*and\easements {such as gas and oll} not owned by Grantor and of
which Grantor has informed Len w%ll’ng pnos to Grantor's signing of this Mortgage.

Removal of Improvements, Grantor shial not demolish or remove any \mprovements from the Real Property
without Lender's prior wn!ten\conseﬁt\ As & condition to the removal of any lmprovements, Lender may
require Grantor to (Hake ™ ar@ngemen\s “sallsfactory to Lender to rep!ace such Improvements with
Improvements of at laa\st equal Value, ! .

Lender’s Right ig' Enter‘ Lender ar4d Lender's agents and representatives may enter upen the Real Property
at all reasonable\llmes i _attend: .io Lender’s interests and to inspect the Red Propercy for purposes of
Grantor's corpliance wrm 1hé 187 ns and conditions of this Maortgage.

Compliance With v Governmental Requiremenis. -Grantor shall promptly comply with all taws, ordinances,
and regula\m s, now or-heéreatier In effzc), of all governmental authoritles applicable 10 the use or occupancy
of the Propeﬁy\]ncluding without limitation, the Americans With Disabllities Act. Granter may contest In good
faith any such 1w, ordinance, or regulafion and withhold comgpllance during any proceeding, including
‘appropriata\‘appeals, so lang as Grantor.has notified Lender In writing prior to doing so and so long as, In

™ Lepder's sula opinien, Lender's tnteresls in the Property are not jeopardized. Lender may require Grantor to
pos dequa}e security or a surety bond, reasonably satisfactory to Lender, 1o protect Lender’s interest,

Duty’ to—Protect. Grantor agrees neither to abandon or leave unatiended the Property. Grantor shall do all
other acts, in- addition to those acts st forih above In this section, which from the character and use of the
Proparty are reasonably necessary to-protect and preserve the Property.

DUE ON SALE - CONSENT BY LENDER. Lender may, at Lender’s aption, declare iImmediately due and payable
all sums secured by this Mongage upon the sale or transier, without Lender’s prior written consent, of all or any
part of the Real Properly, or any interest In the' Real Property. A "sale o transfer” means the conveyance of
Real Property or .any. right, title or interest In tha Redl Property; whether legal, Deneficial or equitable; whether
voluntary or involuntary; whether by oulright sals, deed, installment 5ale contract, land contract, contract for
deed, leasehold, interest with a term greater than three (3) years, lease-option contract, or by sate, assigniment,
or transter of any benefictal Interest in or o any land trust holding title 1o the Real Property, or by any ather
method of conveyance of an interest in the Real Property. I any Grantor Is a corporation, partnership er Himited
liability compary, transfer also inciudes ‘any change in ownership of mare than twenty-five percent (25%) of the
vating stock, partnership interests or-iimited dability company Interests, as the case may -be, of such Granor,
However, this option ‘shail not be exercised by Lender il such exercise ls proh!blted by federal law or by
Okdahoma law.

TAXES AND LIENS, The following provisions telailng lo the taxes and |l'eqs on the Propenty are part of this
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Margage:

Payment. Grantcr shall pay when due {and in all events grior to delinquency) all taxes, payrol taxes, special
taxes, assessments, water charges and sewer service charges levied agalnst or on account of the Property,
and shall pay when due all claims tor work done on or for services rendered or material furnished to the
Properly. Grantor shall maintain the Property free of any llens having priority over or equal to the Interest of
Lender under this Mortgage, except for those Hens specifically agread 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. °

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

Notice of Conslruclion. Granter shalt notify Lénder at least fitieen (15) days_béfgn{any work Is comiienced,
any services are furnished, or any matedals are supplied to the Propert?.\\if any mechanic’s lien,
materialmen’s fien, or other lien could be asserted on aceount of the work, services, of materlals'and the cost
exceeds $500.00, Qrantor will upon request of Lender furnish to Lender-advance a:s%t:gnc_e'sfsaﬁsfactory o
Lender that Grantor can and will pay the cost of such improvements. ‘-\\._f'\.\_ 1

-

PROPERTY DAMAGE INSURANCE. The following provisions relating fo lnsuriﬁg}ffe‘éﬁd‘p Sy are a part of this
) 1y 4, .

Mortgage: . kY
Mainfenance of insurange, Grantor shall procure and m'airktal%\i cles ofire Insurance with standard
extended coverage endorsements on a replacement BESis™for chg ull jinsurable value covering all
Improvements on the Real Property in an amount suffigfent to avoid agplication of any coinsurance clause,
and with a standard morigagee clause in favor of {Lender. Grantorshall also procure and maintaln
comprehensive general liabliity insurance In suchycovarage amounti.s' as Lender may request with Lender
being named as additional insureds in such lia_lbil@\qﬁr@ncg policiés.- Additionalty, Grantor shall maintaln
such other insurance, including but nol limited to\h zard;-busingss Interruption and bolier insurance as
Lender may require. Policies shall be wijttén by su Y surance companies and in such form as may be
reasonably acceptable to Lender, Grantci\sthalﬁdgliver\t?l'énder cerfificates of coverage from each insurer
contalning a stipulation that coveragewili notbe ancelled-or diminished without a minimum of ten (10} days’
prior written notice to Lender and sot-contalring any dlsclaimer of the insurer's liabillty for failure to give
such notice. Each insurance poljcy al?n sh \I}\Hc!ude an endorsement providing that coverage in favor of
Lender will not be impalred In\aﬁy\wgy~ y any:-act, omission or default of Grantor or any other person.
Should the Real Property be focatgd, In an area designated by the Dlrector of the Federal Emergency
Management Agency ag aspetial flood-hazard-area, Grantor agrees to obtain and maintaln Federal Flood
insurance, if avaliable; Within 45- days afier notice is-given by Lender that the Praperty Is located In a special

ficod hazard area, fQIJ\. the full unpald principal balance of the loan and any. prior Jiens on the praperty

securing the loan; up, t6.the maximum palicy limits set under the National Flood Insurance Program, or as
otherwise fequir‘ed;b\y l:e;nde,nj_.u_ag,d{to maintain such insurance t_or the term of tha loan, '

Appllcaliqn_ojirocéédg.'”G?a’ﬁtot shall promptly notify Lender of any loss.or darnage to the Property i the
sstimated gost_of Tepair ‘o repfacement exceeds $100.00. Lender may make proaf of loss if Grantor fails to
do so:;wit}-\ﬁf{gen (Ts)‘crﬁys of the casually. Whether or not Lender's securlty s impalred, Lender may, at
Lendér's elec}[o@\recelve and retain the procesds of any Insurance and apply the procseds to the reduction
_of the indebtedniss; ‘payment of any lien afiecting the Property, or the restoration and repalr of the Praperty.
Lender elégts td apply the proceeds to restoration and repalr, Grantor shall repair or replace the damaged

T o ~QEstroyed} Improvements in a manner safisfactory 1o Lender. Lender shall, upon satisfactory proof of such
expengiilu[a',-bay of reimburse Grantor from the praceads for the reasonable cast of repair or restoration if
Gramaf g ot in default under this Morigage. Any proceeds which have not been disbursed within 180 days
after thelr receipt and which Lender has nol committed fo the repalr or resteration of the Property ghall 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 appiled to the principal balance of the Indebtedness. If Lender holds any
proceeds after payment in full of the indebtedness, such proceeds shall be pald to Grantor as Grantor's
interasts 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 resuk, whether due to judgment, settlement or other process, these

sums shall be applied in the same manner a8 Insurance proceeds under this paragraph.

Grantor's Report on Insurance. Upon request of Lender, however not mere than once a year, Grantor shall
turnish to Lender a report on each exisiing poficy of insurance showing: (1} the name of the Insurer; (2)

" the risks Insured; {3) the amount of the palicy; (4) the propesty insured, the then current replacement value
of such propérty, and the manner of determining that value; and (5} the expiration date of the policy,
Grantor shall, upon request of Lender, have an lndependent appralser-satisfactory to Lender determine the
cash value replacement cost of the Property.

LENDER’'S EXPENDITURES. If any action or proceeding is commenced that would materlally affect Lender's
interest In the Property or If Grantor fails to comply with any provision of this Morigage or any Related
Documents, Tncluding but not limited to @ranior's failure te discharge or pay when due any amounts Grantor is
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required to discharge or pay under this Morngage or any Related Documents, Lender on Granfor's behall may
{but shall not be obligated ta) take any action that Lendsr deems appropriate, Including but. not jimited to
discharging or paying .all taxes, liens, security inlerests, encumbrances and other clalms, at any time levied or
placed on the Property and paying all costs for Insuring, maintaining and preserving the Properly. All such
expenditures Incurred or paid by Lender for such purposes will then bear interest at the rate charged under the
Note or af the highest rate authorized by law, from the date incurred or pald by Lender 1o the date of repayment
by Grantor. All such expenses will become a part of the indebledness and, at Lender's option, will {A) be
payable on demand; (B) be added 10 the balance of the Note and be apportioned among.and be payable with
any Installment payments to become dus during either (1) the term of any applicable Insurance policy; or (2)
the remalning term of the Note; or {C) be treated as a balloon payment which will be due and payable at the
Note's maturity. The Mortgage also will secure payment of lhese amounts. Such right shall be’in’ addition to alt
other rights and remedies to which Lender may be entitled upen Default. If Lender s feguired by law 1o glve
Grantor notice before or after Lender makes an expenditure, Grantor agrees that (gdtlce sent by regular mail at
least five (5) days before the expenditure is made or nollce delivered two (2) days befare the expenditure Is made
is sufficlent, and that notlce wilhin sixty (60} days after the expendilure is made is reasonahble, /

WARRANTY; DEFENSE OF TITLE. The foliowing provisions relating to owngishi.of ihehﬂ;erty are a part of
this Morigage: [

n\ /

Tille. Grantor warrants that, (a) Grantor holds good and marke{able tillé‘{nf recor\ﬁé the Property in fee
simple, free and clear of all llens and encumbrances dthr"Ihe?n\tlhose"{s_et forth in the Real Propeny
description or in any tille insurance policy, titie report, or .ﬁr‘\a}\\mle\ep :@n 15,5‘/ue'd in favor of, and accepted
by, Lender in connection wilk this Mongage, and (b)_./c-‘:ranlor has-‘th\g\(ull" right, power, and authority {0

execute and daliver this Mortgage to Lender. { | 8 g

Defense of Tiile, " Subjact to the exception In the p‘ara‘g_régh above, Grantor warrants and will forever defend

the title to the -Property against the lawful ¢laim ‘ogzit‘-gersgn_s:_, in the event any action or proceeding Is

commenced that questions Grantor's title or-the isrh t of Lender Under this Morigage,; Grantor shal! defend

the_action at Grantor's -expense. Gramo;/mé?be thé parinal party in such proceeding, but Lender shall be

enlitied to participate in the proceedlng-an(éo &Hrepresgnte’c’i in the proceeding by counsel of Lender's own
e, del

cholce, and Grantor will deliver, or causeto vered,:‘té Lender such Instruments as Lender may request
from time to time 1o permit such papticipatioh. .

Compliance-With Laws. Gragt@(warré\\gg that"the Property and Grantor's use of the Property complies with

- all existing applicable laws, ordinaﬁcgs{ d regulations of governmental authorities. .

e Y .

Survival of Representafions and Wairanties. Al representations, warranlies, and agreements made by
Grantor in this Mortga}ge shan\r{uqfiveqh'e execution and delivary of thls Mortgage, shall be continuing in
nature, and shall ren'{a[‘n in full ferq.e:] and effect until such time as Grantor’s Indebtedness shall be paid in full.

CONDEMN_AT[ON. jjh\e fl&)i\lc‘;wlng prow‘{r;sionsmlating 10 condemnation proceedings are a part of this Mortgage:

Proceedings. I dnixprscee&m@n condemnalion is filed, Grantor shall prompily natify Lender In writing, and
Grantor shall-prompily-take such sieps as may be necessary lo defend the aclion and obtain the award,
ﬁrantor"rhag;be-tha-nor‘nlnal party In such proceeding, but Lender shall be entitled to participate In .the
proceeding ar@\\o be represented in the proceeding by counsél of its own choice; and Grantor will deliver or
cause to be deh\{e_red fo-Lendar such Instruments and documentation as may be requested by Lender fram

‘ilime to time to permit such particlpation. _

; \Ap lication jof Met Proceeds, If all or any part of the Propery Is condemned by eminent domain
procegds’ngsj"or by any proceeding or purchase In fiev of condemnation, Lender may-at Its election require
that-all*gr-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 GQVE_FINMENTAL AUTHORITIIES. The following provisions
refating to governmental taxes, fees and charges are a part of this Mortgage:

Current Taxes, Fees and Charges. Upon request by Lender, Grantor shall execute such documents in
addition 1o this Morigage and take whatever other action is requested by Lender to perfect and conlinue
Lender's lien on the Real Property. Grantar shall relmburse Lender for all taxes, as descrined below,
together with all expenses Incurred In recording, perecting or contlinuing this Mortgage,. Including without
Fimitation alt taxes, fees, documentary stamps, and other charges for recording or registering this Mortgage.

Taxes. The foliowing shall constitute taxes to which this section appiles: (1) a spacific-tax upon this type of
Morigage or upon all or any part of the Indebtedress secured by this Morigage; -(2) a specific tax on
Grantor which Grantor is authorized or required to deduct from payments on the Indebtednéss secured by
this type of Merigage; (3) a tax on this type of Morigage chargeable against the Lender or the holder of the
Note; and (4) a specific tax on all or any portion of the Indebtedness or on payments of principal and
Interest made by Grantor. .
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Subsequent Taxes. I any tax {o which this section applies’is enacied subsequent o the date of this
Mortgage, this event shall have the same effect as an Event of Default, and Lender may axercise any or alf of
its available remedies for an Event of Default as provided below unless Grantor either (1) pays the tax
before itbecomes.delinquent, or {(2) contesis the tax as provided above in the Taxes and Liens section and
deposits with Lender-cash or a sufficient corporate surety bond or other security satlsfactary 1o Lender.

SECURITY AGREEMENT; FINANCING STATEMENTS. The followlng provisions relating to this ‘Mortgage as a
security agreement are a part of this Mortgage:

. Security Agreement. This instrument shall constitute a Securlty Agreem_ént to the extent any of the Property
constitutes fixtures, and Lender shall-have all of the rights of a secured party under the Unlfarm Commerctal
Code as amended from time to time.

Security Interest, Upon request by Lender, Grantor shall take whalever actlop’f‘; requested by Lender to
perfect and conitnue Lender’s security interest in the Rents and Personal Propérty, in additlon o recording
this Mortgage In the real property reccrds, Lender may, at any time and without fucther authdrization from
.Grantor, file executed counterparts, copies or reproductions of this Marigage as &gnam’i g statement.

" Grantor shall relmburse Lender for all expenses lncurred in perfecting qr, Eontinuing this Security Interest,
Upon default, Grantor shall not remove, sever or detach the Personal Fopa \‘ram}‘e Property. Upon
default, Grantor shall assemble any Personal Property not affixed {9 the Préih_grgy in"a manner and at a place
reasonably convenlent to Grantor and Lender and make it avallgbié to Lender within three (3) days afier
receipt of written demand from Lender to the extent permittedby applicable lal.... '

Addresses, Tne mailing addresses of Girarkor (debtor)/And Lender (degured party) from which information
concerning the security Interest granted by this Morigagé may be obtalned-{each as required by the Uniform
Commarcial Code} are as stated on the first page of:this Morgage. I ’ -

] N ;

FURTHER ASSURANCES; ATTORNEY-IN-FACT. . The folﬁ‘a‘qinghpiq\r/ls'i”bns relating to further assurances and

T

attorney~in-fact are a part of.this Mortgage: ™

o
Further Assurances. At any time, and fr fh limq\to fime, Upon request of Lender, Grantor will make, execute
and deliver, or wili cause {0 be made.,e%\nsuted Ot delivéred, to Lender or to Lender’s designes, and when
requested by Lender, cause to be filéd, retsq?d'éd, refifed; or rerecorded, as the case may be, at such times
and in such offices and places as /Lénd,e\r mavxc\?eQm,approprZate, any and all such mortgages, deeds of trust,
securlty deeds, security agregments, fiflancing ~stiterments, continuation statements, Instruments of further
assurance, . cedificates, and other\dgc'uments as may, In the sole oplnion of Lender, be necessary of
desirable in order to effeciuate;-complete, perfect, continue, or preserve (1) Grantor's obligations under the
Note, this Mortgage, ar ‘ihé'R@l‘at\ed D\dcur'nents. and (2) the liens and securily Interests created by this
Morigage as first an {prior liens, n the Property, whether now owned or hereafter acquired by Grantor.
Untess prohlbited,by Ja\y or Lenqér]agrees to the contrary In wrlting, Grantor shall relmburse Lender for all

costs and expans\‘g_s incurred In cqr’}nection with the matters referred to In this paragraph.

Altorney=-in-Fact. '1{;6r5htor3‘aﬁ§ to do any of the things referred to in ihe preceding paragraph, Lender may
do so for-and-in-thé name of Grantor and at Grantor's expense. For such purposes, Grantor hareby
irrevocabl@ppoints-Lender as Grantor’s attorney-in-fact for the purpose of making, execuling, delivering,
filings. recor and doing all other things as may be necessary or desirable, in Lender’s scle opinion, 1o
accemplish iha\rr{aggers referred to in-the preceding paragraph, .

FUEL PERFORMANCE. If Grantor pays all the Indebtedness when due, and otherwise performs al the
*pbiigitions Imposed upon Grantor under this Mortgage, Lender shall execule and deliver to Grantor a suitable
sallsfac\ﬁog of tHis Morigage and sultable statements of termination of any financing statemant on file evidencing
Lender's- SBclirity 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 1o ttme.

EVEMNTS OF DEFAULT. Each of the foliowing, at kender’s option, shall constitite an Event of Default under this
Mortgage: '

Paymen! Default. Grantor fails o make any payment wnan due under the Indebledness.

Default on Olher Payments, Fallure of Grantor within the time required by this Mortgage to make any
payment for taxes or insurance, of any other payment necessary o prevent filing of ar to effect dlscharge of
any fien,

Other Defaults. Grantor falls to comply with or to perform ‘any other term, obligation, covenant or condition
contained In this Martgage or in any of the Related Documents or to comply with or to perform any term,
. obllgation, covenant of condition contained In any other agreement between Lender and Grantos. ’

Condemnation, Casually. The taking by rights of eminent domaln of all or any portion of the Property or the
damage or destruction by an uninsured casualty of the Property.

False Statements. Any warranty, representation or statement made or furnished to Lender by Grantor of on
“Granter's behalf under this Morigage or the Related Documents is false or misieading in any materlal
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-respect, either now or at the time made or furnished or becumes false or misleading at any fime thereafter,

Defeclive Collaterallzation. This Mortgage of any of the Related Documents ceases fo'be In full force and
effect fincluding failure of any collateral docUment to create a valid and perfected security interest or lien) at
any tme and for any reason, ' ’

Dealh or Insolvency. The dissolution of Granter's {regardless of whether election to continue is made), any
member ‘withdraws -from the limited liabllity company, or any other termination of Grantor's existence as a
going business or the death of any member, the Insolvency of Grantor, the. appeintment of a.recelver for any
part of Grantor’s property, -any assignment for the benefit of creditors, any-type of creditor workout, or the
commencement of any proceeding under any bankruptey or Insolvency laws by or agalnst Grantor. i

Creditor or Forfeffure Proceedings. Commencement of foreclosure or forigiture proceedings, whether by
judicial proceeding, seli-help, repossession or any gther method, by any crtedlfﬁna of Grantor or by any
governmental agency against any property securing the Indebledness. This ingludes a gamishr"p‘ent of any of
Grantar's accounts, including deposit accourks, with Lender. However, this Event of\Dafault shall not apply if
there Is a good falth dispute by Grantor as 10 the validity or reasonablenegss of the clal whick{-1s the basis of
the creditor or forfeiture proceeding and If Grantor gives Lender written fictice of the treditor or forfelture
proceeding and deposits with Lender monies or a surely bond for the creditor-of forfeityré proceeding, In an
amount determined by Lender, in its sole discretion, as being an adequate fege e or.pénd for the dispute.

Breach of Other Agreemenl. Any breach by Grantor und\er’ih%te[ms c;'t\"-any other agreement between
Grantor and Lender that is not remedled within any grace ggﬂg pro ited theretn, including without limitation
any agreement concerning any indebtedness or other otfifgation’ of G r\)\\eL}d’ Lender, whether exlsting now

or later. i a7

Events Affecting Guarantor. Any of the prpéedlng;evéqfé\uccurs with respect to-any Guarantor of any of the
Indebtedness or any Guarantor dies or becomES\@hc{?‘pelggt_, _orirevokes or” disputes the validity of, or
Ifnth

=

liability under, any Guaranty of the indebtedness. e evenl-of a death, Lender, at its. option, may, but
shall not be requlred to, permit the Guaran;oi’?es\aie oagsume unconditionally the obllgations arising under
the guaranty in a manner satisfactory to Lender;}agd, In 51:39‘ s0, cure any Event of Default.

