AGENDA
REGULAR MEETING OF
OKLAHOMA CITY URBAN RENEWAL AUTHORITY
WEDNESDAY, APRIL 19, 2017
CONFERENCE ROOM
431 WEST MAIN, SUITE B
10:30 A.M.

Call to Order
Statement of Compliance with the Oklahoma Open Meeting Law
Roll Call

Reading and Approval of Minutes of a Regular Meeting held on Wednesday, February 15,

AFFORDABLE HOUSING PROGRAM

5.

Resolution No. Approving Schematic Design Plans, Evidence of Financing, and
Subordination Agreement, and Authorizing the Executive Director to Approve Design Development
Documents and Construction Documents Submitted by Midtown Builders, LLC for an Affordable
Housing Development Using Community Development Block Grant Funds

CORE TO SHORE

6. Resolution No. Authorizing the Acquisition of Real Property (Lower Park Buffer,
all of Block 8, South Park Addition) by Negotiation or by Exercise of Eminent Domain, if Necessary,
Core to Shore Urban Renewal Plan

7. Resolution No. Approving Real Estate Acquisition Agreements with the City of
Oklahoma City, Core to Shore Urban Renewal Plan

JFK PROJECT AREA

8. Resolution No. Conditionally Designating a Redeveloper for Lots Eight (8), Nine

(9), Ten (10), And Eleven (11) in Wallace Subdivision of Lot 16 Ross Heights Addition, Located
Generally on the Southeast Corner of the Intersection of Northeast 23" Street and North Kelham
Avenue, John F. Kennedy Urban Renewal Plan

GENERAL MATTERS

9.

10.

11.

12.

Presentation of Interim Financial Report for the Period Ending February 28, 2017
Staff Report
Citizens to be heard

Adjournment

POSTED at the offices of the City Clerk, Oklahoma City Urban Renewal Authority and at 431 West
Main, Suite B by 10:30 a.m. on Tuesday, April 18, 2017 by Pam Lunnon, Executive Assistant



MINUTES OF REGULAR MEETING
OF THE
OKLAHOMA CITY URBAN RENEWAL AUTHORITY

A Regular Meeting of the Board of Commissioners of the Oklahoma City Urban Renewal
Authority (“Authority”) was held on Wednesday, February 15, 2017 at 10:30 a.m. in the
conference room located at 431 West Main; Suite B; Oklahoma City, Oklahoma 73102.

The Chairman called the meeting to order and stated that the meeting was being held in
compliance with the Oklahoma Open Meeting Law. Upon roll call the following members were
present:

Mr. J. Larry Nichols
Mr. James R. Tolbert
Mr. Mark Beffort
Mr. Russell Perry

Commissioners Absent:
Ms. Mary Mélon

Staff Members Present:
Catherine O’Connor, Executive Director
Dan Batchelor, OCURA General Counsel, CEDL
Leslie Batchelor, OCURA Associate General Counsel, CEDL
Emily Pomeroy, CEDL
Cassi Poor, The Alliance for Economic Development of Oklahoma City
Pam Lunnon, The Alliance for Economic Development of Oklahoma City
Geri Kenfield-Harlan, The Alliance for Economic Development of Oklahoma City
Nicolle Goodman, The Alliance for Economic Development of Oklahoma City
Michael Owens, The Alliance for Economic Development of Oklahoma City
Cynthia McCollum, The Alliance for Economic Development of Oklahoma City

Others Present:
Robert Williams, Stan Tech
Alicia Hughes, Urban Game Changers

The Chairman requested a motion to approve the circulated minutes of the Regular Board
Meeting of the Oklahoma City Urban Renewal Authority held on Wednesday, January 18, 2017.

Commissioner Perry moved the adoption of the minutes, and upon second by
Commissioner Beffort, the vote was as follows:
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Mr. J. Larry Nichols Aye

Ms. Mary Mélon Absent
Mr. Russell M. Perry Aye
Mr. James R. Tolbert, 111 Aye
Mr. Mark Beffort Aye

Minutes Adopted

The Chairman introduced the following resolutions:
JFK PROJECT AREA
Resolution No. 5783 entitled:

“Approving the Disposition of Lots Seven and Eight, Block Eight, Hassman Heights
Addition to B G & D Enterprises, L.L.C., John F. Kennedy Urban Renewal Plan”

Commissioner Beffort moved the adoption of the resolution, and upon second by
Commissioner Perry, the vote was as follows:

Mr. J. Larry Nichols Aye
Ms. Mary Mélon Absent
Mr. Russell M. Perry Aye
Mr. James R. Tolbert, 111 Aye
Mr. Mark Beffort Aye

Resolution Adopted

Resolution No. 5784 entitled:

“Approving a Redevelopment Agreement with Rebuilding and Managing LLC for the
Relocation and Reconstruction of an existing Single-Family Residence onto Lots 28
and 29, Coulter’s Addition, John F. Kennedy Urban Renewal Plan

Commissioner Beffort moved the adoption of the resolution, and upon second by
Commissioner Tolbert, the vote was as follows:

Mr. J. Larry Nichols Aye
Ms. Mary Mélon Absent
Mr. Russell M. Perry Aye
Mr. James R. Tolbert, 111 Aye
Mr. Mark Beffort Aye

Resolution Adopted

OCURA Board of Commissioners, Wednesday, February 15, 2017

Page 2 of 4



CORE TO SHORE
Resolution No. 5785 entitled:

“Resolution Approving Schematic Design Studies and Design Development Documents
Submitted by OKCDT Enterprise, LLC, Authorizing the Executive Director to Approve
Construction Documents, Landscaping Plans, and Evidence of Financing Submitted
by OKCDT Enterprise, LLC, Ratifying Executive Director’s Approval of Real Estate
Acquisition Agreement with The City Of Oklahoma City to Implement the
Redevelopment Agreement with OKCDT Enterprise, LLC, and Approving First
Amendment to Redevelopment Agreement with OKCDT Enterprise, LLC, Core To
Shore Urban Renewal Plan”

Commissioner Perry moved the adoption of the resolution, and upon second by
Commissioner Beffort, the vote was as follows:

Mr. J. Larry Nichols Aye
Ms. Mary Mélon Absent
Mr. Russell M. Perry Aye
Mr. James R. Tolbert, 111 Aye
Mr. Mark Beffort Aye

Resolution Adopted

NE RENAISSANCE AREA
Resolution No. 5786 entitled:

“Authorizing the Acquisition of Real Property Located at 2501 North Martin Luther
King Avenue by Negotiation or by Exercise of Eminent Domain, if Necessary,
Northeast Renaissance Urban Renewal Plan”

Commissioner Perry moved the adoption of the resolution, and upon second by
Commissioner Tolbert, the vote was as follows:

Mr. J. Larry Nichols Aye
Ms. Mary Mélon Absent
Mr. Russell M. Perry Aye
Mr. James R. Tolbert, 111 Aye
Mr. Mark Beffort Aye

Resolution Adopted
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GENERAL MATTERS

Financial Report

Ms. Kenfield-Harlan presented the financial reports through December 31, 2016.

Commissioner Beffort moved to receive the financials, and upon second by

Commissioner Tolbert, the vote was as follows:

Mr. J. Larry Nichols Aye
Ms. Mary Mélon Absent
Mr. Russell M. Perry Aye
Mr. James R. Tolbert, 111 Aye
Mr. Mark Beffort Aye
Financials Received
Staff Report

Tour

Ms. O’Connor reported we are still continuing to do land acquisitions for the City of
OKC on the MAPS 3 Park. There are a couple of parcels in the convention center area
that are going through the condemnation process. OCURA also is acquiring property for
the convention center hotel as well as in the NE Renaissance area. The Authority did
receive word from the Oklahoma Department of Transportation that they would agree to
sell OCURA the old 1-40 ramp which is the majority of the hotel site. This project is
moving forward. ProgressOKC Fund raising efforts through grants, foundations,
individuals and a loan from Oklahoma Industries Authority for the Page Woodson School
renovations is going well.

Tour of Civic Center Flats, 627 Couch Drive, Oklahoma City, OK 73102 (Intersection of Couch
Dr. and N. Lee Ave.). NO BUSINESS WILL BE CONDUCTED DURING THE TOUR.

There being no further business to come before the Board, the meeting was adjourned at

11:22 a.m.