\

. o . 1 .
Adverse Change. A materlal adve}rs‘:e__gh\anggobccurs In Grantor's financlal condition, or Lender belleves the
prospact of payment or pertormangd of{'\z\he Indel @dqess is impaired,

Ingecurity. Lender in good faith‘belllevés\iiself insecure.

Right to Cure. If any default.ather than a defaull in payment ls curable and if Grantor has not been given a
notice of a breach of t,'r;(e”sifne\p‘rovislon\of this Morigage within the preceding weive (12) monihs, I may be
cured If Grantor, afterrecelving wiitten nofice from Lender demanding cure of such default (1) cures tne
default within fifteen hlﬁ) days; or{2) If the cure requires more than fiteen (15} days, Immediately inltiates
steps which Lender 'dgénls in Lqr')tier’s solg discretion to be sufficient to cure the default and thereafter
continues and completes_all.reasdnable and necessary-steps sufficient 10 produce compliance as soon as
reasonably _@ctlca‘l:ﬁ_-\ S '

RIGHTS AND® EMEﬁESIDﬁ;DEFAULT. Upon the occurrence of an Event of Default and at any time theréaﬁer,
Lender, af Lende.\k\upﬁon. fmay exercise any one or more of the following riphts and remedies, In addition to any
other rights or remed{g,s_ provided by law” ’ .

. (AQ:celerale\!{xdebiedness. “Lender shafl have the right at its option without nctice to Grantor to declars the
e Q’e Indeblédness Immediately due and payable, Including any prepayment penalty that Granter would be
requirgd o pay. ; - . - :

UCC Remédies. With respact 1o all or any part of the Persgnal 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, 10 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 1o Lender. If the Rents are collected
by Lender, then Granior irrevocably designales Lender as Grantor's attorney-In-fact to endorse instruments
received in payment thereof in the name of Grantor and to negotiate the same and collect the proceeds.
Payments by tenants or other users to Lender in respense to Lender's demand shalt satisty the obligations
for which the payments are made, whelher or not any proper grounds for the demand existed. Lender may
exercise lis rignts under this subparagraph elther In person, by agent, or through a receiver,

Appoint Receiver, In any action by Lender for the foreclosure of this Mortgage, whether by judicia
foreciosure or power of-sale, Lender shall be entitied to the appointment of a receiver upon any faflure of
Grantor to comply with any term, cbligation, covenant, or condition contained in this Morigage, the Note, o
any Relaled Documents.

Judicial Foreclosure. Lender may obtain a udiclal decree forectosing Gra_nmr’é interest in all or any past of
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the Property.

Power of Sate(1) Lender, as an aliernative remedy, may elect to foreclose by power of sale, and Grantor
authorizes Lender, or Lendes's attorney, and granis to Lender, or Lender's attorney, the power {2 fto sell
and to -convey the Property to a purchaser and the purchaser's helrs or assigns, forever, and () to
foreclose Grantor's rights and the rights of all persons who took an intergst In the Property subject to this
Mortgage.(2) ~This.right to fareclose and to sell and convey.the Praperty which Grantor has glven Lender by
coniract is calied the “power of salﬁ"_ and may, at the option of Lender, be utlilzed in Tieu of the procedurs
authorlzed. by taw for acceleration and foreclosure by judictal process. The power of sale- means that In
accordance with applicable Oklahoma law with respect lo notice o Grantor and other persons, Grantor's
interest and the other_‘pers'ons’ {nterests In the Property can be sold by Lender at publlc sale and that the
proceeds can be applied lo pay ihe accelerated debt evidenced by the Note ang, any other Indebtedness
securad by-this Mortgage without Lender having to go to court in a foreclosure action.(3)  However, under
the power of sale, before Lender, afier an Event of Default, declares all sunis-secured by t‘pjs Mortgage
immediately due and payable Irrespective of any maturity date specified in the NG_Q or In this Morigage,
Lender must glve Grantor written notice of intention. to foreclose by power of sale, whlah// otice Informs
Grantor how Grantor has falled to perform under ‘this Marigage and What-Grantor myst’do 16 cure the
fallure{4)  Grantor will have the right for thirty-five (35) days from the dilg notice-s.sent, or for any other
period provided by law, to cure the fallure by paying mongy or otherwise, providifig ihe performance due,
unless Grantor previausly has been in default- more than the number. of 1Imé_s,_specil ed by statute within the
previous two (2) years, in which case (a) Lenderis entltledﬁmgéd%e{y to a¢celeraté the sums secured by
this Mortgage and to procesd with the power of sale, apd™ b Len eris notrequired to send a notice of
intention of foreclosure with any right to cure. If Graritor cures the aegaplf or if Lender accepts a partial
performance and a promise to complete performance later, Lender ma ncd require immedtate payment in full
by acceleration, Grantor understands qure of a def‘ault‘gf'l,ender's acceptance of partial cure and a promise
to camplete performance fater does not affect oF co prquiseég_ndé’r’s rights If there Js again a default. il
Lender so requests, Grantor agrees to sign and rétur a form.stating (a) when Grantor recelved the notice
specified In this paragraph, (b} whethert/i;e’Proper_t?i omestead property, and (¢) If 50, whether Grantor
will elagt judiclal foreclosure or elect agalhst a aegclenc \\G"rantor understands that Grantor may, but need
not, waive 4 right to cure In any such’re‘sg}m Aot it requésted by Lender.(5)  In any effort io collect the
amounts secured by this Mortgage whethér\c‘r\n?t involving foreclosure and sale by power of sale, Lender
will have the right to collect all cgsls aliowed by'law, and Grantor agrees to pay to the extent permitted by
faw Lender's legal expenses. ™ S h

Deficiency .Judgment, Ji-permitied Ex_apﬁicable taw, Lender may obtain a Judgment for any deficlency
remaining in the !ndeb,eaneé‘;s\glhq to Lender after application of all amounts recelved from the exerclse. of

the rights provided inthis section:, % -

Appraisement. L‘énder-‘,\at L_endef“_g__.!qp'iion‘ may walve or not waive appraiserent of the Property at the time
judgment s rendér@\d\.l‘n\any‘jilﬂqlat foreclosure of the Property ar at any time prior to such foreclosure.

Other Remedies. 'téqd\ef'éh“:ﬂl"have all other rights and remedies provided in this Morigage or the Note or

avaltable-at Jaw oT Iequity.

Sale.of the P-rkqperty. To the extent permitted by applicable law, Grantor hereby walves any and all right to
have the Froperly. _marshailed. in exerclsing its rights and remedles, Lender, ta the extent permitted by
:applicable law, shiall be Iree to sell all or any part of the Praperty together or separately, in one sale or by
.-~ Bgparale saﬂgls. Lender shall be entitted to bid at any public sale on all or any partion of the Property.
Nolize of Safe. Lender shall glve Grantor reasonable notice of the time and place of any public sale of the
Personal-Propery 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 glven at least ten {10) days before the time of
the sale or disposition. Any sale of the Personal Froperty may be made in conjunction with any sale of the
Real Property.

Election of Remedies, Election by Lender to pursug any remedy shall not exclude pursuit of any other
remedy, and an eiection to make expenditures or to take action to perform an obligatien of Grantor under this
Morigage, atter Grantor's failure to perform, shall not affect Lender's right to declare a default and exercise
its remediles. Nothing under this Mortgage or otherwise shall be construed so as to limit or restrict the rights
and remedies available to Lender iollowing an Event of Default, or in any way o fimit or restrict the rights and
ability of Lender to proceed directly against Grantor andfor against any other co-maker, guarantor, surety of -
endorsar andfor to praceed against any other collateral directly or indirecly securing the Indebtedness.

Attorneys’ Fees; Expenses. If Lender Instutes any suit or action to enforce any of the terms of this
Morigage, Lender. shall be entitied lo recover such sum as.the court may adjudge reasonable as_atiornsys'
fees at trial and -upon any appeal. whether or not any cour action s _involved, and to fhe extent not

ﬁﬁibl:ed by law, all.reasonable expenses Lender ears that in Lender's aplnion are necessary at any time
16T the protectien af lks Tniterest o the enforcement o fts rights shall become a past of the Indebtedness
payable on demand and shall bear interest at the Noie rate from the date of the axpenditure until repaid,
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Expenses covered by this paragraph Include, without limitation, however subject to any limits under
applicable law, Lender's atiorneys’ fees and Lender's iegal expenses, whether or not there is a lawsull,
including atiorneys' fees ang expenses for bankruptey proceedings (including efforts to modify or vacate any
automatic stay or injunction), appeals, and any anficipated post-judgment collection services, the cost of
searching records, obtaining title reports (ncluding foreciosure reports), surveyors’ reports, and appraisal
fees and title insurance, 1o the exient permitted by applicable law. Grantor also will pay any court costs, In
addition io all other sums provided by law. ’ -

NOTICES. To the extent permitted by appiicable law, any notice required to be given under-this Morlgage,
including without limitation any notlce of default and any-notice of sale shall be given In wiiting, and shalf be
effective when actually delivered, when actrally recelved by teiefacsimile (unless otherwise required Dy law),
when deposited with a nationally recognized overnight courler, or, If mailed, when deposiied in the United States
mail, as first class, cerified or registered mall postage prepald, directed to 'the_,a'd:dresses' shown near the
beginming of this Mortgage, All copies of notices of joreclosure from the holder $f-any llen which -has priority
over this Mortgage shall be sent to Lender's address, as shown near the beginning of this Mortgage: Any party
may change ils address for notices under this Mortgage by giving format written notice to;h/é/olher partles,
appl

specifying that the purpose of the nolice Is to change the party's address. F\qr::netng purposes, Granfor agrees
to keep Lender informed at all times of Grantor's current address, To the extafit-pgrimitted, icabte law, if
there ls ‘more than one Grantor, any notice given by Lender to any Gfantor is\deémed-iobe notice given to all
Grantors, - i

MISCELLANEOUS PROVISIONS. The following miscellaneetjs;ph@shs area p“éfr‘of this Mortgage:

Amendments, This Mortgage, together with any He!qi’e‘g Documents, “constitutes the entire understanding
and agreement of the pariles as to the matters sat io{th in this Mo:;tgade, All prior and contemporaneous
representations and dlscussions conceming such/matiers -either ar,g' included in this document or do not
constitute an aspect of the agreement of thglpér%s.‘\ExcepL.ds may be specifically set forih ‘In this

Mortgage, no conditions precedent or subsequenihg anykind.whatsoever, exlst with respect to Grantor's
- obligations under this Morigage. No alterafion of or am ndment to this Mortgage shall be efiective unlass
glven in writing and signed by the parnf or pfar{es soqut’ to be <charged or bound by ihe alteration or
,'\\ ) e ‘,

amendment. N L
R

Annual Reports. If the Property i;fﬁséa for \pu}pqseg other than Grantor's residence, Grantar shall furaish to
Lender, upon request, a cert_l,ﬂ\ed\sta'féﬁ_ ent of. el operating income received from the Property during
Grantor's previcus fiscal year in such formi and detall.as Lender shall require. "Net operating income* shall
miean all cash recelpts from-tne Property less all cash expendiiures made In ¢onnéction.with ‘the operation of
the Property. T ST . : : .

74 b N N
Caption Headings, 'E‘)fa,pt]on hea\dl__nl’gs_lﬂ this Mortgage are for convenience purpgses only and are not to be
used to interpret or define the provigions of this Mortgage. -

Governing Lavz\i‘{pis\mgﬂgagg,i‘}i[l be governed by federal law applicable to Lender and, to the exlent
not preempled by féderal 1aw, the laws of the. Slate of Oktahoma withoul regard lo its conflicls of law
provisjgus._jﬁl}:@lgﬂg}ge hag been accepied by Lender in the State of Cklahoma,

No Wabver binLender. 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
jexercising apy figft shall operate as a walver of such right or any other right. A waiver by Lender of a

‘p@vlsion of'.!this Mortgage shall not prejudice or constlitute a vraiver of Lender's.right otherwise to demand
strict compliance with that provisfon or any olher provision of this Mortgage. No prior walver by Lender, nor
any course of deallng between Lender and Grantor, shall constilte a walver of any of Lender's rights or of
any of-Grantor's obligatlons as to any future transactions. Whenever the consent of Lender is required under
this Mortgage, the granting of such consent by Lender in any instance shall not constitute continulng consent
10 subsequent instarices where such cansenl Is required and‘in all cases such consent may be granted or
withheld in (he sole discretion of Lender. : )

Severabliity. |f a court of competent Jurisdiction finds any proviston of this Mortgade to be llegal, Invalld, or
unenforceable as to any circumstance, that finding shall not make the offending provision iliegal, invalid, of
unenforceable as to any other circumstance. | feasible, the offending provision shalf be considered modified
so thal It becomes legal, vaild and enforcesble. f the offending provision cannot be so modlited, it shall be
considered deleted from this Mortgage. Uniess otherwise required by law, the lilegality, invalidily, or
unenjorceability of any provision of this Mortgage shall nat affect the legality, validity or enforceabllity of any
“other provision of this Morlgage. : . )

Merger. There shall be no merger of the interest or estate created by this Mortgage with any other interest
¢ estate In the Property at any time held by o for the benefit of Lender in any capacity, without the wiitten
consent of Lender. - :

Successors and Assigns. Subject to any fimitations stated in this Mortgage on transfer of Grantor's interest,
this Mortgage shall be binding upon and inure to the benefit of the parties, their successors and a_ssigns. If
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ownership of the Property becomes vested in a person other than Grantar, Lender, withaut notice to Grantor,
may deal with Grantor's successors with feferenca to this Morgage and the Indebtedness by-way of
fornearance or extension without releasing Grantor from the obifgations of this Morigage of llabikity undeér the
indebtedness. . - .

Time Is of the Essence, Time Is of the essence in the petformance of this Morigage.

Walver of Homestead Exemplion. Grantor hereby releases and walves all rights and benefits of the
homestead exemption laws of the State of Oklahoma as to all indebtedness secured by inis Morigage.

DEFINITIONS, The following capitalized words and terms shall have the foliowing meanings when used in this
Mortgage. Unless specifically stated to the canirary, all references to doltar amounts shall mean amounts in
lawiul money of the United States of America. Words and terms used in the singular sp,aﬂ inslude the plural, and
the plural shall Include ine singular, ‘as the context may require, Words and terms not otherwise defined in this
Mortgage shal! havs the meanings atiributed to such terms In the Unlierrn Commerclal~Gode: W

Borrower. The word “Borrower” means BRICKTOWN CAPITAL LLC and Includes all j<signers and
co-makers signing the Note and all their successors and assigns. PNy N

Y
PR

Default, The ward *Default” means the Default sel fortn in this Mor}gage ln?’(\?i

P
égcy:fed *Default”,
da

& 58
. 1 al
Environmental Laws. The words “Environmental Laws® mean ary, and a1l‘-{$£ fedaral and local statutes,
regulations and ordinances retating 1o the protection of hurnan Nealth_or the,envirenment, Including without
limitation ‘the” Comprehensive Environmental Response -Compensation, apd” Liabllty Act of 1980, as
amended, 42 U.8.C. Section 9601, et seq, ("CERCLA"), U ie Superfund r\neqdfnents and Reauthor{zation Act
- of 1986, Pub; L. No. 99-499 (“SARA™, the Hazardous Materlals Tran§pot;aiion Act, 49 U.8.C. Section 1801,
et seq., the Resource Conservation and Recovery Act\ 42 U.8.C. Se;g:tioh 6901, et seq., or other applicable
state or federal laws, ruies, or regulations adoptgg bursr.iaq\ thereto, <

et .

Evenl of Defauit. The words "Event of Cefaulf” n\"man ny of-the-évents of default set forih In ths Mortgage
in the events of detault section of this Mo@a’ga :

7
Grantor. The viord *Grantor” means BRIGKTONMCAPITAL LLC.
PRI

Guaranior. The word ”Guarantof'/méans any\g{aranlor. surety, or accommodation party of any or all of the
Indebtedness. L% \‘_ et

SN R s N
Guaranty. The word "Guaranty® méaqé ihe guaranty from Guarantor Yo Lender, including witheut limitation &
guaranty of all or part gf/;ﬁgjjdbte{ . N .
Mazardous Substancg / The ﬁo\r&s "Hazardous Substances® mean materials that, because of their quantity,
concentration or physical, chemlcalior Infectious characteristics, may cause or pose a present or potential
. hazard to human;’heéi‘thmr the en_i'_;romnem when improperly used, treated, stored, disposed of, generated,
manufactured, Fansported-or athgrsise handled. The words "Hazardous Substances” are used in thelr very
broadest sense andl‘i_nphfd&withéut limitatlon any and all hazardous or ioxic substances, materials or wasle
as defined-by-er-fistéd~ynder the Environmental Laws. The term "Hazardous Substances* also inciudes,

w‘nhoqt‘l’i?nli“atlbmmetroleﬁm and petroleum by-preducis or any iraction thereof and asbiestos.

lmpféirements\The word "improvements® means all existing dnd fuiure improvéments, bultdings, structures,
_mobile homes atfixed on the Real Proparty, faclities, addltions, répfacements and other construction on the

- ‘-%a! Propery. o
in epiednegj,sl. The word "indebtedness™ rmeans éll'\principa!, interest, and other amounts, costs and
expenses-payable under the Note of Related Documenfs, together with: alt renewals of, extenslons of,
modifications of, cansolidations of and substitutions for the Note or Retated Documents and any amounts
expended or advanced by Lender to discharge Granior's obligations or expenses Incurred by Lender 1o
enforce Grantar's obligations under this Mortgage, together with interest on such amounts as provided in this
iortgage. :

" Lender. The word "Lender” means QUAIL CREEK BANK, N.A,, Its successors and assigns.
Mortgage. The word "Mortgage” mieans this Morigage between Grantor and Lender.

Note. The word *Nate” means the promissary note dated October 16, 2007, In the orlginal principal amount
of $3,238,031.53 from Grantor ‘to Lender, logether with all renewals of, extensions of, modifications of,
refinanicings of, consolidations of, and substitutions for the promissory note or agresment, NOTICE TO
GRANTOR: THE NOTE CONTAINS A YARWABLE INTEREST RATE.

Personal Property. The words "Personal Property” mean all equipment, fixtures, and other ariicies of
personal property now or hereafter owned by Grantor, and now or hereafier attached or affixed to the Real
Property; together vith all accesslons, parts, and additions to, all replacements of, and all substitutions far,
any of such property; and togsther with all proceeds {including without limitatlon all Ins_urénce proteeds ‘and
refunds of premiums) from any sale or other disposition of the Property,
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' Property. The word "Property™ means colleclively the Real Property and the Personal Property.

Real Property, The words *Real Propeny” mean the real property, Interests and rights, as further described
in this Mortgage.

Relaled Documents. The words "Related Documents™ mean all promissory notes, credit agreements, loan
agreements, environmental agreements, guaranties, security agreements, mortgages, deeds of trust, security
deeds, collateral mortgages, and all other instruments, agreements and docurmenis, whether now or hereafter
existing, exgcuted in connectlan with the indebtedness.

Rents. The word "Rents” means ail present and future rents, revenues, Income, lssues, royaliies, proﬁts.
and ather benefits derived irom the Propenty.

GRANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS MORTG. E 9ND) GRANTOR
AGREES TO ITS TERMS. :

GRANTOR:

)

LIMITED LIABILITY CQM\PANY\;AGKNOWLEDGMENT
) s Y .

STATE OF

)
)58
comrvor QK ( y

I | ‘ %
Before me, the, : S|ned -& No!ary Publlc ln:?,nd for the above County and State, on this
1

day of ~20 personally appeared THOMAS W SEABROOKE, Manager of
BRICKTOWN APITAL LLC & member or deslgnated agent of BRICKTOWN CAPITAL LLC, to me known fo be
the identical pi rsnn-whe-executed the Mortgage on behalf of the limited liability company and acknowledged 10
me that THO \S\\W*SEABHQQJ(E;;M;nager of BRICKTOWN CAPITAL LLC, executed the same Mortgage as
his or her'free ahd vo]un@%gﬁﬂ

company, for the uses;

Loan Number //ﬂ 72}37

TASEN FRO LicFag, Ver, SILI0.003 Crar. BIFWE)

EXHBIT ./
PAGE [T
OF __/! PAGES




xmngAN GUARANTYATITLE COZ
ﬁ) OKLAHOMA C!TY OK—'_7311

=

1

0 M-TULSA

bo: + 2007152133

Bk LI&L&ZY

Fs 26 4—271

DATE 1n/17/07 15:38:00

Filina Fese $23.00

Docuventary Tax $3,0

Stekae of Oklahond

RECORDATION REQUESTED BY: - gﬁ’f“ﬁ” nrcnklshngu 5
UAIL CREEK BAN A, . ahona Couaty Clark

30 BO¥ 20180 KN RETURN TG Carplyan Coudild

12201 N MAY AVENUE, OKLAHOMA ciTy, Ametican G”ﬁ“a"tY Tille Compaty

OKLAHOMA CITY, OK 73156 Oktahoma

WHEN RECORDED MAIL TO:
QUAIL CREEK BANK, N.A. 75&‘9 708 Z 7

P.0. BOX 20160

12201 N MAY AVENUE, OKLAHOMA CITY,
0K 73120 '

OKLAHOMA CITY, OK 73156

SEND TAX NOTICES TO:
BRICKTOWHN CAPFITAL LLC
425 NW 11ih STREET
OKLAHOMA CITY, OK 73103

I ! il

0000000009016 8 1151016
_;

/
ASSIG M T OF RENTS

L iiﬂ

THIS ASSIGNMENT OF RENTYS. dated E)\c@b-er\‘is 2007 ls made and executed batween BRICKTOWN
CAPITAL LLC; AN OKLAHOMA LJMITED LIABILITY COMPANY (referred o below as "Grantor”) and QUAIL
CREEK BANK, N.A., whos address\]s g, O, BOX 20160, 12201 N MAY AVENUE, OKLAHOMA CITY, OK 73120,
QOKLAHOMA CITY, O}( 73156 (referred to belnw as "Lender")

35.

ASSIGNMENT. For Va[uable conslderatton, Granlor hereby asslgns, grants a conllnulng securfty Interest in,

and conveys io Lender }3]] ok Graniurs right, litie, and Interest in and lo the Renis from the folfowing

described Prcpariy Ioca’led 17 OKIAHOMA County, State of Oklahoma:

A part o oulh\vesl Quarter (SW/4) of Seclion THIRTY-SIX (36), Township TWELVE {12} Norlh,
Rangé TH 3) West of the ndlan-Meridian, Oklahoma County, Oklahaema, more particularly described
as follovis: Beglnnlng at the Soulhwest corner of sald Soulhwest Quarter (SW/4); thence Norlh on the
{Wesl line g distaiice of 225 feet; thence East and parallel to lhe South Seclion line a distance of 50
'!e@t, thence MNorlh and parallel to the West Seclion jine a distance of 260 feel; ihence Easl and paraltel
witI\lhe South Sectlon line a distance of 605.12 feet; thence South and parallsl wih the West Section
line &dislance of 425 feel; thence West and paraliel with the South Section line a distance -of 280,12
feet ‘therice South and parallel with the West Section llne a distance of 50 feet to a point on the Soulh
Seclion line; lhence Wesl on said South Section line a distance of 275 feet 1o the point of beginning.
Less and Except that part as described as follows: Beginning 50.00 feet Eas! of and 33.00 feet North of
the Southwest corner of sald Southwest Quarter (SW/); thence East alung the Norih right-of-way line
of Reno Avenue a distance of 225.00 feet; ihence Norih a distance of 17.00 feel; thence Soulh 89°49'16"
West a distance of 205.02 feet; thence North 45°12'48" West a distance of 28,30 feel lo a point on the
Easl right-of-way line of Eastern Avenue; thence South along sald righi-of-way line a distance of 37
feet to a point of beginning. And Less and Except thal part described as lollows: Baginning 445.82 feet
North and 50 feef East of the Southwesl coraer -of the Southwest Quarler {(SW/4); thence North a
distance of 30 feet; thence East & distance of 30 feei; thence In a Soulhweslerly d]rectlon a distance of
42.77 feet to the polnt of beginning.

The Properly or its addrees is commonly known as 2001 E RENO AVENUE, OKLAHOMA CITY, OK 73117

THIS ASSIGNMENT IS GIVEN TO SECURE (1) PAYMENT OF THE INDEBTEUONESS AND (2) PERFORMARNCE
OF ANY AND ALL OBLIGATIONS OF GRANTOR UNDER THE NOTE, THIS ASSIGNMENT, AND THE RELATED
DOCUMENTS. THIS ASSIGNMENT 1S GIVEN AND ACCEPTED ON THE FOLLOWING TERMS:

PAYMENT AND PERFORMANCE. Except as otherwise provided In this Assignment or any Related Doguments,
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Grantor shall pay to Lender all amounts- secured- by thls-Asslgnment as they become due, and shall strictly
perform all of Grantor's obiigations under this Assignment. Untess and until Lender exercises {ts right to collest
the Rents as provided befoiw and so long as there is.no‘default under this Assignment, Grantor may ramain in
possession and control of and operate and manage the Property and coliect the Rents, provided that the granting
of the right fo cotlect the Rents shall not constitute’ Lender's’consent to the use of cash collateral in a bankruptcy
proceeding.

GRANTOR'S REPRESENTATIONS AND WARRANTIES. Grantor warrants that:

Ownership. Grantor Is entltled to recelve the Rents free and clear of all rights, loans, llens; encumbrances,
and claims except as disclosed to and accepted by Lender in viiting,

Right lo Asslgn, Grantor has the full right, power and authorlty to enter Into this Assignment and to assign
and convey the Rents to Lender. s

&

any Instrument now in force. Y7

of Grantor's rights
S g

-

No Prior AssignmenL’ Grantor has not previously assigred or conveyed the Re'ﬁle&ny ottty parson by

Mo Further Transfer. Grantor will not sell, assign, encumber, or omerwié‘g;:' 0

in the Rents except as provided In this Assignment, T
7
l_Krig

LENDER'S RIGHT TO RECEIVE AND COLLECT RENTS, Lenderﬂsﬁgl have ]
though né default shall have accurred under this Asslgnment, to go!’leb%nglrecei\ge the Rents. For this purpose,
Lender-is hereby given and granted the following rights, pov.!e;/s;and-ﬁul anity; o

'
L

3 .
tolice to Tenants, Lender may send nctices to any Td all tenants\of\zt,_é Property advising them of this
Assignment and directing all Aents to be pald directly td Lender or Lef}deri's agent. '
ra % \u -

i !
Enter the Property. Lender may enter upon g.n'clhf:dée bassesslory’ of the Property; demand, collect and
racelve from the tenants or from any other pe(‘s’oﬁs\ bl;—*:\the:re(qg,‘lall of the Rents; Institute and carry on all
legal proceadings necessary for the prolgctlon of _Prop"e?ty, inciuding such proceedings as may be
necessary lo recover possession of the Prﬁﬂy&)neﬁtﬁm}aents and remove any teriant or tenants or other

persons from the Property. e 3

Malntain the Property. Lender mayenter Upah.the Property io maintaln the Propery and keep the same In
repalr; to pay the costs ‘thereof éftd oi;\gli se‘rvi\ces*n! all employees, Including thelr equipment, and of ali
contlnuing costs and experises of maintelning the Property in proper repalr and ccndlition, and also to pay ali
laxes, assessments and water utilities;.and the premiums on fire and other insurance effected by Lender on
the Property. g .

k3 ., "\ W\

Compllance with Lavia. Lender may dd any and all things to execute and comply with the laws of the State
of Oklahomafand)alsb"gll other lawb, rules, orders, ordinances and requirements of all offier governmental
agencies affecting the"Progerty.  :/

e "

Lease the Proper}‘y;\\l.eﬁder_ma&' rant of lease the whole or any part of the Property for such term or terms
and on such—candltioﬁs‘}ag Lender may deem approprlate. .

Emp’!dj; A\ga—!;f Lenae‘f’rhay engage such agent or agents as Lender may deem appropriate, glther in
Lendar's namenes fn Grantor's name, io reat and manage the Propeatty, including the collection and
;application o H?a\n;sﬁ’

Y \'_ : )

.~ Other Aclsf‘-.! Lender may do alt such other things and acts with respect to the Property as Lender may deem
‘ap‘pn\)pria!e;‘and may act exclusively and solely in the place and stead of Grantor and to have all of the
powgrs.of Gfantor for the purpases stated above,

R

No Requirement to Acl. Lender shall aot be required to do any of the foregoing acts or things, and the fact
that Lender shall have performed one or more of the foregoing acts or things shall not require Lender to do
any other specific act or thing. -

APELICATION OF RENTS. All costs and expenses incurred by Lender la connection with the Property shall be
for Grantor's account and Lender may pay such costs and expenses from the Rents. Lender, in its sole
discretion, shall determine the application of any and ail Rents-received by it: however, any such Rents received
by Lender which are.not applied to such costs and expenses shall be applled to the [ndebtedness. All
expenditures madeé by Lénder under this Assignment and not reimbursed-from the Rents shall become a part of
the indebtedness secured by this Asstgnmant, and shall be-payable on demand, with interest at the Note rate
{rom date of expenditure untii paid. ‘

FULL PERFORMANCE. If Grantor pays all of the Indebledness when due and otherwise performs all the
obligations Imposed upen Grantor under this Assignment, the Note, and the Related Documents, Lender shall
exacute and dellver to Grantor a suitable satisfaction of this Assignment and suitable statements of termination of
any financing statement on file evidencing Lender's securlty interest in the Rents and the Property. Any
termination fee required by law shall be paid by Grantor, it permilited by applicable law. .
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LENDER'S EXPENDITURES. If any action or proceeding Is commenced that would materially affect Lender's
Interest In the Property or If Grantor falls to comply with any provision of this Assignment or any Related
Documents, Including but not limited to Granter's failure to discharge or pay whin due any amounts Grantor Is
required to discharge or pay under this Assignment or any Related Documents, Lender on Grantor's behalt may
(but shall not be cbligated to} take any action that Lender deems appropriate, Including but not Himited to
discharging or paying ail taxes, liens, security Interests, encumbrances and other clalms, at any time levied or
placed on the Rents or the Property and paylng aft costs for Insuring, mainfalning and preserving the Property.
All such expenditures Incurred or paid by Lender for such purposes wlil then bear Interest at the rate charged
under the Note or at the highest rate authorized by faw, from the date incurred or pald by Lender to the date of
repayment by Grantor. All.such expenses will become a part of the Indebtedness and, at Lender’s option, will
(A} be payable on demand;. (B) be added to the balance of the Note and be apportioned ameng and be payable
with any installment payments to become due during either (1) the term of any appijéable Insurance palley; of
(2) the remalning term of the Noie; or (C) be treated as a balloon payment which yill\be due-and payable at the
Note's maturity. The Asslianment also will secure payment of these amounts. Such riggt shall beiin addition to
ali other rights and remedies to which Lender may be entitied upon Default. If Lender ls‘r@qulre - ? law to glve
Grantor nollce before or after Lender makes an expenditure, Grantor agree§-that notice sent by regular mall at
least five (5) days before the expenditure ls made or notice delivered two (2) d;ays.lie!orghthe g’)(ﬁendlture {s made
Is sufficient, and that notice within sixty (60) days after the expenditure is made.Js raasondbjé,
p f ; v

Ly :
DEFAULT. Each of the following, at Lender’s option, shall canstituiear‘h%ent olu._tgefaull under this Assignment:
Payment Default, Grantor falls to make any payment whgq—,&\ug; undey the lnt\iiébt‘edness.

Other Defeulls. Grantor fails to comply with or to per{é/m any other ler{niﬁbllgation, covenant or cendition
contalned in this Asslgnment or In any of the Related Dycuments orito comply with or to perform any term,
obligation, covenant or condltion contained in any gther*agreement between Lender and Grantor.

Default on Olher Paymenis. Fallure of Graptor \m'{r: ‘the:'ﬁme;jiehulred by this Assignment 1o make any
payment for taxes or [nsurance, of any clhgr—paymen\\ﬁes's"ar? to prevent flling of or to effect discharge o
any lien. 3

b

False Slatements. Any warranty, regr%—s\eglallp% stater'n’ént made or furnished to Lender by Grantor or on
Granlor's behalf under this Asslgnment of~{fie_Related Documents is false or misleading in any malterial
respect, elther now or at the timeqmade;qr furnished or becomes faise or misleading at any ttime thereafter.

Defective Coliaterallzatlon. This Ks_s_igﬁi[}aent or ‘any of the Related Documents ceases 10 be in tull force and
effect (Including failure ql;iny-cp[lateréi.ducument to create a valid and perfected securily interest or lien) at
any time and for any rgason.~ N -

~

Death or Insolvency; | The dissolytion of Grantor's (regardiess of whether election 1o continue is made), any
member withdraw's fror the Hm‘lie_f&_ liability company, or any other termination of Grantor's existence as a
golng business or-the 'death_of aps'r'member. the insolvency of Grantor, the appointment of a recelver for any
part of Grantor's pro enty,. dny-gssignment for the benefit of creditors, any type of creditor workout, or the

commencemeant of any.proceeding under any bankruptey or insolvency laws by or against Grantor.

Gredll\brfa\rﬁgﬁeﬁute P\R)ceedlngs. Commencement of foreclosure or forfgiture proceedings, -whether by
judittal proceeQng, self-help, repossessfon or any other method, by any creditor of Grantor or by any
,governmental agency against he Renls or any property securing the Indebledness, This Includes a
%amlshment;._of arly of Grantor’s accounts, Including deposit accounts, with Lender. However, this Event of
ef\ault shalt not apply If there f¢ 2 good falih dispute by Giantor as to the validity or reasonableness of the
clalin whichfs the basis of the creditor or forfelture proceeding and If Grantor glves Lender written notice of
1he credifdr or forfeiture proceeding and deposits. with Lender monles or a surety bond for the creditor or
forfeiture preceeding, in an amount determined by Lender, in its sole discretion, as.being an adequale
reserve o bond for the dispule. ) ' ’

Property Damage or Loss. The Propery [s lost, slo]en.-.substantlally damaged, sold, or borrowed agatnst.

Events Affecling Guaranlor, Any of the preceding evenls occurs with respect to any Guarantor of any of the
Indebtedness or any Guarantor dies or bDecomes incompetent, or revokes or disputes the valldily of, or
fiability under, any Guaranty of the Indebtedness, “In the event of a death, Lender, al its option, may, but

. shall not be.required to, permit the Guarantor's estate io assume.unconditionally, the obligations arising under
the guaranty in a manner satisfactory to Lender, and, in doing so, cure any Event of Default,

l‘

Adverse Change. A matertal adverse change occurs In Grantor's financial condition, or Lender belleves the
prospect of payment or performance of the Indebtedness is lmpaired.

tnsecurity. Lender in good faith believes itself insecure.

Cure Provisions. if any default, other than a default in payment is curable and if Grantor has not been given
~ anotlee of & breach of the same provision of this Asslgnment within the preceding twelva (12) months, It may
be cured if Grantor, after recelving written notice from Lender demanding cure of such defautt: (1) cures the
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default within fifteen {15) days; or (2) if thé cure requires more than fifteen (15) days, immediately initiates
steps which Lender deems in Lendor's solé discretion to be sufiiclent to cure the default and thereafter
continues and completes all reasonable and necessary steps sufficlent to produce compliance as soon as
reasonably practical. -

RIGHTS AND REMEDIES ON DEFAULT. Upon the occurrence of any Event of Default and at any time
thereafter, Lender may exercise any one of moie of the following rights and remedies, in addition to any other
rights or remedles provided by taw: -

Accelerate [ndebledness. Lender shall have the right at its option without notice to Grantor to declare the
entlre Indetitedness Immediately due and payabie, Including afy prepayment penalty that Grantor would be
requlred to pay.

Collect Rénts. Lender shall have the right, without notice o Grantor, o take po}ssé?aslon af the Property and
collect e Rents, Including amaounts past due and unpaid, and apply the net proceeds, over and above
Lender's costs, against the Indebiednéss, in furiherance of this right, Lender sh\aji have all the righis
provided for in the Lender's Right to Recelve and Catlzct Rents Section, above. if the Rgnt@,{é collected by
Lender, then Grantor lrrevocably designates Léender as Grantor's attorhey=ln=fact to érgfiorse Instruments
tecelved in payment thereof In the name of Grantor and to negollate thg: Same_and.gdllact the proceeds.
Payments by tenants or other users to Lender in responsa to Lender's demarid sﬁai)/gatisfy the obligations
for which the payments are made, whether or not any proper gro ‘nd\s for the demand existed. Lender may
sxercise Its rights under this subparagraph either in person, bygg&-\t 0| lhrougt}_,a recelver.

Appoint Regelver. In any aclicn by Lender for the ‘jﬁféclosiire of 't .Aégignment, whether by judicial
fareclosure or power of sale, Lender shall be entitied 1o the appoinime t-af a recelver upon any fallure of

1

Grantor to comply with any term, obligation, cavenant, or ‘condition co_;)tglﬁe_zd in this Assignment, the Note, or
1 N oF

any Related Documents. O 4

v \ R -
Other Remedies. Lender shall have afl othet Fight: \ remadies-provided In this Assignment or the Note or
by law. 7 \

e
~ »
Elecllon of Remedies. Etection by Lené‘e to:',ﬁqrsue any"/;emedy shall naot exclude pursait of any other
remedy, and an election to make e/)?qér_gdit_hr\ JQ'A'IO take dctlon to perform an obfigation of Grantor under this
Assignment, after Grantor's fallurg-fo p rform;-shall not atfect Lender’s fight to declare a default and exerclse
its remedies. s H N

- -
Attorneys' Fees; Expenses. i Lah&\er institutes any suit or action to enforce any of the terms of this
Assignment, Lender shall-be-grititled ta recover such sum as the court may adjudge reasonable as attorneys’
fees at Wial and upod any apped!, Whether or not any court action [s involved, and to the extent not
prohibited by law, alijreasonable e__xiiaenses Lender Incurs that in Lender's oplnion are necessary at any time
for the protection’ of its«interest of ;the eniorcement of its rights shall become a part of the Indebtedness

payable on deriiand and shall Iggéf interest at the Note rate from the date of the expenditure until repaid.
Expenses cavered~ y thispardgraph Include, without limitation, however subject ta any limits under
applicable 1aw:-Lendeg's attorneys’ fees and Lender's legal expenses, whether or not there Is a lawsult,
Includjn@'h stneys!-fees and expenses for bankruptey proceedings (including efforts to modify ar vacate any
automatic s:o}\or injunction), appeals, and any anticipated post-judgment collection services, the cost of
searching reco%,ﬁobtalnlng title reports (ncluding fareclosura reports}, surveyars' reports, and appraisal
;Tees, tille insurande, and fees for the Trustee, 1o the extent parmitted by applicable law, Grantor also wiil pay

hqy court cbgs, In additicn to all other sums pravided by law. .
MISCEEL&NEQ(]'IS PROVISIONS. The followlng miscellaneous provisions are a part of this Assignment:

Ame\ﬁdméﬂts. This Assignemesit, together with any Retated Documents, constitutes the entire understanding
and agreement of the parties as to the maiters set forth in this Assignment, All prior and contemporaneous
representations and discusslons 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 [n this
Assignment, no condltions precedent or subsequent, of any Kind whatsoever, exist with respect to Grantos's
obfigations under this Assignment. No alteration of or amendment to this Assignment. shall be effective
unless given in wriling and signed by the party or pariies sought to be charged or bound by the alteration of
amendment. -

Captton Headings. Capticn headings in this Assigniment are for convenience purposes only and are not to
be used to Interpret or define i provisions of this Asslgnment.

Governing Law. This Asslgnment will be governed by federal law applicable to Lender and, to the
extent not preempled by federal Iaw, the laws of the Stale of Odahoma without regard lo ils confitets of
law provislons. This Assignment has keen accepted by Lender in the Slate of Okishoma.

Mergér. There shall be no merger of the Interest or estate created by this assigriment with any-other interest
or estata in the Property at any tie held by or for the benefit of Lender In any capacity, without the written
consent of Lender.
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Interpretation, (1} In all cases where there Is more than one Borrower or Grantor, then all words used in
this Assignment in the singular shall be deemed to have been used In the plural where the conlext and
construction so require. (2} If more than one persea signs this Assignment as "Grantor,” the cbligations of
each Granior are Joint and several, This means that if Lender brlngs a lawsult, Lender may sue any-one of
more of the Grantors. If Borrower and Granter are nol the same person, Lender need not sue Borrower firs,
and that Borrower need nat be jolned in any lawsuit, (3} The names given to paragraphs or sections in this
Assignment are for convenlence purposes only, They are not to be used to interpret or define the provisions
of this Assignment. : . :

No Walver by Lender. Lender shalt not be deemed to have walved any rights under this Assignment unless
such walver 1s given In writing and signed by Lender. Mo delay or omission "on the part of Lander In
exerclsing any right shall operate as a waiver of such right ar any other rght. ,}A walver by Lender of a
provision of this Assignment shall not prejudice or constltute a waiver of Lender’s(ight otherwise o demand
strict compllance with that provision or any other provision of this Assignments~No prior wahvier by Lender,
nor any course of dealing between Lender and Granior, shall constituie a walver ofany of Lendgr's rights or
of any of Granior's obligations as to any fulure franeactions. Whenever ihe consen‘f\gl Le der Is required
under this Assignment, the granting of such consent by Lender In any ingtafice-shall not cpéw tiute continuing
consent 1o subsequent [nstances where such consent Is required and fr_i-\’:illjﬁ‘ja*esyc consgent may be

* Y T

granted or withheld in the sole discretion of Lender, { 3 .