Secretary

OCURA Board of Commissioners, Wednesday, February 15, 2017
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OCURA Agenda Item 5

OKLAHOMA C

URBAN
RENEWAL
AUTHORITY

To:  Board of Commissioners

From: Catherine O’Connor, Executive Director

Date: April 19, 2017

Ref: Resolution Approving Schematic Design Plans, Evidence of Financing, and
Subordination Agreement, and Authorizing the Executive Director to Approve Design
Development Documents and Construction Documents Submitted by Midtown Builders,
LLC for an Affordable Housing Development Using Community Development Block
Grant Funds

Background: Midtown Builders, LLC previously submitted a proposal for affordable housing
in the Mesta Park Neighborhood. The Board previously approved a Contract for Redevelopment
between the Redeveloper and OCURA dated November 28, 2014 and the First Amendment to
Contract for Redevelopment dated September 17, 2015. Under the agreement, the Redeveloper
will renovate and conserve the historic structure at 620 N.W. 21st Street (formerly the location of
Sunbeam Family Services), to create approximately thirteen apartments, of which seven will be
required to be rented to low- and moderate-income households, as defined by federal regulations.

Pursuant to the Redevelopment Agreement, the Redeveloper is required to submit plans and
evidence of financing capacity for the construction of the Redevelopment Project. The
Redeveloper received assistance in development financing in the form of a CDBG loan in the
amount of $400,000. The CDBG Loan is secured by a Promissory Note and Mortgage, and
pursuant to the Redevelopment Agreement, OCURA agreed that the CDBG Mortgage may be
subordinate to the lien of a primary lender.

The Redeveloper has submitted evidence of financing in the form of a Business Loan
Agreement, a Promissory Note, an Agreement to Provide Insurance, Assignment of Rents,
Disbursement Request and Authorization, a Mortgage (“Senior Mortgage™) , an Assignment of
Life Insurance Policy as Collateral, a Commercial Guaranty, a Commercial Security Agreement,
and Limited Liability Company Resolution to Borrow.

Legal counsel for Redeveloper, legal counsel for Quail Creek Bank, N. A., and legal counsel for
OCURA have negotiated the terms of a Subordination Agreement in which Senior Mortgage will
have priority over the CDBG Mortgage.

At this time, staff recommends the approval of schematic design plans and evidence of financing
submitted by Redeveloper, as well as the Subordination Agreement between the Redeveloper,
Quail Creek Bank and OCURA. In addition, in order to assist the Redeveloper in commencing



construction as soon as possible, staff recommends that the authorization of the Executive
Director, with the assistance of Legal Counsel if necessary, to approve the Design Development
Documents and Construction Documents for the Redevelopment Project to be submitted by the
Redeveloper at a later date.

Purpose of Agenda ltem:

1. Approve the Schematic Design Plans for the Redevelopment Project, subject to
conditions and exceptions, if any, contained in the approval letter issued by the
Executive Director.

2. Approve the evidence of financing

3. Approve the Subordination Agreement among Redeveloper, Quail Creek Bank, N.
A., and OCURA

4. Authorize the Executive Director, with the assistance of Legal Counsel if necessary,
to approve the Design Development Documents and Construction Documents
submitted by the Redeveloper

5. Authorize the Executive Director, staff, and Legal Counsel to take all other actions as
are necessary and appropriate to implement this resolution.

Recommendation:  Approval of Resolution

Attachments: Resolution
Schematic Designs
Evidence of Financing
Subordination Agreement



RESOLUTION NO.

RESOLUTION APPROVING SCHEMATIC DESIGN PLANS, EVIDENCE OF
FINANCING, AND SUBORDINATION AGREEMENT, AND AUTHORIZING THE
EXECUTIVE DIRECTOR TO APPROVE DESIGN DEVELOPMENT DOCUMENTS AND
CONSTRUCTION DOCUMENTS SUBMITTED BY MIDTOWN BUILDERS, LLC FOR AN
AFFORDABLE HOUSING DEVELOPMENT USING COMMUNITY DEVELOPMENT
BLOCK GRANT FUNDS

WHEREAS, the Consolidated Plan and the Annual Action Year Plan of the City of Oklahoma
City (“City”) establish the priorities and programs for use of federal grant funds for community
planning and development, including funds for the Community Development Block Grant (“CDBG”)
Program; and

WHEREAS, the primary objective of the CDBG Program is the development of viable
communities by the provision of decent housing and a suitable living environment and expanding
economic opportunities, principally for persons of low- and moderate- income; and

WHEREAS, the primary objective to be achieved in the CDBG program is ensuring that each
funded activity meets one of three national objectives: (1) Benefiting Low- and Moderate-Income
Persons, (2) Preventing or Eliminating Slum or Blight, and (3) Meeting Urgent Needs; and