Notices. To the extent permitted by applicable law, any naflcé \ﬁred to e glven under this Assignment
shall be glven In writlng, and shail be effeclive when;;thlua(lal\[)]) aeQere'cjg?when actually recelved by
telefacsimlie (uniess otWerwise required by law), wherr“deposited }il a_nationally recognized overnight
courler, or, il mafted, when deposited in the Unlted thﬂes mail, as, flrs} Class, cerlified or registered mall
postage prepaid, directed to the addresses shown, nearihe beginniﬁg of this Asslgnment. Any party may
change its address for notices under this Assignr‘n\ent"~b)r giving lo;rnal written notice to the other parties,
specilying that the purpose of the notice Is p’Ehan @ ihe_"partyjé address. For notice purposes, Granlor
agrees to keep Lender informed at all ¥mes-of Grahlor's cufient address. To the exlent permitted by
applicable law, If there is more than one Gk\mo(\any%q 1 given by Lender to any Grantor 18 deéemed 1o be
H N .
N

notice given to all Grantors, -~ P
~

Powers of Altorney. The vartnys*agen‘cle\z‘s and powers of attorney conveyed on Lender under this

Assignment are granted for purposes of securit)( nd may not bs revoked by Grantor untif such time as the
same are renounced by Lenders ™. 7 :

Severabllity. If a court of -competent jurlsciction finds any provision of ihis Assignment to be illegal, invalid,
or unenforceable as 10-4AY ¢ircurhstance, that finding shall not make the offending proviston illegal, invalld, of
unenforceable as lo afy other ¢ rqﬁgnslance, If feasible, the offending proviston shall be considered madified
5o that it become)'s fegal, valid and, énforceable. If the offending provision cannot be so medifled, it shall be
considered deleted fiom -ihis Assignment, Unless otherwise fequired by law, the ilegality, invaildity, or
unenforceabiiity o any provislon: di this Assigriment shall not atfect the legality, validity or enforceability of

any oiher_@gision\o‘_f;t [s Assignment,

_—y -
Successorgrand-Assigns, Subject o any limitations stated in this Assignment on transfer of Grantor's
interest, this\Assignment shall be binding upon and Inure to the beneflt of the parties, thelr successors and
assigns. If owneérghip of the Property becomes vested in a person other than Grantor, Lender, without notice
{io Grantor, may eal with Grantor's successers with reference to this Assignment and the Indebtedness by
e ‘wa of forb‘egrance or exiensgion without refeasing Grantor from the cbligatlons of this Assignment or liabllity
under the Indebledness.

Time. [é;qﬂﬁe Essence. Time s of the essenca In the performance of this Assignment.

Walver of Homestead Exemplion. Granlor hereby releases and waives all rights and benefits of the
homestead exemption laws of the State of Cklahoma as to all Indebtedness secured by this Assignment,

Waiver of Right of Redemption. NOTWITHSTANDING ANY OF THE PROVISIONS TO THE CONTRARY
CONTAINED IN THIS ASSIGNMENT, GRANTOR HEREBY WAIVES ANY AND ALL RIGHTS OF
REDEMPTION FROM SALE UNDER ANY ORDER OR JUDGMENT OF FOREGCLOSURE ON GRANTOR'S
BEHALF AND ON BEHALF OF EAGH AND EVERY PERSON, EXCEPT JUDGMENT CREDITORS OF
GRANTOR, ACQUIRING ANY INTEREST IN OR TITLE TO THE PROPERTY SUBSEQUENT TO THE DATE
OF THIS ASSIGNMENT. -

DEFINITIONS. The foliowing capltalized words and terms shall have the following meanings when used In this
Assignment. Unless specifically stated fo'the conlrary, all raferences-lo dollar amounts shall mean amounts In
jawful monsey of the United States of Amerlca, Words and terms used In the singular shall include the plural, and
the plural shalt include the singular, as the conlext may require. Words and terms not otherwise dalined in this
Assignment shall have the meanings attrlbuted 1o such terms in the Uniform Commercial Code:

Assignment. The word =Assignment” means his ASSIGNMENT OF RENTS, as this ASSIGNMENT OF
RENTS may be amended or modified from ime o lime, together with alt exhibits a_nd schedules altached to
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thls ASSIGNMENT OF RENTS from time to time.
Borrower. The werd "Barrower® means BRICKTOWN CAPITAL LLC.
Default, The word *Default™ means the Dafault set forth In thig Assignment in the sectlon litled "Default”,

Event of Defaull The words "Event of Default™ mean any of the events of default set fonth In this
Asslgriment in the default section of this Asslgnment.

Granlor. The word "Grantor™ means BRICKTOWN CAPITAL LLC.

Guarsntor, The word "Guarantor® means any guarantor, surety, or accommodation party of any or alf of the
Indebtedness. - .

Guaranty. The word "Guaranty” means the guaranty from Guarantor to Lender, ingluding without limitation a
guaranty of all or part of tha'Note. 20

Indebiedness. The word “indebiedness® means all principal, interest, and o e\r amnunié'r ¢osis and

expenses payable under the Note or Related Documents, together with all renewa!anf/é'menslons of,

modificatlans of, consalidations of and substitutions lor the Nole or Re‘la@ﬁ-ogpumem\é? nd_any amounis

expended or advanced by Lender lo discharge Granler's obiigations, or‘-;,‘éipya:és-)mq drred -by..Lender to

enforce Grantor's obllgations under this Assignment, tegether witly interest\op sucﬁ';anfodnts as provided n
kY . -

this' Asslgnment. ; = W i
Y B, txo L i
Lender. The word “Lender* msans QUAIL CREEK BAN!S,.NfA.\,;its anz%ssm's,‘ahd assigns.” - - . :
% ! 3

Note. The word *Note™ means the promlésory note datedf October 16, 200 ;:f’ri the ariginal principal amount
of $3,238,031.53 from Grantor to Lender, together vilth all renewdls of, extensions of, modifications o,
refinancings of, consolidations of, and substitutionsor the promissorymote or agreement.

Property. The word "Property” means alt ot\G'Fénz\(‘Jr’s ﬁgf_?_ti‘ﬂtlgjhﬁd interest In and to all the Property as
described In the "Assignment” sectien of this Assign \1 — -

Related Documents. The words "Relatet Docliments™ mean all promissary nates, credit agreements, loan

agresments, environmental agreements, gudrantids, securlly agreements, mortgages, deeds of trusl, security

deeds, collateral mortgages, and__?nﬂher ln‘st{ﬁ ents, agreements and documents, whether now or hereafier
th

existing, execuled In connection vith thg indebt 2dness.
T

Rents. The word *Rents* means all-of Grantor's present and future rights, title and interest in, to and under
any and all present and-future (eas\es‘,\ including, without limitation, all rents, revenue, Incoms, lssues,
rayatties, bonuses, aqq’bﬁnté’“rqc\elyablg, cash or security deposits, advance rentals, profits and proceeds
from the Property, and other paymeénts and benefits derived or 10 be derlved from suchr leages of every kind
and nature, whether bt‘:e now or latér, includlng without imitation Grantor's right to enforce such leases and
to recelve and cqllect payment ang proceeds thereunder.

THE UNDERSIGNED AGKNOWLEOGES HAVING READ ALL THE PROVISIONS OF THIS ASSIGNMENT, AND
NOT PERSONALLY.BUT'AS AN AUTHORIZED SIGNER, HAS CAUSED THIS ASSIGNMENT TO BE SIGNED
AND EXEGUTED ON-BEHALF.OF GRANTOR ON OCTOBER 16, 2007. :
GRANTOR:

{ %)

BRICKTOWN. CARITAL LLC

EABROOKE, Manager of BRICKTOWN CAPITAL
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LIMITED LIABILITY COMPANY ACKNOWLEDGMENT

STATE OF M )
} $S
COUNTY OF //ﬂ/é/&m )

Before me, indersigned, a Notary PUIBC i? and for the above County and State, on this

day of -, 20 , personally appeared THOMAS W_SEABROOKE, Menager of
BRICKTOWN CAPRITAL LLC, a member or designaled agent of BRICKTOWN CAPIfAkLLC, o ma*known to be
the identical person who executed the Assignment on behall of the ilimited liability compdny and agBrowledged to
me that THOMAS'W"SEABROOKE, Manager of BRICKTOWN CAPITAL LLG;executed thessamg Assignment as
his or her fregani %&ct and deed, and as the free and voluntary dgt.ahd-dged of ;éfd limited liabliity

3‘%595 set forth In 1h_eAssi nmefit. . £7*“‘ / /

Signed 18 % Zday of -
E ‘-,‘EXP.WJQ Is§ L RETHAAN ¥
BN Fiss L L A
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_ PAYOFF LETTER
. A e
To A LV (r Tt

ATTN: (Yl q (}( Ly €+
FAX#
PHOMNE

As requested, the amount listed below is required to payoff the
referenced loan with Quail Creek Bank n.a.

CUSTOMER ?’l\ OCreiun o ey, LLC

LOAN #ile 1IA7 COLLATERAL {01 £ Pifpp Apr
Cir €, K.

prINcIPAL. L B3 60 .40
‘ INTERESTDUE_ B 55 10l 1%
J)t ek ees F179,737 G4 (loc: 2t — Gt zod)
LATE FEES LS50 —
/' PAYOFF LETTER FEE_$2 —

ToTAL PAYOFF_1 | 410 100, 1Y
GOOD THRU: F -1 i
PER DIEM; B B0 1]

4\

_ LINE OF CREDIT
PLEASE CALL & VERIFY PAYOFF BEFORE FORWARDING. BALANCES
MAY HAVE CHANGED.

/

>~ UPON RECEIPT OF THE PAYOFF PROCEEDS, THE ABOVE
PROPERTY WILL BE RELEASED ALONG WITH ANY UCC FILINGS
RELATED TO THIS PROPERTY.

RESPECTFULLY,

inQQLLLhWCLgy

LOAN ADMINISTRATION
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Acct. # 807471730, Debit # 14415540, Amt. $1,893,492.75, 12/24/2014, Seq. # 15000450

F KLE DETHA DOCGUERTICONTANSTAL OO P AHTOG AATHTAD DM ALY S ECURTIY, FEATURESO EY A e O S ALK

Stewart Abstract & Titla of Oklahoma Bank of Okdahamz

Escrow Account Ckahoma Cily, OK 73102
701 Nodth Erosdway, Suite 300, Orlahama Cly, OK 73162 14415540
{405) 2326764
127232014
Pay One Million Eignt Hundred Ninety Three Yhousand Four Hundred Ninely Two Dollars 3
Y and Saventy Five Cents oy three by $1,893,402.75
SN
iy R0 ALY YO 7 .
jl%a Quail Creek Bank Yy IO v mrmm L{:
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, foc $ 2008055276

Bk 107288

Ps B52—-843

DATE 04/23/08 14105145
Filing Fee $35.00
Docynantory Tox 40,00
State of Oklahasn

County of Oklohonn

RECORDATION REQUESTED BY: Ckiahono County Clerk
QUAIL CREEK BANK, NA. Carolynn Caudill /
P.0, BOX 20160

12201 N MAY AVENUE "33
\Mmm

OKLAHOMA CITY, 0K 73120 PSR PPORTEAT 2{,
§ bty ooty et | pecsivd N"

Therifbesbs piyrotct of -m;;‘w
WHEN RECORDED MAIL TO: M By T
QUAIL CREEK BANK, NA. Doy
P.0. BOX 20160 M
12201 N MAY AVENUE RETURN TO
OKLAHOMA CITY, OK 73120  Ametican Guarapty Tille Company
?‘ ’ 4040 g . |ru[sa i
i oma
SEND TAX NOTICES TO: Oklghome iy, Okighoma .

4

BRICKTOWN CAPITALLLE  ptianilor
425 NW 11lh STREET #os0s 1024

OKLAHOMA CITY, OK_73103 Y CORDER'S USE ONLY
R

R

*000000000000166772074504;

@ MonregléE v

. APOWER OF SALE HAS BEEN GRANTED (N THIS MORTGAGE,
#—M-Wh A ]

1,

UPON DEFAULT BY.THE MORTGAGOR UNDER THIS MORTGAGE,

SN\

THIS MORTGAGE dated Apsil 22; zooa.,’l}mdé“.-a}'[d execuled belween BRICKTOWN CAPITAL LLC; AN
OKLAHOMA LIMITED LIABILITY COMPRNY (refarved to balow gs *Grantor”) and GUAIL CREEK BANK, NA,
who:: address s P.0. BOX-30130;:12201"N MAY AVENUE, OKLAHOMA CITY, OK 73120 (referred to below
a8 "Lander™). ‘ AR

GRANT OF MDRTG;GE'.'-. For valuighle conslderallon, Grantor morlgages and conveys-to Lender all of
Grantor’s right, U, fand*interest In grid 1o the following described real property, tegether with all exlating or
subsequantly erected-or affixed. bulldings, improvements and fixtures; all easements, ilghts of way, and
appurienances; af water, waid? rijhis, walercourses and diich rights (ncluding stock In utilitlas with ditch or
irrigatton rghts); and all -other, rights, royaities, and profite relating to the real property, Including without limitation
all minerals, ok gas, gaothermal and similar matters, (ke "Real Property”) locatsd in OKLAHOMA County,

State of Oklaho

A part of the Shiithwaat Quarter {SW/4) of Seolfon THIRTY-SIX (36), Township TWELVE (12) Morth,
~. Range THHEE (3) West of the Indlan Merldian, Oklahoma County, Oklshoms, more parileutarty doacribed
a5 follows: Beginning el the Soulhwest comer of gald Southweat Quarter (SW/4); thence North on the
Weat lina. 4" distance of 225 feet; thenoe Easl and parallel to the Soulh-Seclion line & distanca of 50
fesl; thende Norlh and paraitel to the Weat Ssction Iine a diatance of 250 feet; thence East and parallel
with the Soulh Section iine a distance of 605.12 feet; thence South and paratlel with the West Saction
iine a dislance of 425 feal; thance West and perallel with the South Section line a distanco of 380,12
feet; thence Soulh and parallel with the Weat Sectlon lina a distance of 50 feet to a polnt on the South
Section {ine; thence West on sald South Section line a distance of 275 feet to lhe polnt of baginning,
Lass and Except that parl as described as follows: Beglnning 50.00 fest Easl of and 33.00 faet North of
the Soulhweat corner of sald Southweet Quarter (SW/d); thence East along the Noith right-of~way line
of Reno Avenue a dislance of 225,00 feet; thence Norih a diatance of 17.00 feel; thence South 89°40"15™
West a dislance of 208.02 feal; thence North 45912'48" Weet a dialance of 28.30 feet to a polnl on the
Eaat right-of-way |ina of Eastern Avanue; thance South slong sald righl-of-way line a distence of a7
faot to & polnt of baginning, And Leas and Except thet pert deseribed a3 followe: Beginning 446.82 fool
North and 60 foat Eaat of tha Southwest comer of the Southwest Quarler (SW/4); thence Norlh a
distance of 30 feel; thence East a distance of 30 feel; thence In 8 Southweslerly direction a distance of
42,77 feet lo the poini of beginning. :

%e Real Prdperty or ile sddress I3 commonly known as 2001 E RENO AVENUE, OKLAHOMA CMTY, OK
103, .

~
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bGrlan{ot also granis to Lender & Uniform Commerclal Code security Interest In the Personal Property as defined
slow,

ASSIGNMENT OF RENTS, In addition to the morigaging of the Real Properly to Lendaer, if Grantor's loan does
not consthute & consumer lgan as defined In 14A O.S. Secllon 3-104 and I8 not meds primarily for an
agricuttural purpose as defined in 14A 0.5, Ssctlon 1-801(4) to a nalural person or (o a farm ar ranching
business corporation as defined in 18 O.S. Section 951, Grantor hereby grants to Lender as addfiional security
for the Indsbtedness secured by this Mortgage and ‘ampowers Lender to callect alf Renta (as defined below) {rom
the Property. This grant ls known as an "Aselgnment of Rents,” but is sometimes technically denominated as a
pledge since the assignment is condltfonal and not ebsolute.- This Assignment of Rents Is condflioned upon the
occurrence of an Event of Default under this Mortgage and becomos effective thereafier, whether or nol
gme;dlr;'ga have been instiluted to foreclose this Mortgage by judiclal foreciosure g¢ power of sale upon the
ast oft . 5

{a) Lender taking poesesslon of the Pioperty, and Grantor agrees thet upon delau‘ﬁ\ endar or n agent shall
have the right to take possesslon of the Property, collect the Rents, and epply\ts, pibdeeds to the

..

Indebledness;

{t) the appolntment of a recelver for the Property, and Grantor re;ognlza‘s} thige ugon-the occurrence of an
Event of Daiault under this Morntgage, a court may grant smc[ﬁcz,%ertorm ncé of Grdntor's agreement that
tander witl have the right to take posseasion of the Propery by'ap{ tmant ol & recelver in accordance with
12 0.8. Section 1551 (Slxth), which autharizes appelntment in allather cages-where recelvers have been
appolnted by the usagea of the courls of equlty, and may-also dppoln qggl%r upon the other grounds for

appointment of a recelver set forth in 12 0.8, Sectlon 1?51 {Second); gr v

{¢} Lender giving Grantor-and any [sgsees of the frop‘_e}ty written nolice to pay Rents due after & specified
date to Lender, and Granlor regognizes thet consigtent.with 48 Q.5, Section 4 when the Lender recelves
Rents afier written notice eand does- not also\hn% o}ahvﬂgﬂ'-posaeaslon of the Property and exerciee
excluslve operating control, Lender shall ngttiw d ba a *morlgages In posseasion,” but will account
lo Grantor regarding Rents actually eollected. X\ - e

Qrantor aiso recognizas that Lender may:‘a'.s‘b I {this Asal;fﬁmant of Renis extend or renaw or enter [ito new
leases for parlods and paymsnts consistent with i

r@‘ erms and payments customary for leases of the Property. It
Lendar sends writlen nollce to a lesdge obligated 1q pay under any lease on the Property requesting iessea to
dlrect all Renls payable under the lénsa-to Lender, this Aselgnment of Rents, when It ls effective, shall transier to
Lender the lasgee’s obligation.to-pay Grahtgr the Rents, and Qrantor and al! lessaas ggrae that no mpdiﬂcallon
or terminailon or renawal of“ & leage>prior to- or subsequent to that time or advance payment and callection of
Rents will be eifective agdinst Lander Unleds Lender consents in writing. It any lgeees obligated to pay Lender
doas not do so, Lender ¢hall have avallable all remedles to collect the Rents, Including without limhation those
avallable to a tegsor Gpori.a‘lessee's fallure to perform under a lease, If Grantor occuples the Property, Granlor
also agrees to pay lo)Lender a.7eagonable rental lor the uge and occupancy of the Property it ahter default
Lender makes & demandfor siich-payment In writlng, )

Granlor agrees\lQ‘at-thlsJSe}_(gqment of Rents wii b considered as separate and independent from the Mortgage
to the extant that h\e Assignment of Rents shall continue In etfect In favar of the purchiager of the Property upon
foreclosure with %a get to feases that are not lerminated by foreclosure or, at the election of Lender made
kngwn bafere any salg upon torectosure is concluded, shall continua In effect In favor of Lender wilh respect to
_!easeg that arenot terminated by foreclosure unif! any deficiency owed Lendsr after foreclosure 1g satisfied by
paymenis under;’the leases, at which Ume further dus payments shall accrue to the purchaser of the Property o
to the pu cngggffs agslgns,

THIS MORTGAGE, INCLUDING THE ASSIGNMENT OF RENTS AND THE SHCURITY INTEREST N THE
PERSONAL PROFERTY, IS GIVEN TO SECURE (A) PAYMENT OF THE INDEBTEDNESS AND (B)
PERFORMANGE OF ANY AND ALL OBLIGATIONS UNDER THE NOTE, THE RELATED DOCUMENTS, AND
THIS MORTGAQE. THIS MORTGAGE IS GIVEN AND ACCEPTED ON THE FOLLOWING TERMS:

PAYMENT AND PERFORMANCE, Except as otherwlse grovided In this Mortgage, Grantor shall pay to Lender’

ali amounte secured by this Mortgage as they becoms due and shall atrictly perform all of Qrantor’s obligations
under this Mortgage. . ’

POSSESSION AND MMMENANCE OF-THE PRDPERTY, Grantor agrees that Grantor’s poasession and use of
the Property shall be governed by tha foliowing provislons:

Duty to Malnlaln, " @rantor shali maintain the Property in tenanh;.ble-conditlon and promptly perform all
repalrs, replacements, and maintenance nacessary 10 preserve he vatua.

Compiiance With Environmental Lews. Grantor represents and warrants to Lender that: {1} During the
period of Grantor's ownershlp of the Property, there has been no use, generation, manufaciure, storage,
treatment, disposal, reléasa or threatened relgase of any Hazardous Substance by any person on, under,
gbout or from the Property; (2) Granter has no knowledge of, or reason to belleve that there has been,

~
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except as previously disclosed 1o and acknowledged by Lender In wriling, (8) any bresch or violation of any
Environmental Laws, () any use, generation, manufacture, storage, trealment, dlaposal, refease or
threatened reteasa of any Hazardous Subsiance on, under, about or from the Proparty by any prior owneis or
occupanis of the Property, or (¢) any actual or threatened Iiigation or claims of any kind by any person
relaling to such matters; and (3) Except as previously disclosed to and acknewledged by Lender In weiting,
{8) nelther Grantor nor any tenant, contractor, agent or olher authorized user of the Propenty shall uss,
gensrate, manufaciure, store, treat, dlsposs of or release any Hazardous Substance on, under, about or from
tha Property; and (©) any such aclivity shall ba conducted In compliance with all applicable federal, stale,
and local laws, regulations and- ordinances, Including without imitation ell Envifonmental Laws. Grantor
aulhorizas Lender and its agents to spter upon the Property 1o make such Inspections and tests, at Grantor's
expanse, as Lender may deem appropiate 1o determine compliance of the Property with this sectlon of the
Mortgage. Any Inspections or testa made by Lender shall be for Lender's purppses cnly and ahall not be
conslrued 10 ¢reate any responsiblity or liabillty on the part of Lender to Grantor:0r-to any othet person, The
representations and warranties centalned herein are based on Granter's due dlﬂg%nce in Invegtigating the
Property for Hazardous Substances. Grantor hereby (1) releases and walves &) y\oflul:ure ms ggalnst
Lendar for indemnity or conlribution in the event Grantor becomes llable for-cleanup or dlhercosts under any
such faws; and {2} agrees to Indemnlfy, defend, and hold harmless Lendgr-agalnat sy and ail clalms,
Igaees, liablfiles, damages, penalies, and expensas which Lender may dlsfxﬂ vor-Tndlratlly sustain or suffer
resulling from a breach of this section of the Morlgage or as\a ceneedysnce of any use, genaration,
manufaciure, siorage, dispossl, release or threatoned relegsd ogtyrring prior 10 Grantor's ownership or
Interest in the Property, whether or not {he sama was or ahpﬁld,_have n kn'pivn 1o Grantor. The provisions
of this section of the Morgags, Including the obligaion tq”l’ndemhily and deferd, shall survive the payment of
the Indebledness and the satisfaction and reconveyance lof the llen of thia Mortgage and shall not be affected
by Lendar's acquishion of any [nterest in the Property, whether by torgcloaure or otherwise.

Nulaance, Waste. Grantor shall not cause, cond c}sqrrl piermit any.nilsance nor commit, permit, or suffer any
stripping of or waste ¢n or to the Property o;:gnlykp on of-the-Froparty. Without limiting the generaiity of
the foregolng, Grantor will not remove, or gfant to er party the flght to remove, any mber, minerals
(ncluding ofl and gas), coal; clay, scorla, Boll, ?aﬁlnor ock-preducts without Lender's prior wiltten conaent.
This restciction will not apply to rights’ end “easdiments (such as gas and oll) not owned by Grantor and of
which Grantor has Informed Lendeginwriting, prigr to Grantor’s eigning of this Mortgage.

Removal of improvamenls, Grentor aﬁal nol\}iqmbllah or remove any Improvementa from ihe Real Property
without Lender's prior written congent. As a condiion 10 the removal of any improvements, Lender may
require Grantor to makgjauangalﬁ‘ems satislactory to lender to replace such Improvements with
tmprovements of &t leagt equial.yalys.

Lendor's Right to Erfté.r. Lender ng! Lender's agenis and rapresentatives may enter upon the Real Propsrty
al all reasonable’tinteg o attendtb Lendsi's Interests and to Inspect the Real Proparty for purposes of
Grantor's comp]laqg\e with'the teris and conditions of this Mortgage.

Compllance wih éd’vprriﬁie'ﬁ&l Requiroments, Grantor shall promptly comply with el laws, ordinances,

and reguiallons, Aow-or hereaftar in effect, of all governmantal authorities applicable to the use or occupancy

of tha(Propaily, Inclugding without imitation, the Amerlcans With Disabliities Act. Grantor may contestin good

faitiiany such>law, ordinance, or regulalion end withhold compliance during any proceeding, Including

_appropriate app\aéls,‘so long as Grantor has notifted Lender In writing prlor to doing so and so long as, In

. {Lendar's scle opition, Lender's intorests in the Property are not jeopardized, Lender may require Grantor to
adaqua}é sacurily or a surety band, reasonably satisfactory to Lender, to protect Lender's interest,

Duty’to. Protect. Grantor agrees nellher to abandon or leave unattended the Fraparty. Grantor shall do all

s

olher ‘actd, In addition to those acig set forth above In this section, which from the character and uge of the
Property are reasonably necessaty to protect and preserve the Proparty.

DUE ON SALE - CONSENT BY LENDER. Lender may, at Lender’s optlon, declare immediately due and payable
all sums sacured by this Martgage upon the sele or ianafer, without Lender's prior written consent, of all or-any
part of the Real Property, or any Inletest in the Real Property, A "sale or iransfer® means the conveyance of
Real Property or any right; tils or interest in the Rea) Property; whether lega), beneficial or equitable; whether
voluntary or Involuntary; whether by oulright sale, deed, Instalimant sale contract, fand contract, contract for
deed, leasehold Interest with a term graater than three (3} years, leasé-option conract, or by sale, assignment,
or transfer of any benefclal interest in or fo any land irist holding title to the Heal Proparty. or by any clher
mathod of conveyance of an Interest in the Real Propaity. If any Qrantor.is a corporation, partnesship ar limited
Hablity company, tranafer also includes any ghange In ownership of mere than twenty-five percent {25%) of the
voling stock, parinership Interests or limited llablifty company (nterests, ae the ¢ase may be, of such Grantor,
H;’\:;vsr. tlhia optfon shall not be exercised by Lender If such exercles is prohlbited by federal taw or by
Okfahoma law,

TAXES AND LIENS. Tha followlng provisions relaling to the texes and llens on the Property ate pant of this
Mortgage: R

h)
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Payment. Grantor shall pay when due {and in afl events pricr to delinguency) all taxes, payroll taxes, speclal
taxes, asgessmenls, water charges and sewer service charges Isvied against or on account of the Propery,
and shall pay when due ail claims for work done on or for services rendered or material furnlshed to the
Property. @rantor shall maintaln the Property free of any llens having priority over or equal to the Interest of
Lender under this Mortgage, except for the Existing Indebledness refarred to In this Mortigage or those llens
specifically agreed to In writing by Lender, and except for tha lien of laxes and assessments not due as
furthar specifled in the Right to Conlest paragraph.

Evidenca of Paymont. Grantor shall upon demand furnlsh to Lender satisfactory evidence of payment of the
taxes or assessments and shall authorize the appropriate governmental officlal to dellver to Lender at any
time a written gtatement of the taxes and assessments agalnst the Property.

Notlce of Construetlon. Grantor shali notify Lender at least {iteen {15) days befqré\’ eny work |s ¢commenced,
any eenvices are fumnished, or any matesials are supplied to the Propery, If any mathanic's llen,
matarialman’s #ian, or-other llen could ba asserted on account of the work, services: qr materialé and the cost
exceeds $500,00, Grantar wiil upon reques! of Lender fumish lo Lendar advance asgufang

Lendar that Grantor can and will pay the cost of such Improvements. '.‘; .

:!ROPER‘IY DAMAGE INSURANGE. Tha following provisions relating to lnsu"ri’l‘fﬁ"t é:'l'?'_m ;
ortgags: ; A 5

Maintenance of Insurance, Grantor shall procure and meliitai, poicles ol fire Insurance wilh standard
axtended coverage endorsements on a replacemant ,bé.’shh.!or\t& full }Ifigurable value coverlng all
Improvemsnts on the Real Property In an amount autﬂcﬂant to avoid logllon of any colnsurance clauss,
and with a stendard mortgageo clause In favar of ilendsr. Gran!o:‘/ﬁhajl also procure and malntaln
comprehensiva general llablity insurance In suchscoverage amounts as Lender may request with Lender
belng named as sdditional insureds In such Nahillt Insugance policiés, Additlonally, Grantor shall maintain
such cther Insurance, Includlng but not fimitéd \% d, puginess interruplion and boller Insurance as
Lender may require. Policles shall be wilitei by such™paurance companlea and-in such form as may be
reasonebly accepiable to Lender. Granw\:ga!, gliverp™Lender certificales of coverage from each Insurer

ara g part of this

~

contalning & sipufation that coverage, will.qtt bie cancelled-or diminished without a minlmurn of ten (10) days’
prior written nolice to Lender and nat.conainipg any discialmer of the Insurer's llabllity for fallure to give
such notice. Each Insurance ch[ y afso shall Include an endorsement providing that coverage in favar of
Lender will not be impalred In.any ws%.\py any act, ormlsalon or default of Grantor or any other persoh,
Should the Real Property be localed in an area designated by the Directer of the Federal Emergency
Management Agency ag:a"epeclal flood, hazard area, Grantor agrees to obtaln and maintaln Federal Flood
insurarce, If avallable; %lihin 35 days afer'notice 18 given by Lender that the Property s located In & speclal
flood hazard &rea, 1(13;\_ the full dnpald piincipal bafance of the loan and any prior liens on tha properly
gecuring the Ioarp up tq the ma.)di;ﬁlm pollcy limits sel under the Natlonal Flood Insurance Program, or as
otharwise required by 'Lgndg_r. and-to malnteln such Insurance for the term of the loan.

Applicalion of Protdede. ~Grasitor shall promptly nolify Lender of any loss or damage to the Propeity If the
estimated Gst of-repalt o replacemant exceeds $100.00. Lender may make proof of loas If Grantor falls lo
do ao,-\vﬂﬁlr‘g fieéri (16)-days of the casualty, Wheiher or not Lender's securlty Is Impalred, Lender may, at
Lendsei's eledtipa, recelva and retaln the proceeds of any Insurance and apply the procesds to the reduction
of tha Indebtedndss, payment of any llen affecting the Prepesty, or the restoration and repalr of the Property,
{|f Lender elgcts td apply the proceeds Lo restoration and repair, Grantor shall repalr or replace the damaged
“ gn destrnyed;]mprovemenls In a menner. saifefactory to Lender. Lender shall, upon satisfactory proof of such
sxpendiure; pay or reimburse Grantor from the proceeds for the reasonable cost of repalr. or restoratlon If
Grantdr fg’not In defautt under this Mortgege. Any proceeds whilch have not been disbursed within 180 days
after thélr recalpt and which Lender has not committed to the repalr or restoratlon of the Properly shall ba
used firet to pay any amount ewing lo Lender undsr this Mortgage, then (o pay accried interest, and the
remainder, If any, shall be applied to the principal balance of the indebtedness. If Lender holds any
proceeds ater payment in full of the Indebtednoss, such preceeds shall be pald to Grantor as Grantor's
Interests may appear, U all or part of the Property 's damaged or desiroyed by a third party and sums are
due from hat party or fts Insurer as a result, whether dus fo Judgment, astdement or cther process, these
gums ghall be applled In the same manner as Insurance proceeds under lhig paragraph.

Compliance with Existing Indebtedness. During the period In which any Existing Indebtedness described
below ie In efféct, compliance with the Insurance provisions contained In tha Instriment gvidéncing such
Exlsting Indebtedness shall constiute compliance with the Insurance provisions under this Mortpage, lo tha
exient compllance wlth the terms of this Mortgage would constitule a duplication of insurance requirement, If
any proceeds from tha Insurance become payable on loss, the provisions In this Mortgage for divislon of
prgceeds shall apply only to that portion of the proceeds not payable to the holder of the Existing
Indebtedness.

Grarior's Report on Insurance. Upon request of Lender, however not more than once a year, Grantor ghall
furnish to Lender a report on each exiating pallcy of insurance showing: (1) the name of the Insuteri {¢)
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the risks insured; (3) the amount of the policy; (4) the property Insured, 1he then current replacement value
of such ‘property, and 1the manner of dstermining that value; and (5) the explrallon date of the pollcy..
Grantor ghall, upon request of Lender, have an Indepsndent appraissr satisfactory to Lendar determine the
cash value replacemant cost of the Property.

LENBER'S EXPENDITURES. If any sction or proceeding I3 commenced that would materially afiect Lender’s
Interest In the Property or if Grantor falls to comply with any provision of this Mongage or any Related
Documents, Including but not limited 10 Grantor's fallure to comply with any obilgation to malnlain® Exlsting
Indebledness In good standing as required below, or to discharge or pay when due any amounts Grantor I8
required to discharge or pay under this Mortgage or any. Related Documents, Lender on Grantor's behelf may
{but shell not be obligated to) take any action that Lender desms appropiigte, Including but not limited to
discharging or paying all taxes, liens, securlty Interests, encumbrances and other ¢lalms, at any tims levied or
placed on the Proparty and paying all cosis for inswiing, ma/ntaining and preserylng the Property. All such
expendilures Incurred or pald by Lender for such purposes will then baar Interest 4t iQe rate cha:ged under the
Note or al the highest rate authorized by law, from the date incurred or pald by Lender'tg the dale/s! repayment
by Grantor, Al such axpenses will bacome a part of the Indebtedness and, at Lender's opliefr, will (A) be
payable on demand; (B} be added to the balance of the Nole and be appoﬂ[anad among\n be payable with
any Inetalimont payments 1o becoma due during elther (1) the term of any Hpplicabls-insyrance policy; or (2)
the remalning term of the Note; or {C)} be treated as a balloon payrnenl whigh wam @ and payable at the
Note's maturity. The Mortgage also will secure payment of these bnts. Such right fhall be In addition 1o all
other rights and remedies to which Lender may be enlitted vpgh De au} If Lender Is required by law fo give
Grantor notice before or after Lender makes an expendfura,, Granior & lhaiznollce sent by regular mafl at
least five (5).days bafore the expendiure s made or notice défivered two (2) as*s before the expendhure (s made
1s sufficient, and thal notice within sixty (80} days after the qipendﬂura Is made la reasonable,

WARRANTY; DEFENSE OF 11TLE The fol]nw!ng pro»%:laﬁng tcr"bwnership of the Properiy are a part of

et

this Mortgage: <

Title, Granter warrants that: (a) Granlor, ho!ds good marketable tile of racord to the Property In fee
gimple, free and clear of all llens and ran ollar than those set forth In the Real Property
deserption or in the Exlsting lndebtednes gllon halowfor in any thie insurance policy, title report, or final
{itie opinlon !ssued in favor of, and-accepl Lender In connection with this Morgage, and () Grantor
has the full right, power, and aulh fty GLED deliver this Moripage to Lender.

Dofonse of Tile, Subject {o the axcepilo In the paragraph shove, Granter warrants and will foraver detand
the 1iile to the Proparty against, the anful claims of all persons. In the event any action or proceeding is
commenced that quasﬂﬁna Grapior's lh(a or'the Interest of kender under this Mortgage, Grantor ehall dsfend
the actlon at Grantor’ s[expense « Grantor may be the nominal party in such proceeding, but Lender shall be
enlitted 10 paﬂtclpale'ln the proceéding and to be represented In the proceeding by counssl of Lender’s own
cholce, and Gra:uQr wil deliver, or /Cause to be delivered, to Lender such Instruments as Lender may request
from time to time ta; Qer It duch. parllclpallon.

cumpllance Wih. Lawa. Gran!or warrants ihat the Propesty and Grantor's use of the Properly compllea wih
all axllaﬁng pilcable-laws, ordinances, and regulations of governmental authorites,

Suriival of (oaentanns and Warraniles., All reprasentations, warranties, and agreemenis made by
_Grantor in thls Mbrgage shall survive the execution and delivery of this Mortgage, shall be continuing In
ature, angs bhall femaln In full force and effact-until such time as Grantor's Indeblednass shall be pald In full.

EKI NG INDEBTEDNESS. The following provisions conceming Exisling Indebledness are & part of this
Mongaga. _— “

Exlallng Lien. The llen of this Mongage securing the indebtedness may be secondary and Inferlor to-an
existing llen. Grantor expressiy covenants and agrees to pay, or see to the payment of, the Exisling
Indebtednsss and to prevent any default on such Indebtedness, any default under the Insrumants evidencing
such [ndebtedneas, or any default under any security decumants for such Indebtednass,

No Modificallon, Grantor shall not anter into any agresment with the holder of any mortgage, deed of trust,

or other security agreement which has prioiity over this Morigage by which that agreament Is modliled,

amended, extended, or. renewed without {he prior written consent of Lender. Grantor shall nelther request

?ordaccepi any, future edvances under any such security agreem&nt without the prior written consent of
ender.

CONDEMNATION. The foltowlng provislons refating 10 condemnation proceedings are a pan of this Mortgage:

Procoedings. If any proceeding In condemnation Is filed, Grantor shall promptly notify Lerder In writing, and
Qrantor shall promptly take .such steps as may be necgssary to defend the action and obtaln the award,
Grantor may be the nominal party In such proceeding, but Lender shall be -entitled to pariicipate in tha
procesding and to be represented [n the procesding by counssl of fts own cholce, and Grantor wiit dellver or
cause to be dalivered 10 Lender such instruments and documentation as may be requested by Lender from

Ty

EXHIBIT
PAGE_¥ 7
OF /7 PAGES

SU—




. MORTGAGE
Loan Ho: 168772 - {Continued) Page §

time to ima to permit such participation.

Application of Net Procesds. If al or any part of the Property I8 condemned by eminent domaln
proceedings or by any proceeding or purchase in lieu of condemnation, Lender may at its efaction require
that all or any portion of the net proceeds of the award be epplied to the Indebtedness or the repalr or
testoration of the Propery. The net proceeds of the award shall mean the award after payment of all
reasonable costs, expenses, and attornsys’ fees Incurred by Lender In connectien with the condsmnatloa,

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

Current Taxeo, Fees and Chorges, Upon request by Lender, Grantor shall execute euch documents in
addition 1o this Mongage and take whataver other actlon fa requested by, Lendge to perfect and continue
Lender's lien on the Real Property. Grantor shell reimburge Lender for all takes, as desgribed below,
together with &l expenses Incurred In recarding, pertaciing or continulng thi§ Mortgage, Inciiiding without
IiraHatien alf taxes, fess, documentary stamps, and other charges for recording or regletedng 9! origage.

Taxes. The following shall consiliute taxes to which this sectlon a,upl!ea:‘\fl.)'--,a gpecific qx pon this typs of

Mortgagse or upan all or any part of the Indebtedness aecured by this‘st,h!mgﬁ'ge;.,_( a spacific tax on

Grantor which Grantor {8 authorized or required to deduct from ym‘ema‘\{o_yﬁé‘lq tedness gacured by

this type of Mortgage; (3) a tax on this type of Mortgage chargeable apains{the Lerder or tha holder of the

Note; and (4) a specific tax on alt or any porilon of thednd nﬁo?{q;g paymsenis of princlpal and
- i

interest made by Grantor. //-:-‘-'«\‘.

Subsequent Taxea, If any tax to which this section’ applles 18 enacied”subsequent to the date of this
Morigage, this event shall have the same efect as an y%pl of Defaull} and Lender may exercise any o all of
its avaliable remedies for an Event of Default as‘provijed below ufilass Grantor either (1) pays the tax
befors It bacomes delinquent, or {2) contests a8'provided:abiove if the Taxes and Lians section and
daposiia with Lender cash or a sufficient corpd‘rate g hoitd of other security salisfactory to Lender,

SECURITY AGREEMENT; FINANCING STA MEN]S\. Thb Jolldwing provigions relating to 1hls Mortgage as &
4 o

security agreement are a parl of this Mortga{ '
Securlty Agreement. This lnatrulze’rit“é’hall\cnﬁal%ute a Sacurity Agreamant 10 the extent any of the Property
constitutes fixtures, and Lender ghall hg\r@ll of.tha Hohts of a secured party under the Unlform Commerclal
Code as amended from tima 16 fiméx. ™~ : :
Sacurity [ntarest Upgn:féd;las{ by Lendey, Grantor ghall take whataver action.is requssted by Lendar to
perfoct and continue .l:re"nder's‘aec\(rity Initest In the Rents and Personal Property. In addition to recording
this Morigage In the real properly, records, Lender may, at any time and without further authorization from
Grantor, file exe;:utet;_l “Gounterparig, coples or reproductions of this Morlgage &8 a financing staterment.
Grantor shall refighurs Lender for all expenses Incurfed in perfecting. or continuing this sacurity Intergst.
Upon default, Grantor shall net-remove, sever or detach the Persanal Propsrty frorn the Property. Upon
default, Grantor shalldggsmble any Personal Property not affixed to the Property in & manner and at a place

reasonably.convenlent_to-Grantor and Lender and make it avallable to Lender within three (3} days after

A

racaipt of n demand from Lender to the extent permitted by applicable law.

Addressas. Thay alling addresses of Granlor (debter) and Lender (secured party) from which Information
igoncerning.the eecurity Interest granted by this Morigage may be ehtalned (each as requlred by the Unlform
’ Cnmmerda]'gode) arg as slated on tha first page of ths _Moﬂgage.