WHEREAS, the Oklahoma City Urban Renewal Authority (“Authority”) is a longstanding
CDBG subrecipient of the City, which is responsible for carrying out the program objectives at the
direction of the City; and

WHEREAS, under the City’s Consolidated Plan and Annual Action Year Plan, a priority for
use of CDBG funding for housing is to reverse patterns of low-income concentration and
gentrification by incentivizing mixed-income housing near the urban core; and

WHEREAS, the Authority, in coordination with the City has established a dedicated Urban
Renewal Authority Affordable Housing Program and has solicited proposals to identify qualified
redevelopers to provide affordable and mixed-income housing; and

WHEREAS, Midtown Builders, LLC (“Redeveloper”) previously submitted a proposal for
affordable housing in the Mesta Park Neighborhood, which is near the urban core and adjacent to the
City’s Neighborhood Revitalization Strategy Area; and

WHEREAS, the Board of Commissioners of the Authority has previously approved the
Contract for Redevelopment between the Redeveloper and Authority dated November 28, 2014 and
the First Amendment to Contract for Redevelopment dated September 17, 2015 (collectively, the
“Redevelopment Agreement”), pursuant to which the Redeveloper will renovate and conserve the
historic structure at 620 N.W. 21% Street (formerly the location of Sunbeam Family Services), to
create approximately thirteen apartments, of which seven will be required to be rented to low- and
moderate-income households, as defined by federal regulations (the “Redevelopment Project”); and



WHEREAS, pursuant to the Redevelopment Agreement, the Redeveloper is required to
submit plans and evidence of financing capacity for the construction of the Redevelopment Project;
and

WHEREAS, the Redeveloper received assistance in development financing from the
Authority in the amount of $400,000 (“CDBG Loan”) in exchange for the promises and obligations
of the Redeveloper to complete the Redevelopment Project, which Loan is to be repaid by
Redeveloper on terms and conditions set forth in the Redevelopment Agreement; and

WHEREAS, the CDBG Loan to Redeveloper is secured by a Promissory Note and Mortgage
with Power of Sale, Security Agreement, and Financing Statement (“CDBG Mortgage™); and

WHEREAS, pursuant to the Redevelopment Agreement, the Authority agreed the CDBG
Mortgage may be subordinate to the lien of a primary lender, subject to review and approval by the
Authority; and

WHEREAS, Redeveloper has submitted evidence of financing comprised of a Business Loan
Agreement, a Promissory Note, an Agreement to Provide Insurance, Assignment of Rents,
Disbursement Request and Authorization, a Mortgage (“Senior Mortgage”) , an Assignment of Life
Insurance Policy as Collateral, a Commercial Guaranty, a Commercial Security Agreement, and
Limited Liability Company Resolution to Borrow, all for execution by Redeveloper and/or Marva
Ellard, for issuance by Quail Creek Bank, N. A. of a variable rate draw down line of credit loan in
the amount of $1,326,165.17 (“Senior Loan Documents™); and

WHEREAS, legal counsel for Redeveloper, legal counsel for Quail Creek Bank, N. A., and
legal counsel for the Authority have negotiated the terms a Subordination Agreement pursuant to the
Senior Mortgage will have priority over the CDBG Mortgage; however, as long as the Authority has
not received notice of a default under the Senior Loan Documents, the Authority may accept regularly
scheduled interest and principal payments from Redeveloper pursuant to the Redevelopment
Agreement and other documents evidencing and securing the CDBG Loan; and

WHEREAS, the Board of Commissioners of the Oklahoma City Urban Renewal Authority
deems it appropriate, desirable, and in the public interest to approve the schematic design plans and
evidence of financing submitted by Redeveloper, and to approve the Subordination Agreement by
and among Redeveloper, Quail Creek Bank, N. A., and the Authority; and

WHEREAS, in order to assist the Redeveloper in commencing construction as soon as
possible, the Board of Commissioners of the Oklahoma City Urban Renewal Authority deems it
appropriate and desirable to authorize the Executive Director, with the assistance of Legal Counsel,
to approve the Design Development Documents and Construction Documents for the Redevelopment
Project to be submitted by the Redeveloper.

NOW THEREFORE, BE IT RESOLVED by the Board of Commissioners of the Oklahoma
City Urban Renewal Authority as follows:

1. The Schematic Design Plans for the Redevelopment Project submitted by Redeveloper are
hereby approved, subject to conditions and exceptions, if any, contained in the approval
letter issued by the Executive Director of the Authority pursuant to this resolution.