FURTHE .AJSSUHANCES; ATTORNEY-IN-FACT., Tha followlng provislons relating to further assuranges and
attornay=in—fact are a part of this Mortgags:

Further Assurances. Al any tima, and from Uma to iime, upon request of Lender, Grantor will make, execuls
and deliver, or will causs to be made, execuled.or delivered, to Lender or to Lender's designee, and when
requested by Lender, cause 10 te filed, recarded, refiled, or rerecorded, as the case may be, at such timss
and in such offices and places as Lander may deem eppropriate, any and al such mortgages, deeds of trust,
gecurity dseds, security agreements, (nancing stafemants, continuation #latements, instruments of further
assurance, cerlificales, and other documents as may, In the sole opinlon of Lender, be necessary of
dealrable tn order to effactuate, complete, perfect, continue, or preserve (1) @rantor's obligations under the
Note, \his-Mcrigage, and the Relaled Documents, and (2)- the fleng gnd security Inferests created by this
_Mortgage on the Property, whether now owned or hereafier acquired by Grantor, Unless prohiblted by law or
Lender agrees 1o tha-contrary in writing, Grantor shall reimburse Lender-for all coéts and expenses Incumed
In connection with the matiers refesred 10 in this paragraph.

Attorney~in-Fact. if Grantor falls to do any of the things referred to in the preceding paragraph, Lender may
do so for and In the namg of Grantor and at Grantor's expsnse. For such purposes, Grantor hereby
frévocably appoints Lender as Grantor's attomsy-in-fact for the purpose of making, executing, delivaring,
filing, recording, and doing all other things as may be necessary or desirgble, in Lender's sole opinion, to
accomplish the mattars relerred to In the preceding paragraph. '
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FULL PERFORMANCE. If Grantor pays all the Indebtednses when due, and oclherwlss performs al the
obllgarions Imposed upon Grantor under this Mortgage, Lendar shall execute and deliver 10 Grantor a suftable
gailsfaction of this Morigage and sullable stalements of termination of any financing statement an file evidencing
Lender's securlly interest (n tha Rents and the Personal Property. Granlor will pay, If permitted by applicable
law, any reasonable tormination fee as determined by Lender from time to ime. '

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

Paymeni Defaull. Grantor failg to make any payment when dus under the Indebtedness.

Pofautt on Olher Peymonts. Failure of Grantor within the ims required by this Morigage to make any

payment for taxes or [nsurance, of any other payment neceseary {o prevent fiing of or 1o effect dlscharge of
any llen.

P 4
Other Defaulta. Grantor falls to comiply with or to perform any other term, ob!lga\lc\n. covenant-or conditfon
contained In 1hls Mongage or In any of 1he Related Documents of 1o comply with ot fo tﬁoﬁn any lerm,
cbilgation, covenant or condiion contalned In any olher agresment beme’gn.l,g_qder &n ‘r'
Condemnatlon, Casualty. The taking by rights of eminent domein of all a¥'giny- Sttion of
damage or destruction by an uninsured casualty of the Property. [ \}/c

False Statements, Any warranty, representation or statemant i }kau:[}ahed to Leadsr by Grantor or on
)

M

Grantor's behaf under this Mongage or the Related Doguments\g\{gise ‘op7misleading In any material

reapact, either now or at the tima made or furnished or lg{tfbmee’{atse N /al ading at any ima thereatter.

_Defective Colisteralizallon. This Morigaga or any of thE‘ Related Dqgun‘ients ceasss to be In full force and
effact (Including fallure of any coliateral documant fo cr’qate a valld gipd perfected securty Interest or llan) at

~. B

eny lime and for any reason. o N e

Death of inaclvency. The dlasolution of G;aﬁlorht a@;&ﬁ‘d('whe!her alection 10 conlinue Is made), any

member withdraws from the limited llabllly company, ny olhar terminalion of Grantor's existence as a

going business or the death of any memizgn, the golvenby of Grantor, the appolntment of a recelvar for any

part of Grantor's property, any aéaéghmmt\ r'\trr're benefit of croditors, any type of crediier workout, or the
a

I
commencement ol any proceeding-ind gr any'h gryplcy or Insclvency laws by or against Grantor,

Credilor or Forfelture Pmceadlnga{ A_'G‘ mmentement of foraclosure or forfehure proceedings, whether by
judicist pracesding, ssli-help, repodsession or any other methed, by- any creditor of Grantor or by any

LY

governmental agancy €a'lnm.§hy\prbpeny securing the Indettedness, This Includes & gamishment of any of

Grantor's accounts, intfuding depdslt acgounts, with Lender, However, this Event of Default shall not apply i
there Is a good fallh dlapute by Granter as lo the validity or reasgnablehess of the clalm which ls the basls of
the creditor or foffeiture. procesdljd and H Grantor gives Lender written notice of the creditor or forfelture
procesding and daposits with Lender monles or a surety bond for the creditor or forfeiture preceeding, In an

amaunt delerminedhy\Lehdéf:lﬁ’lta gole discretion, as belng an adequate reserve or bond for the dlspute.

™,
Existing -Indettadness. . The payment of any Installment of principal or any Interest on the Existing
Indsbigdnesiis nol mads within the time required by the promlesory note evidancing such Indebtednees, or
a défauit occurs under the netrument eesuring such Indebtedness and Is not cured during any applicable
],gtac: perlog In \h__ch‘ instrument, or any eult or other action Ts commenced to foreciose any existing lfen on
.. 'the Propertys. : .

Br %ch ot Qiher Agraement. Any breach by Grantor under the lerms of any other agraement between
Gran] or.a.n,d’Lendar that Is not remedled within any grace perlod provided thereln, Includlng without imHation
any agregment concerning any Indebtedness or other obligaiion of Grantor to Lendar, whether exlating now
or later.

Events Affecting Guarenlor. Any of tha precedirig avents occura with reapect to any Guaranior of any of the
indebledness or any Guaranior dies or becomaes Incompetent, of revokes or disputes the valldity of, or
flabilty under, any Guaranty of the Indebiedness.

Adverse Change. A materlal adverge change oceurs In Grantos's financial cenditlon, or Lender bellsves the
prospect of payment or pqrrorma.nce of the Indebtedness Is Impalred,

(ngocurlty. Lender [ri'éood falth belleves Hself Insecira, T e

Right to Cure. If any dafault, other than a default in payment (s curable and If Granlor has not been given a
notice of a breach of the eame proviston of this Morigage within the preceding twelve (12) months, It may be
cured If Grantor, after recelving written notice from Lendér demandlng cure of such defaull: (1) cures the
default within fifteeit (15) days; or (2} If the cure requires more than fifteen (16} days, iImmediately inftiates
steps which Lender deems In Lender's sole discretion to be sufficlent to cure the default and thereafter
conilnues and completes all reasonable and necessary steps sufficlant to produce compliance as soon as
reasonably practical.
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RIGHTS AND REMEDIES ON DEFAULY. Upon the occurrence of an Event of Delault and at any time thereafter,
Lender, at Lender's opllon, may exarclsa any one or move of Lie following rights and remedies, In additlon to any
other rights or remediss provided by law: .

Accelorate Indeblednesa, Lender shall have the right at Hs opllon without nolice to Grantor 10 declare the
endr?gdabtednees Immediztely due and payable, including any prepayment penafly that Grantor would be
requlred to pay. .

UCC Remadlas. With respect to all or any part of the Persanal Property, Lender ghall have all the rights and
remedies-of & secured party under the Unlform Gommercial Code,

Collact Renls. Lender shall have the rIght, without notlce to Grantor, to take peseesslon of the Proparly and-
collect the Rents, including amounts past due and unpald, and apply the net proceeds, over and ebove
Lender's costs, agalnst the indebtedness, in furtherance of this dght, Lendap may require any tenant or
other user of the Proparty to make payments of rent or usg (gas direcily to Lender \[f the Rantaigre collected
by Lender, then Grantor imgvocably designates Lender as Grantor's anomay-ln-Msndor :

tecelved In payment thereof In the name of Grantor and to negotiate the same and “coll

Paymenis by tenante or other users to Lender [n responsse to Lender's demégnd.ghall salisfy the obligations
for which \he payments are made, whelher or not any proper grounds for {he Jemghd-pxisted. Lender may
exercise its rights under this subparagraph elther In parson, by agént, or thigugh a re‘pé%er. :

Appolnt Rocefver. In any actlon by Lender for the !orecl&hr%é this “Mortgage, whether by judiclal
n ]
co
i

foreclosure or power of sale, Lender shall be entitied to, ihé-dppo t of ' recelver upon any fallure of
Grantor to comply with any term, cbligation, covenant, ,ol condltion t%n_eﬂ In this Mortgage, the Nate, or

i

i

any Related Documents, i

Y .
Judlela) Foreclosure. Lendsr may obtaln a judiclal decree iorecloslnf; Grantor’s interest In all or any part of

the Property. < et

Power of Sale,(1) Lender, as an a.llematlve’?eréy.\ y elact to lgreclase by power of sale, and Grantor

authorizes Lender, or Lendar's atiomaey, ahd grapts (o Lgnder, or Lender's aftorney, the power (a) to sel}
and to convay the Proparty 1o a pyrchagar and‘he pyrchaser's helra or aseigns, forever, and () to
foraclose Granlor'a rights and the /ﬂa ts ofalhpergons who took an Interest In the Property subject-to this
Mortgage.(2) Tiis right to forecioBe ang to €&l and.canvey the Property which Grantor has given Lender by
contract is called the “power of.galg” d,nd,may.\:ax tha option of Lender, be utliized in lleu ‘of the procedurs
authorized by law for acceleration and foreclosure by Judiclal process. The power of sale means. that In
accordance with applicable. Qklafioma’law with respect to notlce to Grantor and other persons, Grantor's
interest and the other Harsond.interests i the Property can be scld by Lender at public eale and that the
proceeds can be applled 1o pay'(ha actelerated debt ovidenced by the Mole and any olher Indebtedness
sacured by this r{!onéaua wilthout Lender having 1o go to court In a foreclosure action.(d) Howaver, under
the power of salg, before.Lender/afler an Event of Dafaull, doclares all sums secured by this Mortgage
Immediately due and payabile irfespeciive of any maturity date specified in the Note or In this Mortgage,
Lender must give Grantor writen notice af Intentlon to foreclose by power of sale, which notice informs
Grantar-how -Granlor_ has, falled 10 perform under this Mongage and what Grantor must do to cure the
failurg.(4) antor will have the right for thirty-fiva (35) days from the date notice Is sent, or for any other
perlod provid law, to cure the fallure by paying maoney or otherwlse providing the performanca due,
;unless Granjor [} viously haa been in defaut more than the number of times specified by slatute within the

. "previous two(2) years, In which case {a) Lender is eniiled immedlately to accelerate the sums gecured by
thia Mortgagd and to proceed with \he power of sals, and ) Lender Is not required lo send a notice of
intenitlan of”foreclosura with any right to cure. If Grantor cures tha default or {f Lender accepts a patial
performanée and a promise to complete performance later, Lender may net require Immediate payment in full
by acceleration. Grantor understands cura of a default or Lender’s acceplance of partlal cure and a promise
to complets performance later doss not alfact or compromise Lender's fights If there i3 agaln a default. if
Lender 8o requests, Grantor agrees to sign and return a {orm stating {a) when Grantor recelved tha notice
specified In thls parsgraph, (b} whether the Property Is homestead property, and (c) if go, whether Qrantor
will elect judicial foreclosure or elect agalnst a deffclency. Grantor understands that Grantor may, but nesd
not, walve a right to cure in eny such recelpt form i requested by Lender.(8)  In any affort lo collect the
amounts sacured by this Mortgage, whelher or not involving foreclosure and sale by power of salg, Lender
will have'the right to collect all coste allowed by law, and Grantor agrees lo pay to the extent parmitted by
law Lender's legal e¥pensas, o . ’ -

Doficlency Judgment [ permitted by applicable law, Lender may oblaln a Judgment for-any deticlency
ramalning In tha indebtednass due to Lender-alter applicatlon of all amounts recelvad fram the exerclse of
the rights provided In this gection, -

Appralsament. Lender, at Lender’s optlen, may walve or nol walve appraisement of the Property at the time
Judgment Is rendered In any judiclal forectosura of the Propedy or at any time prlor to such foreclosure.

Othar Ramedles. Lender shall have all cther rights and remedies-provided in this Morigage or the Nate of
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avaliable at law or In equity.

Sala of the Property. To the extent permitted by applicable iaw, Grantor hereby walves any and all right to
have the Propedy marshalled. In exercising s righte and remedles, Lender, to the extent permitted by
applicable faw, shall be free o sell all or any pan of the Proparty together or separately, In one sale or by
separale sales. Lendsr shall be entitled 1o bid at any public sale on all or any portion of the Property.

Notlca of Sale. Lender shall glvs Grantor reasonabla notice of the time and place of any publlc sale of the
Pargonal Property or of the time after which any private sale or olfier intended dispostiion of the Personal
Property Is to be made. Reasonable noilce shall mean nollce glven at least ten (10} days belore the time of
the ssil:le or diapostlion. Any sala of the Personal Property may be made In conjunction with any aale of the
Real Property, :

Electlan of Remedies, Election by Lender to purawe any remedy shall not gxéfude pursuit of any other
remedy, and an election to make expendltures or (o take actlon to perform an obl!g%ion of Gra:f;gr under this
Mortgage, after Grantor's fallure 10 perorm, thall not atfect Lender's right to declal ea dafauit’ And exerclae
its remedles. Nothing under this Morigaga or otherwise shall be constned 80 &8 1o l!ml(ez(‘ lct the rights
and remedlea available 1o Lendar following an Event of Defauit, or in any waj-ta.llmt or . t{u ¢t the rights and
shillly of Lender to proceed directly agalnet Grantor and/or agatnst any oth‘qr"co-ﬁ_lake: uarantor, surely or
endoreer andfor to proceed against any other collateral directly or Iﬁduemly'ﬁgcfrlnﬁ't}le"indeblednm.

Attorneys’ Fees; Expenses. |f Lender inatitutes any suft,of dctioq 1o enforce any of the tarms of this
Morigage, Lender ghall be entilled to recover such sum as:the.cou %\Q;j a.cij/hdge reasonablo as attomneys’
fess at trial and upen any appeal. Whaether or not aﬁ? court actl s_/.jnvnlved, and 1o the extenl not
prohibited by law, all reasonable expenses Lender incurg that In Lender’s.dpinlon are necassary at any time
for tha protecllon of Is Interest or the enforcamem of is rights Sh;fdl become a parl of the indsbtedness
payable on demand and shall bear Interest at thé Nota fate from ‘o date of the expendfiure unill repald.
Expenaes covered by this paragraph Inc(uq:’,\\e out\u;jﬂtattoﬁ. however subject to any Nmits under

-Lendai'S\Jegel 8¥psnsss, whether or not there fs & lawsult,
including aftorneys’ {aes and expenses foybanks mcy\p\ sgdings (ncluding efforts to modify or vacatd any
automatic stay or Injunciion), appeals,-and, any-anticipaled post-judgment collection services, the cost of
searching records, cbtaining tiiie rapops (| Egdlng foretlosure reports), surveyors’ reporta, and apprataal

applicable law, Lender's attorneys’ fess a

fees and tile insuranee, to the e;l(nt rm applicable iaw. Qrantor also wili pay any court costs, in
addition to all other sums providgd by law, -

NOTICES. To the extent permitted by applicable law, any nolice required to bs glvan under this Mongage,
including without limitation, iy -noticq of default and any notice of sale shall be given [n writing, and shall be
effective when actually dallvered, whep aclually recelved by lelefacelmlle (unfess otherwise requirad by law),
when deposited with a nqlipnally recogrii]zed ovamight courlar, or, If malled, when deposited [n the United States
mali, ag first claes, fertified or reglsiered mall postage prepald, diracted to the addresses shawn near lhe
beginning of this Mortgaga. Al copjds of notices of foreclosure fram the holder of any Hen which has prority
over this Morigage shall:be gent.fo'Lander's address, as shown near the beglinning of this Mortgags. Any party
may change lis-address for_notices under this Mortgage by glving formal written notice to the other parles,
specllying i a-purpess.otihe nolice Is o change the party’s address. For notlce purposes, Grantor agrees
to keap-.Lender %rmed at all times of Granter's current address. To tha extent parmitted by applicabls law, if
there Is more than E(te,c-‘-ramor. any nalice glvan by Lendsr to eny Grantor Is desmed to be notice given lo all
Grantors, o i

pals LANEOI;[S PROVISIONS. The followlng miscellanecus provisions are a part of this Mortgage!

Amendmenis. This Mortgags, together with any Relaled Documants, constilutes the entlre understanding
and dgreément of the parties ag to the matters get forth in ihls Mortpage, Al prior and coniemporangous
represenialions and discusslons conceming such mattere elther are included In this document or do not
constitule an aspect of the agresment of the pastles. Except as may be specificafly set forth in this
Morigage, no conditions precedent or subsequent, of any kind whatsoevar, exist with respect 1o Grantor's
obligations under this Mortgage., No ahteratlon of or amendment to this Morlgage shall be elfective unless
given in writing and slgned by the pany or partles sought to be charged or bounid by the alteration or
ameandmsnt,

annual Reporte. if tha Propeny is used for purpases other than Grantor’s resldence, Grantor shali furnish 10

Lender, upon request, a certified statement of nel operaling incoma recalved from thé Property during

Grantor's previous fiscal year In such form and detall as Lender shall vequlre. *Nat operating incomae® shall

&!ean ali cash recelpts from the Properly leas ail cash expendiiures made in connetilon with the operation of
g Property.

Gspllon Headinga. Caplion headings In this Mortgsge are for convenlence purposes anly and are not to be
used to interpret or define the provistons of this Morngage.

Governing Law. This Mortgage will be gaverned by fedsral law sppilcable fo Lender and, to the extant
not proempled by fedarat law, the laws of the Stals of Oldahoma ‘wiihout ragard o Us confilcis of law
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provislons. This Mortgage has been acceplad by Lender In the State of Olahome.

No Walver by Lender. Lender shall not bo deemed to have walved any rights under this Morigage unless
such walver s given In wrlting and slgned by Lender. No delay or omisslon on the part of Lender in
exercising any right shall opsrate as a walver of such tight or any other right. A waiver by Lender of a
provislon of this Monigaga shall not prejudice or constiiute a walver of Lender's right otherwise to demand
strict compliance with that provision or any other proviston of this Mortgaga. Nao prior waiver by Lender, nor
any caurge of dealing between Lender and Grantor, shall constitute a walver of any of Lender's rights or of
any of Grantor's obligations as to any fulure (ransactions, Whenever the consent of Lender Is required under
this Mostgage, the granting of such consent by Lender In any Instance ehall not constitute conlinuing conasnt
to subsequsnt insfances where such consent Is required and in all cases such consent may be granted or
withheld [n the sole discretion of Lender, ; \

Soverabllity. [f & court of competent jurisdiction finds any provision of this Mort‘ba%e to be lilegal, lnvalld, ar
unenlorceable a8 10 any clircumstance, (hat finding shall not make the ofending proyision il al, [nvalld, or
unanforceable as to any other circumetance, If faasible, the offending proviston shall ba conpifiéred modifted
50 that it becomes legat, valld and eniorceable, If tha offending provislon tanngt be so
consldered deleted from thls Mortgage. Unlese octherwise required by, law, the. lilgd
unenforcaabllity of any provislon of this Morigage shall not affect the legamybyalldhy__/o enforceabllity of any
other provislen of this Mongage. A

Kerger. There shall be no merger of the Interest or ematgj;}gmé%a B'ﬁ:ﬁl:tgage with any other interest

or gstate In the Property at any time held by ar for the béfiefit of Lende{ n_any capacity, without the written
caonsent of Lender, | .

Succassors and Agslgns. Subject to any limhalions sthtbq In this MgHgage on transfer of Grantor's interest,
{his Morigage shall be binding upon and inure to he'rkeﬁt_gf the parties, thelr successors and asalgns, If
ownership of the Property becomes vested In a pe olhar.ifian. Grantor, Lender, without notice to Grantor,
may deal with Grantor's successors with fElerencén}

; lhls Mortgage and the Indelednass by way of
forbearance or extenslan without reteaslng%&n}or\tmm th

v

 obligatfons of this Mortgage or {iability under the
Indebtedness.

~ e E
Time g of the Essance. Timels }l’iﬁi’a’ ass@nc}»!{: the performance of this Morlgage.

Walver of Homestoad Exemplion, @rantor Rereby releases and walves all rights and benofite of the
homestead exempilon laws of the Stétg of Okiahoma g9 fo all indsbtednass sacured by this Morigage.

!
rd

DEFINITIONS. ‘The loflow]rig Caphalized warda-and terms shall have the followlng meanings when used in this

Morgage. Unless specli

figally stated to the contrary, all seferences 16 dollar amounts shall mean amounis In

lawful manay of the Uplted States of Amgrica. Words and terms used In the singular shall includa the plural, and

the

plura) ghal Inciuds the singular, g the context may require. ‘Words and terma not otherwlse defined in this

Mottgage shall hava ‘th‘g\fr\‘ésg_tnga_qt‘gributéd to such terma {n the Uniform Commaercial Code:

{

Borrower. - Tha woid:“Botrower* means BRICKTOWN CAPITAL LLC and includgs &l co-signers and
co-makers gignlng-the Notg and all thelr succeseore and assigns.

Dafauil. The °Q‘ "Dpfault™ means the Defautt set forth In this Morigage In the sectlon tilled "Dafault”,

Environmenta! ®, The words "Environmental Laws™ mean any and all state, federal and local etatuiss,

. uiallona‘iind ordinances refating to the protection of human health or the environment, including without

{imitation the' Comprehensive Environmenta Response, Compsnsation, and Liabillty Act of 1980, as
amenidad, 42'U.S.C. Section 9601, et seq. "CERCLAY), the Superfund Amendmenis and Reauthorization Act
of 1988,-Pib. L. No, 99-490 {(*SARA"), the Hazardous Materials Transportation Act, 49 U.8.C, Section 1801,
ot 8eq., the Fesource Conservatlon and Recovery Act, 42 U.S.C. Sectlon 6803, et seq., or other applicable
slate or federal laws, rules, or regulations adopted pursuent thereto, .

Event of Defauit. The words ™Event of Dafaull® mean any of the events of default set forth la this Monigage
In the events of default aection of this Morigage,

Existing Indebledness, Tha words “Existing indebledness” mean the Indebtedness deacribed In the
Existing Uens provision of this Mortgage. ’

Grantor, .The word "Grantor” means BRICKTOWN CAFITAL LLC.

Guarantor., The word "Quarantor* means any guarantor, sursty, or accommodation party of any or all of the
Indebtedness. ’ :

Guaranty. The word “Gudranty* means the guaranty fromt Guasanter 1o Lender, Including without limitation a
gudranty of all or part of the Nota. .

Hazardous Subslances. The words *Hazardous Substances® mean materials that, because of thelr quaniity,
concentration or physical, chemical or Infectious cheracteristics, may cause or pose a présent of potential
hazard to huma.n health or the environment when impropatiy used, trealed, stored, dispoand of, generated,
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manufactured, transported or otherwise handied. The words “Hazardous Substances® are usad In thelr very
broadest sense and Include without limilation any and afl hazasdous or toxic substances, materlels or waste
as defined by or llsted under the Environmental Laws. The term "Hazardous Substances® also Includes,
whihout limitation, petroleum and petreleuri by-produtis or eny {racilon thereof and asbestos.

Improvements. The word "lmprovements® means all existing and future Impravemenis, bulldings, structures,
moblle homes atixed on the Real Property, faciiities, additions, replacements and other construction on the
Reat Property.

indebledness. The word "Indebledness® means all principal, nterest, end other amounts, costs and
expenses payable under the Nole or Related Documents, together with all rengwals of, extenslons of,
modifcallons of, conscildations of and substitutions for the Note or Related Documents and any amounts
expended or advanced by Lender to discharge Grantor's obligatlons of expegaée incutred by Lendar to

enforce Grantor's obligations under this Mortgags, togsther with interest on auc}%nls as provided In this
as

Mortgags. !
Lendsr. The word "Lender™ means QUAIL CREEK BANK, N.A., lis succeagors and 1&%
Morlgage. The word *Morigage" means (his Mortgage between Grantor a‘r__i{‘!-i."éjr)der, )

Note., The word "Note® means the promissory nole dated April 22,2008, l;i;ura/oﬁ"g’lp;(pﬂnelpat amatnt of
$253,110.11 from Grantor lo Lender, together whh all -renew of, éﬁensions of, mocdifications of,
refinancings of, consalldations of, and subsiftullons for th pro ry note..or agreement. NQOTICE TO

GRANTOR: THE NOTE CONTAINS A VARIABLE INTEREST RATE,

Porsongl Property. The words "Personal Property” {mean all eql.,lllpm,ari'l. fixtures, and other arlicles of
persontal property now or hereafier owned by Grantor, \ghd now or hereaftér attached or affixed 1o the Real
Property; together with ell accessions, pans, and addifonb fo, all reptacements of, and all substiiutions for,
any of such property; and together with all prqc’eédasb ncTud]ﬁgf\gﬁhout {imitation all insurgnce proceeds and
relunds of pramiums) from any sale of olhgg,dlapusl in'of the Praperty.

Property. The word *Propenty" meansgglle%‘rvé\&hs R I/ Pfoperty and the Personal Property.

Resl Properly, The words "Real Pro‘pgrt}'\_ gan the real property, Interests and rights, as further described

in this Mortgage. -/ . {

Related Documents, The wmds\"ﬁ‘ela'.!ed Doctiments™ mean &l promlssory notes, credit agresments, loan

agreamants, environmanlql_gg@damenis\. guarantes, sacurlly agreements, mortgages, deeds of trust, security
ap

deeds, coliateral mortgadas;-aptl all other, fnstruments, agreemeants and documents, whethar now or hareafter
axisting, executed In g?nnectloh-w}tp thg, Indebtednass, .

Renta, The word "Fi_a'ngs“ meané\éll present and fulure rents, revenues, Income, Issues, royalties, profits,
and other benefits derlved\from the Property, '
o ACON L

- f
Ut -‘-::‘5

GRANTOR A(ﬁ WLEDGES HAVING READ ALL THE PROVISIONS OF THIS MORTGAGE, AND GRANTOR
AGREES TO ITS TERMS.

¢ :
GRANJOR:

BRICKTOWN.CAPITAY

BLifNE

A LR
OKE, Mangagoer of BRICKTOWN CAPITAL
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LIMITED LIABILITY COMPANY ACKNOWLEDGMENT

STATE of (OK(UJ&J’HMJ )
COUNTY OF (QK [M—-— : ®

Belore me, th wned a Notary Publlc In and for the above Gounty and Stats, tm?thls &2% -
day of - a—ﬂ , 20 . personally appeared THOMAS Wri BROOQKE;, Manager of

BRICKTOWH CAPITAL LLC, a member or dee!gnaled agant of BRICKTOWN CAPIT, €, to mg known to be
the {dentical person who executed tha Mortgage on bshalf of the limited liabllﬂy company.and e owledged to
me that THOMAS W SEABROOKE, Managor of BRICKTOWN CAPITAL LLG,“axecuted iﬁe o Mortgage as
his or her free and voluntary act and deed, and as the free and voluntary ac{ and deed ofald imited lebllity
company, for the uses and purpoqgmswmn in the Mo 2 ’

Signed the s

My Commlsslon Explres
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THIS ASSIGNMENT OF RENTS dated \p!ll 92, 2008, |s made and execuled betwaan BRICKTOWN CAPITAL
LLC; AN OKLAHOMA LIMITED LIABILITY, COMPANY -{referred lo below as "GQrantor*) and QUAIL CREEK
BANK, M.A, whose sddress la.R.0. BOXN20160; 12201 N MAY AVENUE, OKLAHOMA CITY, OK 73120
(refarred lo below as "Lender”). ’

SN

ASSIGNMENT. ?or va]uéi:la mnal'dai‘alloﬁ. Grantor hereby sesigns, granls a conlinuing aecurity Intgrest in,

and conveys lo Lopded all of Granlor's right, iitfe, and Inlerast In and lo the Renta from the following
dascribed Property.l.psathg |Q‘OKLA1=}6MA County, Slate of Oklahoma:

.

A parl of the Sointgn\!.-eiai‘-uﬁirter {SW/3) of Seotlon THIRTY-SIX (36), Townshlp TWELVE {12) North,
Range THREE-(3) Weat of the Indlan Maridlan, Oldahoma County, Oklghama, more pertlculerly described

as fo!'!o’ﬁa'\ ginning at-the Southwest corner of aald Soulhwest Querter (SW/4); thence North on the
Waest'line a~distance of 225 feel; thence East end parallel to ke South Sacilon line 8 distance of 60
feel; thence 1 and parafiel lo (he Wesl Saction line a distance of 250 feel; thence East and parallel
:with the South Section line a distance of 805.12 fasi; thence South and paraliel with the West Secllan
-+ line a distarice of 425 feel; hence West and parallel with the South Section line a distence of 380,12

{eét;\thencg;'s:mlh and paralle! with the West Sectlon lne a digtance of 50 feet to a po!nt on the South
Seclon line; thence Weat on said South Section line 8 distance of 275 feet to the polnt of baginning.
Less ‘and Excopt thal part as deacribed @o followa: Beginning 50.00 feet Easl of and 33.00 teot Norlh of
the Southwesl corner of aald Southwast Quarter (SW/4); thence East elong the North right-of-way line
of Heno Avenue a dislance of 225.00 fesl; thence North & dialance of 17.00 feel; thence South 85°49'16"
Wast a diatance of 205.02 feel; thence North 45912'48" Wesl a dislance of 28,30 feet o & point on the
Esst right-of-way line of Eastern Avonue; thance South along sald right-of-way line a dislanee of 37
feet to a poinl of beginning. And Less end Excepl lhat pert desorlbed as follows: Beglinning 445,82 feet
Norlh and 60 fect East of the Soulhweat cornor of the Soulhwest Querter (SW/4); thenco North a
distznce of 30 feet; thence East a distance of 30 feet; thence In a Southwasterly direction a distance of
42.77 {aet to tho point of Begining.

The Propary or Hta addreas is commonly known as 2001 E RENO AVENUE, OKLAHKOMA CIiTY, OK 73103,

THIS ASSIGNMENT IS GIVEN TO SECURE (1) PAYMENT OF THE INDEBTEDNESS AND (2) PERFORMANCE
OF ANY AND ALL OBLIGATIONS OF GRANTOR UNDER THE HOTE, THIS ASSIGNMENT, AND THE RELATED
DOGUMENTS. THIS ASSIGNMENT IS GIVEN AND ACCEPTED ON THE FOLLOWING TERMS:

PAYMENT AND PERFORMANCE. Except as otherwlse provided In this Asslgnment or any Related Documents,
Grantor shall pay lo Lender alf amounts secured by this Assipnment as they become dus, and shall etrictly
perform alt of Grantor’s obligations under Ihis Assignment. Unless and untll Lender exerclaes I3 right to collect
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ASSIGNMENT OF RENTS
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Laan No: 169772 ## (continued) - Page 2

the Rents as provided below and so long as there Is no defaull under this Assignment, Grantor may remaln in
possassion and cornitrol of and cpsrate and manage the Propenty and collect the Renls, provided that the granting
of th:erclj?ht to collect the Rents shall not constitule Lender's consent to tha use of cash collateral fn a bankmuplcy
proceeding.

GRANTOR’S REPRESENTATIONS AND YFARRANTIES. Grantor warrants that:

Ownershlp. Grantor Is entitled to receive the Refite frae and clear of all rights, loans, fiens, sncumbrances,
and claims except as disclosed to and accepled by Lender In weiting.

Right te Aseign. Grantor has the full right, powed and authority to enter into this Asslgnment and to asslgn
and convey the Rents to Lender. ’ e

No Prior Assignment. Grantor has not previously asslgned or conveyed the Hgnfs to any other person by

any lnstrument now in force. \ 3
No Further Tronsfor. Grantor will not sell, assign, ancumber, or ctherwise dispose otany of fr’ tor's rights
in the Rents except as provided in this Asslgnment. T, \Q

LENDER'S RIGHT TQ RECEIVE AND COLLECT RENTS, Lender shall ha&é‘{théﬁi' ght.at_ady Uime, and aven
though no default shall have occurred under this Asslgnment, to collech and re&@[v lh“e‘-a)nfa. For this purposs,
Lender is hereby glven and granted the folfowing rights, powers ang:[.gl..orfty: A

ahig

. Wy
Nollce o Tenants. Lender may send notices lo any and_,{a'_]] gnanig { the'Property advieing them of this
Asslgnment and dirgeling all Rents to be paid directly o kefder or Lendoa\’e___‘a.,g nt.

Enter lie Property. Lender may entsr upon and take poagession; of \He Properly; demand, coflect and
receive from tha tenants or from any other paraong‘llaﬁ!é-!\he:efor. alflof the Rents; Institute and carry on all
lsgal proceedings necessary for the protecilon. o lhe‘f;ogarty,,,iubludlng such. proceedings as may be
necessary lo recover possesslon of the P(operty:}ul the-Réiits-and remova any tenant or tengnis or ather
pessons from the Property. P \em

Hainlaln he Property. Lender may egte,r\grnﬁhg Praperty to maintain the Property and keep the same in
repalr; to pay the costs thereof and *of ail\g ces of ali employess, inciuding thelr equipment, and of &l
continuing costs and expenses of leéln'fa]nlng._l g Proparty in proper repalr and conditlon, and also to pay all
taxes, as8688ments and water ull lyes.%:k(‘i the*pranilums on fire and other Insurance effected by Lender on
the Property, e :

GCompliance with Lawa,.-Lénder may '&o\any and all things to execute and comply with the laws of the State
of Oklghora and alsg Al othér.[ays, rulés, orders, ordinances and requirements of all olker governmental
agencles affecting lher Property. ™%

Lease the Frogg&y. “Lender may }_ént or lease the whole or any part of the Property for such term or terms
and on such conditl\qns‘a.g‘tendag’may deem appropriata.

........

Employ Agant&__L§ﬁgqr may engage such agent or agents as Lender may deem appropriale, glther in
Lender's-ngme-or. In_Grantor's name, lo rent and manage the Property, Including the collsction and
application of:Rents. : i

‘Other Acts. Lehder may do all such other things and acts with respect to the Propenty as Lender may deem
‘,gpproprlate\qnd may act sxclusively and solsly In the place and etead of Grantor and to have all of the
™ powers of G‘@nlor for the purposes stated above.

No F!equ!fﬁi:f'fent o Ast. Lender shall not be reqﬁlred to do any of tha foregoing acts or things, and the fact
that Lender shall have performad ana or mare of the foregoing acts of things shall not require Lender to do
any othar specific act or thing.

APPLICATION OF RENTS. All costs and expensss Incurred by Leadsr In connection with the Property shall be
for Grantor's account and Lender may pay such cosle and expenses from the Rents. Lender, in Its sole
discretlon, shall determine the agplication of any and !l Renis recelved by it; however, any such Rents recelved
by Lendsr which are not applied to such costs and expenses shall be applled to the Indebtedness. All
expenditures made by Lender under this Assignment and not relmbursed from the Rents ghall become a part of
the Indebledness secured by 1hls Assignment, and shall be payahle on demand, with interest at the Note rate
{rom date of expenditure until paid. )

FULL PEAFORMANCE, If Grantor pays all of the Indebledness when due and otherwige performs all the
obllgations Imposed upon Grantor under this Assignment, the Note, and the Relaled Documanis, Lender shall
execule and dalives to Grantar a sultable satisfaction of this Aselgnment and suitable statements of termination of
any financing stalement on file evidencing Lenders security Interest in the Rents and the Property. Any
termination fee required by law shall be paid by Grantor, i permitled by applicable law,

LENDER'S EXPENDITURES. If any action or procesding Is commanced that would materially affect Lender's
Interest in the Property or Il Grantor fails to comply with any provision of this Assignment or any Related
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ASSIGNMENT OF RENTS
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Documents, including but not limited to Grantor's fafluee to discharge or pay when due any amounts Grantor I8
required to discharge or pay under this Assignment or any Related Bocuments, Lender on Grantor's behalf may
fout shall not be obligated to) take any actlon that Lender desma appropriate, including but not limited to
discharging or paying all taxes, llens, securlty interests, encumbrances and other clalms, at any ime levied or
placed on the Rents or the Proparty and paying all costs for Insuring, malntalning and preserving the Property.
All such expendiures Incurred or pald by Lender for such purposes will than bear Interast at the rale charged
under the Note or at the highest rate authorized by law, from the date Incured or pald by Lender 10 the date of
repayment by Grantor. All such expenses will becoma a part of the Indebledness and, al Lender's optlon, wil
{A} be payeble on demand; (B) bs added 1o the balance of tha Note and bs apportioned among and be payable
with any Instaliment payments to bacorme due during elther (1) the term of any applicable Ingurance polley; or
(2} the remalning term of the Note; or (C) be reated as a balloon paymant which will be dus and payable at the
Note's maturity, Tha Assignment also will sscure payment of these amounts, Such right shall be In addition to
all ather dghts and remiedies to which Londer may be entliled upon Default, It Len‘gér‘ls required by law lo give
Grantor nolics belore or after Lender makes an expenditure, Granior agrees that notlce eent by régular mall at
loast five (5) days bafore the expendilure {8 made or nolice dellvared two (2) days bafor;'g?st\axpe ftfurs is mada

e

I8 sufficlant, and that notice within elxty (60} days after the expendiiure ls made-la reason .
DEFAULT. Each of the following, at Lender's option, shall consfitute an Event'df Defallt-ungs
Payment Defeult. Grantor fells to make any paymant when due u 4 er the I"i{q tedne

Other Defeulta. Grantor fails io comply wilth or to parform_gn%cha\ arm, Bbllgatlon, covenant or conditlon
contained In this Assignment or In eny of {he Helated Dpgiimsits or g comply with or to perform any term,

obligatton, covenant or condition contalned In any olher Agraement betwesh:Lender and Grantor,
i

.‘,/
Defauit on Cther Paymenis. Failure of Granlor gdlh!p"—lhe tima rec‘iulréd by this Assignment t0 make any

payment for taxes or {nsurance, or any olker paymgnt ne\d‘egsary 0] ;'J'revant filing of or to eHect discharge of
any lien, 7 . )

False Statemenls. Any wananty, repraaeptéifé‘n or nt made or furnigshed to Lender by Grantor or on
Grantor's behalf under thls Aesslgnmant uélhe‘r,-\ alat duments is false or misleading in any material

this Assignment;

respact, elthar now or at the me made orfrmlslizd or becomes false or misleading at any tima thereafer.

Delective Collaleralizallon. This éﬁé’nmeﬁhq\r\@y‘of {he Related Documents geases to ba in full force and
sffect (including fefiure of any col la\leral‘fqgcumenljlb creale & vallg and perfected security Interest or llen) al
any time and for any reason. N !

Dealh or inasolvency. ,'l;h’édli‘su!gllon of. Grantor's (regardiass of whether eleclion to continue Is made), any
member withdraws from \he iimitéd llabjiity company, or any cther termination of Grantor's existence as a
going business or thg dealh of any ember, the Insolvency of Grantor, the appointmant of a recelver for any
part of Grantor's property, any asglgnment for the bensllt of creditors, any lype of creditor workout, or the
commencement'o{qnw\roceedtg_gia nder any bankmuptey or insolvency taws by or agalnst Grantor.

Crediior or Forfelﬁl\Pe‘ Procesdings. Commencemsnt of foreclosure or forfefture proceedings, whether by

Judiclal . p aadirig;- seli-help, repossesslon or any other methed, by any creditor of Grantor or by any

governmenlal, agency “gpdinet the Renls or any properly sscuring the Indebledness. This Includes a
gardishment y of Grantor's accounts, including-deposlt accounts, with Lender. However, this Event of
_Default shall noapply If there ls a good fafth dlspute by Grantor as to the valldiy or reasonableness of the

. ’-&!alm which:is thd basls of the creditor or forfelture proceeding and If Grantor gives Lender wiltten notica of
’ credilor gr forfelture proceeding and deposiis vilth Lender monlas or & surety bond for the credltor or

forfélture proceeding, In an amount determined by Lendar, In Hs sole discretion, as belng an adequale
resarvg i -tond for tha dlspute, : :

Proparty Demage or Loss, The Froperty Is lost, stolen, substantally damaged, sold, or borrowed agalngt.

Evenls Affecting Guaranlor. Any of the preceding events eccure with reapect to any Guarantor of any of the
Indebtedness or any Guarantor dies or becomes Incompetent, or revokes or dieputes the velldity of, or
llability under, any Guaranty of the indebtedness.

Adverse Change. A materia) adverse change occurs in Grantor's financlal conditlon, or Lender belleves the
prospect of payment or parformance of the Indebledness is impaired.

Insacurity. Lender in good falth bellsves Hself Ingecure,

Cure Provisions. [l any delault, cther than a dafault In payment Is curable and i Grantor hias not been glven
a notice of a breach of the same provislon of this Assignment within the preceding twelve (12) months, it may
ba cured If Grantor, after recelving written notice from Lender demanding cure of such default: (1) curas the
defaull within Niftean (15) days; of (2) I the-cure requires more than fiftean (15) days, immediately Initiates
steps which Lender deems in Lender's acle digcratlon 10 bi sufficlant to cure the defauft and thereafier
continues and completes ell reasonable and nacessary steps sufficlent to produce compliance as soon a8

reasonably practical.
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RIGHTS AND REMEDIES ON DEFAULT. Upon the occumence of any Event of Default and at any time
thereafter, Lendar may exercise any one or more of the following rights and remedies, In addition to any olher
rights or remedles provided by law:

Accolorate Indebledness, Lender shall have the right at #s opilen withoul notice to Grantor to declare the
emirreé:c{ebtedneas immedlately due and payable, Including any prepayment penalty that Grantor would be
requlred to pay.