2



2. The evidence of financing, comprised of a Business Loan Agreement, a Promissory Note,
an Agreement to Provide Insurance, Assignment of Rents, Disbursement Request and
Authorization, a Mortgage, an Assignment of Life Insurance Policy as Collateral, a
Commercial Guaranty, a Commercial Security Agreement, and Limited Liability
Company Resolution to Borrow, all for execution by Redeveloper and/or Marva Ellard,
for issuance by Quail Creek Bank, N. A. of a variable rate draw down line of credit loan
in the amount of $1,326,165.17, is hereby approved.

3. The Subordination Agreement among Redeveloper, Quail Creek Bank, N. A., and the
Authority is hereby approved.

4. The Executive Director, with the assistance of Legal Counsel, is hereby authorized to
approve the Design Development Documents and Construction Documents submitted by
the Redeveloper for the Redevelopment Project consistent with the Redevelopment
Agreement, if she determines in her judgment that they are in accordance with the terms
of the Redevelopment Agreement.

5. The Authority’s Executive Director, staff, and Legal Counsel are authorized to take all
other actions as are necessary and appropriate to implement this resolution.

I, , Secretary of the Board of Commissioners of
the Oklahoma City Urban Renewal Authority, certlfy that the foregoing Resolution No.
was duly adopted at a regular meeting of the Board of Commissioners of the Oklahoma City Urban
Renewal Authority, held at the Arts District Garage Conference Room, 431 West Main Street, Suite
B, Oklahoma City, Oklahoma 73102, on the 19t day of April, 2017; that said meeting was held in
accordance with the By-Laws of the Authority and the Oklahoma Open Meetings Act; that any notice
required to be given of such meeting was properly given; that a quorum was present at all times during
said meeting; and that the Resolution was duly adopted by a majority of the Commissioners present.

SECRETARY
(SEAL)
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LIMITED LIABILITY COMPANY RESOLUTION TO BORROW / GRANT COLLATERAL

Principal Loan Date Maturity Loan No Call / Coll Account Officer | Initials
$1,326,165.17 | 01-27-2017 (01-27-2018 204400 165 / 30 JM

References in the boxes above are for Lender's use only and do not limit the applicability of this document to any particular loan or item.
Any item above containing "** *" has been omitted due to text length limitations.

Company: MIDTOWN BUILDERS, LLC Lender: QUAIL CREEK BANK, N.A.
616 NW 21ST STREET P.0. BOX 20160
OKLAHOMA CITY, OK 73103 OKLAHOMA CITY, OK 73156

I, THE UNDERSIGNED, DO HEREBY CERTIFY THAT:

THE COMPANY'S EXISTENCE. The complete and correct name of the Company is MIDTOWN BUILDERS, LLC ("Company"). The Company is a
limited liability company which is, and at all times shall be, duly organized, validly existing, and in good standing under and by virtue of the laws
of the State of Oklahoma. The Company is duly authorized to transact business in all other states in which the Company is doing business,
having obtained all necessary filings, governmental licenses and approvals for each state in which the Company is doing business. Specifically,
the Company is, and at all times shall be, duly qualified as a foreign limited liability company in all states in which the failure to so qualify would
have a material adverse effect on its business or financial condition. The Company has the full power and authority to own its properties and to
transact the business in which it is presently engaged or presently proposes to engage. The Company maintains:an office at 616 NW 21ST
STREET, OKLAHOMA CITY, OK 73103. Unless the Company has designated otherwise in writing, the princip: ce is the office at which the
Company keeps its books and records. The Company will notify Lender prior to any change in the log nof the Company's state of
organization or any change in the Company's name. The Company shall do all things necessary to preserve and to keep in full force and effect
its existence, rights and privileges, and shall comply with all regulations, rules, ordinances, statutes, orders and decrees of any governmental or
quasi-governmental authority or court applicable to the Company and the Company's business activitiesi i

RESOLUTIONS ADOPTED. At a meeting of the members of the Company, duly called and held.on anuary 27
present and voting, or by other duly authorized action in lieu of a meeting, the resolutions set forth'in this Resolut :

MANAGER. The following named person is a manager of MIDTOWN BUILDERS, LLC:

, at which a quorum was
‘were. adopted.