Callaet Rents, Lender ghall have the right, without notice to Grantor, la take possession of the Properly and
colléct the Rents, Including amounts past due end unpald, and apply tha net proceeds, over and above
Lender's costs, against the indebledness. In furtherance of this right, kender shall have all the rights
provided for In the Lender's Right to Recelve and Collect Rents Sectlon, above. If the Rents afe collacted by
Lender, then Grantor Ievoeably designaies Lender s Grantor's atiomey-Infact lo endorge Instrumenta
received in payment thereof In the name of Grantor and o negotiate the game. and collect the proceeds,
Payments by tenants or other users to Lender in responss to Lender's demand 8 s{l satisty tHs obligations
for which the payments are made, whelher or not any proper grounda for the demandexist " Lender may
exarcise Ns rights under this subparagraph elther In person, by agent, or l\ﬁ:rpu_ghﬁ a recalver,

Appalnt Recelver. [n any actioh by Lender for the foreclosure, ol thlé‘}-@'a'ﬁ gﬁ?_ﬁem—- whether by Judiclal

foreclosure or power of sale, Lender shall be entited to the appdiniment oL4 recejvér upon any fallure of
Grantor to comply wilh any lerm, obligation, covenant, or congnlo T;n {his Assignment, the Note, or

any Related Documents, N

Othar Remedles. Lender ghall have all other rights ancf'féfned!és provid
by law, i 4

Election of Remedles. Electlon by Lender to pujsus.any famedy,r'_.!shall not exclude pursult of any other
remedy, and an alfection to make expenditures or'tq lake uction.to-peflorm an obligation of Grantor under lhls
Asalgnment, afer Grantor's fallure to parforry..‘shal‘ﬁ tlectentlar's right to declare a default and exerclee
Hs remedies. S "

Atlorneys’ Fees; Expences. If Leqde‘b}m\[tul any sult or action to enforce any of the terme of this
Asslgnment, Lender shall be entitieg-to:recoverguch sum as the court may adjudge reasonable as attorneys'
fees at Irlal and upon any appedl. ‘-,'Q'iambn__ r.not any court actlon {a Involved, and to the extent not
profilblted by law, all reasonabla expenady Lendsr Incurs that In Lender's opinlon are necassary at any time
{or the protection of is Interest ¢r the enforcement of iis righls shall become a part of the Indebledness
payable on demand angd-stiall-bgar inierest at the Nole rate from the date of the expenditure untll repald,
Expenses covered by this ﬁaraggaph\lnciuda. wihout Iimitallon, however subject to any lmils under
appllcable taw, Lendéi's aﬂomeya'a‘fees’ and Lender's (egal expenses, whether or not there Is a lawsult,
including attornsys’ (8es and expe'pses for bankruptey progeedings (Including efiorts to modily or vacats any
sutornallc stay-of-injunction), appsals, and any anticipated post-judgmant collection services, the cost of
gearching records;~gbt ning:titté reporis (ncluding foreclosure Jeports), surveyors’ raports, and appralsal
{ees, litle !nsuraugqbgqq fees for the Trusiea, to the extent permitied by applicable law. Grantor also will pay
any court:%sls.-[n.add[l,l_'o_n, 1o all other sums provided by law,

i
MISCELLANEC %owsnous. Tha fallowing mlscellansous provislens are a part of this Assighment:
’ (Amendments. |5 Asslgnment, logether with any Related Documents, constitules the entlre understending

In‘this Assignment or the Nota or

3

. ‘and agreerngpt of the parties a8 to the matters aet forth In this Asslgnment. Al prior and conlemporansous
representaligns and discussions concerning such matters ellher are Included In this document or do not
congtitute g aspect of the agresment of the panles. Except as may be specifically set ferth In this
Asslgnmanfi, no conditions precedent or subsequent, of any kind whatsoever, exist with respect to Granter's
obilgations under thls Assignment, No alteration of or amendment to this Aesignment shall be effective
unless given in writing and signed by the party or parlles sought to b charged or bound by the alteratien or
amendment.

Caption Headings. Caption headings in this Assignment are for conventence purposes enly and are not to
ba used 1o [nterpret or deting the provisions of this Assignment.

Governing Lew, This Assignment will bo governed by federal law applloable to Lender sng, lo the
extant riot preempled by faderal law, the lawe of the State of Oklahoma wilhout ragard to His confilcis of
law provislons. This Asslgnment has been socapled by Lendor in the Stafe of Oklahoma.

Margor. There shali be no marger of the Interest or estata created by this asslanment with any other Interest
of estate in the Properly at any time-held by or for the bensfit of Lender in any capacity, without the written
consent of Lender. :

interpretation. (1) in all cages where there Is more (han ¢ne Borrower or Grantor, then all words used In
this Asslgnment In the singular shall be deemed 1o have been used In tha plural whare the context and
consiruction so require. (2) f more than ona person gigns this Asslgnment as "Grantor,” the obligations of
gach Grantor are Joint and saveral, This meana that I Lender brings a lawsult, Lender may sug any one or
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rore of the Granters. If Bormower and Grantor are not the same person, Lender need not aue Borrower first,
and that Borrower need not be foined in any iawsult, {3) The.names given to paragraphs or sections i this
Asslgnment are for convenlence purposes only. They are not to be used to Interpret or defins the provislons
of this Assignmernit.

Ho Watver by Lender. Lender shall not ba deemed 1o have walved any rights under thls Asglgnment unless
such walver 8 given in wilting and signad by Lender. No dslay or omlssion on the part of Lender In
exerclaing any tight shall operate as & walver of such right or any other right. A walver by Lender of &
provision of this Assignment shali not peejudica or constiute a walver of Lender's right olherwlse lo demand
gtict compllance with that provision or any cther provision of ihle Assignment. No prior walver by Lender,
ner any course of dealing between Lender and Grantor, shall constitute a walver of any of Lender's rights or
of any of Grantor's cbligations as 1o any fulure trangactions, Whenever the conggnt of Lender. is requlred
under this Assignment, the graniing of such consent by Lender in any {nstance shdll not constitute continuing
consent to subsaquent inatances whers such consent is equired and In all<Chsps such corjgent may be
granted or withheld In the aole discretion of Lender. \ /,
dér,

Motlces. To the extant permitted by applicable faw, any nolice required;to-bg glven undértis Asslgnment
ghall ba given In wriling, and shall be eHfeclive when actually delivgred, “when agtdally recalved by
telefaceimile (unless otherwlse required by law), when deposiled with a\nailonally ikcognized ovemight
courler, or, if malled, when deposited In the Unfted States rna;i,‘»QIa firs! cle8s, cortified or registered mall
postage prepald, direcled to lhe addresses shown nsar lha,,\bég‘lr% of thig Asslgnment. Any pafy may
change fis addsess for notices under inis Asslgnment by.alviag 1 ‘E writt,_a‘,ri’ nollce to the othsr panies,
specifying that the purpose of the notice Is to change,fife pary's gg»~ For notice purpeses, Grantor

agreas o keep Lender Informed at all times of Grastor's current ad ,re'{s. To the extent permitted by

applicable law, If there is more than one Grantor, apy npilce given by;;i.ender 10 any Grantor Is deemed to be
notice given 1o all Grantors. ! Nt

o ‘\ S i

Powers of Attorney. The varlous agencigs an\ogve’rs»offaﬁomey conveyed on Lender under this

Asslgnment are granted for purposes of aec’l.lrthnd y ot be revoked by Grantor untll such time as the
3 ;’" B

sams are renounced by Lender,

Severabilty. I a court of cumpetanclqriétilq ioﬁ finda any provislon of this Assignment to be illegal, Invalld,
or unenforceable as to any clrcumstancs, thabir ding ehal) not make \he offending provision illegal, invelid, or
unenforceable as to any other clréumstange. If fegsible, the offending provision shall be considered modified
g0 that It becomes legal, valid and enfdrcéable, ‘If the offending proviston cannot ba so modified, it shall be
conaldered delated from-lhis-Assignmenl, Unfess otherwise required by law, the iiiegality, (nvalldiy, or
unentorceabliity of mggp}roviﬁlon‘of this Asélgnment shall net affect the legality, valldity or.enforceabliity of
any other provision oT‘ths Agsignment.

Successore and’Asaigng, Sublefg’l 10 eny limitations stated In this Assignment on lransfer of Grantor's
interest, this Aﬁl@n}mén; shall be-binding upon and Inure to the benafit of the pasties, thelr. successors and
assigng. !f ownership.of tha-Froperty becomes vested In a person ather than Grantor, Lendsr, withoul notice
1o Grantor, may-deal Wil Grantor's successors with reference to this Asslgnment and the Indebtedness by
way of forbigrance or axiensfon wilhout releastng Grantor from the obligations of this Assignment o lizhility

undgrihe Indébledness.
Time is of me&;oﬁce. Time Is of the essence In the performance of this Assignment,
: o
~ Walver of Homestead Exsmplion. Grantor hereby reloases and walves all rights and benefits of the

homestead giempuon laws of the State of Okiahoma ag to all Indebtedness sacured by this Assignment,
Walver oi“Right of Redemption. NOTWITHSTANDING ANY OF THE PROVISIONS TO THE CONTRARY
CONTAINED IN THIS ASSIGNMENT, GRANTOR HEREBY WAIVES ANY AND ALL RIGHYS OF
REDEMPTION FROM SALE UNDER ANY ORDER OR JUDGMENT OF FORECLOSURE ON GRANTOR'S
BEHALF AND ON BEHALF OF EACH AND EVERY PERSON, EXCEPT JUDGMENT CREDITORS OF
GRANTOR, ACQUIRING ANY INTEREST IN OR TITLE TO THE PROPERTY SUBSEQUENT TO THE DATE
OF THIS ASSIGNMENT,

DEEINITIONS. The followlng caplalized words and terma shall have the following meanings when uged in this
Asslgnment, Unless spacifically stated to the contrary, all references to doliar amounts ehall mean amounts In
{awlul monay of the Unlted States of Amarica, Worda and terms used intho pingular shalf include the plural, and
the plural shall include-the singular, as the context may require. Words and terms not otherwise defined In this
Asslgnment ghall have the meanings attributed 0 such terms In the Uniform Commarcial Code:

Assignment, The word “Asslgnment” means this ASSIGNMENT OF RENTS, as ihis ASSIGNMENT -OF
RENTS may be amended or modified from time to dime, together with all exhibita and schedules attached to
1his ASSIGNMENT OF RENTS from time to time,

Borrower. The word "Borrawer* means BRICKTOWN CAPITAL LLC.
Dafaull. The word "Default” means the Dafault set forth In this Assignmant [n the section tilled *Defauht™.
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ASSIGNMENT OF RENTS
Loan No: 169772 ¥~ {Coritintled) Page 6

Event of Defeult, The words "Event of Defaull” mean any of the events of default get forth in this
Assignment In the default section of this Asslgnmant.

Grantor. The word "Grantor® means BRICKTOWN CAPITAL LLC,

Guaranlor. The word "Guaranlor™ means any guarantor, sursty, or accommodalion party of any or all of the
indebtedness,

Guaranty. The word *Guaranty® means the guaranly from Guarantor to Lender, Including without limitation &
quaranty of alf or part of the Note,

Indebledness. The word "indebtednsss® means @i principal, Intorest, and other amounts; costs and
expenses payahle under the Nole or Refaled Documents, together with all mn?ewais of, extenslons of,
modifications of, consolidalions of and substiutions for the-Note or Related Dociiments and any amounis
expended or advanced by Lender to discharge Grantor's cbligations or expenses incurred by Lender to

enforce Grantor's obligations under this Assignment, logether with interest on suc\h\?jls/q.b‘prov{ded in

this Asalgnment. .
Lender. The word "Lender® means QUAIL CREEK BANK, N.A., lis auccéﬁqoni}nd

Note. The word "Note" means the premlssory note dated April 22,/°2008, Iﬁ:tge%iig[éf!y principal amount of
$253,110.11 Ifrom Granier to Lender, togsther with all repe h%\o\f. éxtenslons of, modifications of,
i

L.,

a_gslgri A

-2

refinancings of, consolidalions of, and substiutions for the prorrg‘as "note or'agreamant.

-’

Property. The word "Property” means all of Granior's _Jj'gﬁ—t,‘ﬁﬂe an
described in the "Assignment” section of this Asslpnmept, .

Related Oocuments, The words *Related Documpnls"._‘h\es.n all prgfnissory notes, credit agreements, loan
agreements, environmental agreements, guarantle@r; ukitmgrethhls. mortgages, deeds of trust, security
deeds, collateral montgages, and all other instrumentg agriéemenis and documents, whather now or hereafter
axigting, executed In connection with the Indebladnes .

fRente, The word "Rents” maans ali oLGfar{tor%pgesem‘g:iEi future rights, title and interest In, to and under
any and all present and future leages, Inch\o‘lgg. withdut Himitation, a)l tents, revenue, Incoms, lssues,

kagge;t’lln and to all the Property as

royaliles, bonuses, accounts recelvabia, ca‘:‘sh\ gecurity deposils, advance rentals, profits and proceeds
from the Property, and other pa ants and benaflts derived or to be derived from such leases of every kind
and naiure, whethar dye now or Iai’er,_, fricluding withaut imitation Grantor's right to enforce such leases and

10 recelve and collect payment.and prbc\e\eds thereunder.
LAY .
THE UNDERSIGNED ACI;G“'OWLEBGE,_S HAVING READ ALL THE PROVISIONS OF THIS ASSIGNMENT, AND
HOT PERSONALLY BUT: hs AN AUTHORIZED SIGNER, HAS CAUSED THIS ASSIGNMENT TO BE SIGNED
AND EXECUTED ON BEHALF OF GRANTOR ON APRIL 22, 2008.
r»\‘\‘\ *, \‘. . o
GRANTOR; \‘~~.'L‘ ey

.

£ = ik e i AT
THOMA W -SEABROOCKE, Manager of BRICKTOWN CAPITAL
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ASSIGNMENT OF RENTS
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LIMITED LIABILITY COMPANY ACKNOWLEDGMENT

STATE OF (Qﬁdgmg )

)85

county of __ ¥ [n b g )
Before me, the undersigned, a Notary Public |n and for the above County and Slate, on:hls ﬂgd]%
day of , 20 %, personally appeared THOMAS \/, SEABROOKE, Manager of

BRAICKTOWN GAPITALLLC, a member or designated agent of BRICKTOWN CAPITAL LLG, to md‘known {o be
the identical person who executed the Assignment on behalf of the limited llability company and agkrowledged to
me that THOMAS W SEABROCKE, Manager of BRICKTOWN CAPITAL LLC;-exgculed mé-Assignmant as
his or her free and voluntary act and deed, and as the free and voluntary &ct-gjid-dged of pdld imited llablity

company, for the uses and purposes st forth in the Assignment, ; A\ / v /
Slgned the SV ’NJM‘ N 5 7
A - A

2 .
OTAQ 4%”4 e AN 4 -
RN X Aoty PIDIN. .7
200018484 i Y

I ',‘. L E

]
'

e e

LASER PRO Lending, Ver. 5.38:00.008 .Copr. Harland Flnanclal Solutions, Inc. 1897, 2008,  All Rights
Resarved. - OK CLENDINGICFILPLIG14.FC TR-10276 PR-22
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SUPPLEMENTAL AFFIDAVIT

STATE OF OKLAHOMA )
} 'SS
COUNTY OF OKLAHOMA )

1, John Workun, being first duly sworh, and upon eath, do hiereby affim, state and depose
as follows:

{. This Supplemental Affidavit is offered to. clarify the staius of the 2007
“Bricktown Capital”* loan that is in issue.

2 Due to several teasons, Bricktown Capital, LLC, became in default of the 2007
Bricktown Capital loan, which resulted in the 2007 Brickfown Capital loan being “classified” on’
October 20, 2009, By classifying the subject loan, the Bank stayed compliant with guidelines
promulgated by the Office of the Comptroller of Currency.

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

FURTHER AFFIANT SAYS NOT

@lﬁ _
John' ‘rkun,;ﬁm?e Vice-President

//
/]

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

q ‘ %
,‘MM ‘7\1{ 1Y i &
\_ - A BTN

Nofary Public \\*‘\};:e@‘“u Fl \?C._":o%
My Commission Expires: ' N ?_..-J‘;QTA,?;;.,‘E}? %

T
A-T]-1 Commission No. :3

~
; 30025 ‘i
L EXPO3M07147 | =
\ S

—
?,f\'. &
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31226011769580
12!26!2013 12:36:42 PN
Bk:RE{12432 Pg:717 Pas:2 RNTG
State of Okizhoma
Gounty of Oklahoma
Oklahoma County Glerk
Carelynn Gaudil!

] INDIVIDUAL WHEN RECORDED, RETURN TO:
RELEASE OF MORTGAGE Quall Cresk Bank, n.a.

[X] CORPORATION 12201 North May Ave.
[X]reLeAsE OF ASSIGNMENT OF RENTS PO Boy 20180

[] PARTNERSHIP Oklahéma Blty, OK 73168

IN CONSIDERATION of the d[scharge of the Indebtedness secured by the mortgage descriqu ,‘,/

below that mortgage made by: g
BRICKTOWN CAPITAL LLC, AN OKLAHOMA LIMITED LIABILITY OMPAN\'}‘-:_:{

to: Quall Creek Bank, n.a. & et
which Morigage is dated and recorded as follows: I VoA
Date Recorded  County and Stale o{ ?e@rd[ng Bogk Page
4/22/2008  4/23/2008 OKLAHOMA COUNTY, OK 10788 832-843
4/22/2008  4/23/2008 QOKLAHOMA NTY OK 10?88 858-864
covering the real estata In the above stated couynty ang ‘de\;@ﬁb’eﬂ-as folloghs’:
—y !
SEE EXHIBIT "A" 3 \ Nt A Capitot Abstract & Title Company
. /,\ / Broadway Executive Park Bldg. #5
_ 6601 N. Broadway Extension
AKA: 2001 E Reno Ave/Qk'a!If{m%\m’f ., Oklahoma City, OK 73116
i Nt ae Lender Express File # _{3( ;2-'_-! a

T e—- 3 Quall

ACP&NOWLEDGMENT FORANIND]VID A REPRESENTNGAGORPORATION PARTNERBHIP, LLC, ale: ™" 1.0 ™

\S‘(ATE OF OKLAHOMA )
COUNTY OF OKLAHOMA ) SS. “‘“,,.,,,,,"!

The foregoing !nstrume@%—hhﬁ%@d before me on this 13th day of Dacember, 2013 by John

Workun, Executive V@ fg? H&&aﬁ%iﬁ‘:e’eek Bank, n.a. 5 . R W

My Commigsion Explres: ; # 13002249 E

LT AT

\“\\H IH{"

3 U)\ ';11" ‘ z%g Notary Public
//// : )‘é-..";ﬁt‘w ?.$O\ \\
Uy, OF ORES 3] &
"fmnumu\\‘ 2/ {
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EXHIBIT "A"

+

A part of the Southwest Quarter (SW/4) of Sectlon THIRTY-SIX (36), Township TWELVE (12) North,
Renge THREE (3) West of tha Indlan Meridlan, Okiahoma County, Oklshoma, ntore partlcularly deseribed
a8 follows: Baglnning at the Southwest corner of gald Southwest Quarter (SW/4); thence North on the
West lne a diatance of 225 feet; thence East and parallel to the South Seclion line & distance of 50
foet; thenoe North and peralle! 1o the Weat Seaiion line a dlstance of 250 foet; thence East and perellef
with the Soulh Section line a distance of 606,12 feol; thence South and parailel with the West Section
line a dislance of 425 feot; thence West and peraliel wilh the Soulh Section | @ s.dlstance of:360.12
teel; thenca South and parallel wih ihe Viest Seollon iine a dlstance of 50 fest to ‘aj og.lt on th&‘Sputh
Sectlon Iine; thence West on sald South Seclion lna a distance of 275 feet to the po\[ t.of beginning.
Less and Except that pant as described as follows: Beginning §0.00 feat,East of and 33.0Q fasl,North of

>

the Southwest corner of sald Soulhwest Quarter {SW/4); thence Enst alh.ng‘the\North right-of-way line

of Reno Avenue a distance of 225,00 fael; thence North a dislance of 17.0,&t‘featgihanqg__5601h 89°49*18"
West a dislance of 206.02 feet; thence North 45°12°48" Wast a djstance df«_.".B.;D"feel_ a point on the
East right-of-way line of Eastern Avenue; thence South along sald rlght-éf-{way line“a distance of 37
fest to a point of beginning. And Less end Excopl that part desctibed as foliows; Beginning 445.82 feat
North and £0 feol Emst of the Soulhwest corner of the ‘South egl Querter, (8W/4); thence North a
distance of 30 feet; thence Esst a distance of 30 feef; %aﬁcaﬁn as

42,77 feet 1o the po!nt of beginning. ér

thwaslgfly’ direclion a distance of
~ap

EXHIBIT__/ |
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Acct, # 758661425, Debit # 9203703949, Amt, $299,500.00, 02/04/2011, Seq. # 12001420

ERILIKT KW 0V A 10000

'mmrwwmmmwmmm 4 mmwmwmwu&mwm ’

CHASE o OASHIER'B CHEGK 0203703049 %3

Dafe 0202011
Remitter WAYNE DOYLE

Payt  TWO HUNDRED NINETY NINE THOUSAND

FIVE HUNDRED DOLLARS AND 00 CENTS

L § SH200,600,00 1%
PayToTho QUAIL CREEK BANK Mé3 -4 201
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Acct. # 410000723, Debit # 10220, Amt, $522,44, 02/04/2011, Seq. # 12001400

N
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