CTUAL SIGNATURES

NAMES TITLES AUTHORIZED

MARVA ELLARD Member/Manager Y
ACTIONS AUTHORIZED. The authorized person listed above may enter into any: as f ture with Lender, and those agreements
will bind the Company. Specifically, but without limitation, the authorized persoii ithorized; ered, and directed to do the following for

and on behalf of the Company:

( :uch terms as may be agreed upon between the
Company and Lender, such sum or sums of money as in his or her judgment should be borrawed, without limitation.

Execute Notes. To execute and deliver to Lender the: promissory note or notés
accommodations, on Lender's forms, at such rates of intares i such terms as may be:
borrowed or any of the Company's indebtedness to Lender, and also to exe
modifications, refinancings, consolidations, or substitutions far one or Mol
credit accommodations. :

Grant Security. To mortgage, pledge, transfer, endorse, hype {:_ate, or rwisg mber and deliver to Lender any property now or
hereafter belonging to the Company or in which the Company now or hereafter may have an interest, including without limitation all of the
Company's real property and all of the Company's personal praperty {tangible or intangible), as security for the payment of any loans or
credit accommodations so obtained ymissory notes so’executed” (including any amendments to or modifications, renewals, and
extensions of such promissory notes}; 1 of. further inde}l}_tg{_in‘eés of the Company to Lender at any time owing, however the same
may be evidenced. Such property may be mortgaged, pledged, transferred, endorsed, hypothecated or encumbered at the time such loans
are obtained or such indebtedness is incurred, or at any other time or times, and may be either in addition to or in lieu of any property

theretofore mortgaged, pledged, transferred, endorsed, hypothecatedor encumbered.

Execute Security Documents ender. th rms of mortgage, deed of trust, pledge agreement, hypothecation
agreement, and other security. agreements and financing statements which Lender may require and which shall evidence the terms and
conditions under and pursuant to which:such liens and encumbrances, or any of them, are given; and also to execute and deliver to Lender
any other written instruments, any chattel paper, or any other collateral, of any kind or nature, which Lender may deem necessary or proper
in connection with:or ig-of the liens and encumbrances.

o draw, ‘éndorse, and discount with Lender all drafts, trade acceptances, promissory notes, or other evidences of
indebtednass payable ta or belonging to the Company or in which the Company may have an interest, and either to receive cash for the
same oF to cause such proceeds to be credited to the Company's account with Lender, or to cause such other disposition of the proceeds
ived therefrom as he or she may deem advisable.

¢ts, In the case of ling§i¢ redit, to designate additional or alternate individuals as being authorized to request advances under
such lines, and in all cases, to do and perform such other acts and things, to pay any and all fees and costs, and to execute and deliver
such other doctments and agreements as the manager may in his or her discretion deem reasonably necessary or proper in order to carry
into effect the :;irs}'yisions of this:Resolution. The following person or persons are authorized to request advances and authorize payments
under the line of credit until Lendar receives from the Company, at Lender's address shown above, written notice of revocation of such
authority: MARVA ELLARD; NMember/Manager of MIDTOWN BUILDERS, LLC.

ASSUMED BUSINESS NAMES; __He Company has filed or recorded all documents or filings required by law relating to all assumed business
names used by the Company. E_xéluding the name of the Company, the following is a complete list of all assumed business names under which
the Company does business::None.

NOTICES TO LENDER. The Company will promptly notify Lender in writing at Lender's address shown above (or such other addresses as
Lender may designate from time to time) prior to any (A) change in the Company’'s name; (B) change in the Company's assumed business
name(s); (C) change in the management or in the Managers of the Company; (D) change in the authorized signer(s); (E) change in the
Company's principal office address; (F) change in the Company’s state of organization; (G) conversion of the Company to a new or different
type of business entity; or (H) change in any other aspect of the Company that directly or indirectly relates to any agreements between the
Company and Lender. No change in the Company's name or state of organization will take effect until after Lender has received notice.

CERTIFICATION CONCERNING MANAGERS AND RESOLUTIONS. The manager named above is duly elected, appeinted, or employed by or for
the Company, as the case may be, and occupies the position set opposite his or her respective name. This Resolution now stands of record on
the books of the Company, is in full force and effect, and has not been modified or revoked in any manner whatsoever.

CONTINUING VALIDITY. Any and all acts authorized pursuant to this Resolution and performed prior to the passage of this Resolution are
hereby ratified and approved. This Resolution shall be continuing, shall remain in full force and effect and Lender may rely on it until written
notice of its revocation shall have been delivered to and received by Lender at Lender's address shown above (or such addresses as Lender may
designate from time to time). Any such notice shall not affect any of the Company's agreements or commitments in effect at the time notice is
given.

IN TESTIMONY WHEREOF, | have hereunto set my hand and attest that the signature set opposite the name listed above is his or her genuine
signature.

| have read all the provisions of this Resolution, and | personally and on behalf of the Company certify that all statements and representations
made in this Resolution are true and correct. This Limited Liability Company Resolution to Borrow / Grant Collateral is dated January 27, 2017.




LIMITED LIABILITY COMPANY RESOLUTION TO BORROW / GRANT COLLATERAL
Loan No: 204400 (Continued) Page 2

CERTIFIED TO AND ATTESTED BY:

MARVA ELLARD, Member/Manager of MIDTOWN
BUILDERS, LLC

NOTE: If the manager signing this Resolution is designated by the foregoing document as one of the managers authorized to act on the Company's behalf, it is advisable to have this Resolution
signed by at least one non-authorized manager of the Company.

LaserPro, Ver. 16.4.10.0548 Cope. D+ M USA Corporation 1997, 2017. Al Rights Reserved. - OK c:\LENDINGICFILPLIC1I5.FC TR 17474 PR-22
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BUSINESS LOAN AGREEMENT

Principal Loan Date Maturity Loan No Call / Coll Account Officer | Initials
$1,326,165.17 |01-27-2017 |01-27-2018 204400 165 / 30 JM

References in the boxes above are for Lender's use only and do not limit the applicability of this document to any particular loan or item.
Any item above containing "***" has been omitted due to text length limitations.

Borrower:  MIDTOWN BUILDERS, LLC Lender: QUAIL CREEK BANK, N.A.
616 NW 21ST STREET P.0. BOX 20160
OKLAHOMA CITY, OK 73103 OKLAHOMA CITY, OK 73156

THIS BUSINESS LOAN AGREEMENT dated January 27, 2017, is made and executed between MIDTOWN B
QUAIL CREEK BANK, N.A. ("Lender") on the following terms and conditions. Borrower has received prior co
applied to Lender for a commercial loan or loans or other financial accommodations, including those which
schedule attached to this Agreement. Borrower understands and agrees that: (A) in granting. renewint
relying upon Borrower's representations, warranties, and agreements as set forth in this Agreement; (
of any Loan by Lender at all times shall be subject to Lender's sole judgment and discretion; and (C)
to the terms and conditions of this Agreement.

RS, LLC ("Borrower") and
loans from Lender or has
scribed on any exhibit or

gxtending any Loan, Lender is
granting, renewing, or extending
gans shall be and remain subject

TERM. This Agreement shall be effective as of January 27, 2017, and shall continue in full forc
Loans in favor of Lender have been paid in full, including principal, interest, costs, expenses, a
until such time as the parties may agree in writing to terminate this Agreement.

me as all of Borrower's
ir. fees and charges, or

ADVANCE AUTHORITY. The following person or persons are authorized to request
until Lender receives from Borrower, at Lender's address shown above, written
Member/Manager of MIDTOWN BUILDERS, LLC.

CONDITIONS PRECEDENT TO EACH ADVANCE. Lender's obligation to maks
Agreement shall be subject to the fulfillment to Lender’'s satisfaction of all
Documents.

line of credit
IVA ELLARD.

i:each subsequent Advance under this
in this Agreement and in the Related

Loan Documents. Borrower shall provide to Lender the following documents
granting to Lender security interests in the Collateral; (3) financing statemen
Interests; (4) evidence of insurance as required below; (8) guaranties; (6) tog
require for the Loan; all in form and substance satisfactory '

an: (1) the Note; (2) Security Agreements
ther documents perfecting Lender's Security
all such Related Documents as Lender may

der properly certified resolutions, duly
{ addition, Borrower shall have provided
such other resolutions, authorizations, documents and inst k equire.

Payment of Fees and Expenses. Borrower shall have paid to

pther expenses which are then due and payable
as specified in this Agreement or any Related Document. :

tth in this Agreement, in the Related Documents, and in any
d correct.

Representations and Warranties. The
document or certificate delivered to Lepgh t
No Event of Default. There shall C ] a condition which would constitute an Event of Default under this
Agreement or under any Related

REPRESENTATIONS AND WARRA!
disbursement of loan proceeds,.

ender, as of the date of this Agreement, as of the date of each

Borrower
ication of any Loan, and at all times any Indebtedness exists:

date of any

t all times shall be, duly organized, validly existing, and in good

Organization. Borrower i 3
= Borrower is duly authorized to transact business in all other states in

standing under and by virtue

XEET, OKLAHOMA CITY, OK 73103. Unless Borrower has designated otherwise in
brrower keeps its books and records including its records concerning the Collateral.
ny changéiin the location of Borrower's state of organization or any change in Borrower's name.
o preserve and to keep in full force and effect its existence, rights and privileges, and shall comply
tatutes, orders and decrees of any governmental or quasi-governmental authority or court applicable
tivities.

as filed or recorded all documents or filings required by law relating to all assumed business names

used by Borr : me of Borrower, the following is a complete list of all assumed business names under which Borrower

does business:

Authorization.  Bor “acution, delivery, and performance of this Agreement and all the Related Documents have been duly

authorized by all nece ction by Borrower and do not conflict with, result in a violation of, or constitute a default under (1) any
provision of {(a) Borrowgt's articles of organization or membership agreements, or (b) any agreement or other instrument binding upon
Borrower or (2) any law, governmental regulation, court decree, or order applicable to Borrower or to Borrower's properties.

Financial Information. Each of Borrower's financial statements supplied to Lender truly and completely disclosed Borrower's financial
condition as of the date of the statement, and there has been no material adverse change in Borrower's financial condition subsequent to
the date of the most recent financial statement supplied to Lender. Borrower has no material contingent obligations except as disclosed in

such financial statements.

Legal Effect. This Agreement constitutes, and any instrument or agreement Borrower is required to give under this Agreement when
delivered will constitute legal, valid, and binding obligations of Borrower enforceable against Borrower in accordance with their respective

terms.

Properties. Except as contemplated by this Agreement or as previously disclosed in Borrower's financial statements or in writing to Lender
and as accepted by Lender, and except for property tax liens for taxes not presently due and payable, Borrower owns and has good title to
all of Borrower's properties free and clear of all Security Interests, and has not executed any security documents or financing statements
relating to such properties. All of Borrower's properties are titled in Borrower's legal name, and Borrower has not used or filed.a financing
statement under any other name for at least the last five (5) years.

i
Hazardous Substances. Except as disclosed to and acknowledged by Lender in writing, Borrower represents and warrants that: (1) During
the period of Borrower's ownership of the Collateral, there has been no use, generation, manufacture, storage, treatment, disposal, release
orl threatened release of any Hazardous Substance by any person on, under, about or from any of the Collateral. (2) Borrower has no
knowledge of, or reason to believe that there has been {a) any breach or violation of any Environmental Laws; (b) any use, generation,
manufacture, storage, treatment, disposal, release or threatened release of any Hazardous Substance on, under, about or from the
Collateral by any prior owners or occupants of any of the Collateral; or {c) any actual or threatened litigation or claims of any kind by any
pérson relating to such matters. (3} Neither Borrower nor any tenant, contractor, agent or other authorized user of any of the Collateral
shall use, generate, manufacture, store, treat, dispose of or release any Hazardous Substance on, under, about or from any of the
Collateral; and any such activity shall be conducted in compliance with all applicable federal, state, and local laws, regulations, and
orbinances, including without limitation all Environmental Laws. Borrower authorizes Lender and its agents to enter upon the Collateral to

|
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make such inspections and tests as Lender may deem appropriate to determine compliance of the (':ollateral with this zec::o:? ofttL\:
Agreement. Any inspections or tests made by Lender shall be at Borrower's expense and for Lender's purposes only and s all no e
construed to create any responsibility or liability on the part of Lender to Borrower or to any other person. The representations an
warranties contained herein are based on Borrower's due diligence in investigating the Col|atera_l for h;lzardous waste anfi Hazardous
Substances. Borrower hereby (1) releases and waives any future claims against Lende{ for m_demmty or contribution in the event
Borrower becomes liable for cleanup or other costs under any such laws, and (2} agrees to mdemmfy, defend,. aqd hold harm]ess Lenf(:er
against any and all claims, losses, liabilities, damages, penalties, and expenses which Lender may d!rectly or indirectly sustain g.r su e|r
resulting from a breach of this section of the Agreement or as a consequence of any use, gepgratlon, ma_mufact.ure, storage, disposal,
release or threatened release of a hazardous waste or substance on the Collateral. The provisions of this section o_f the Agregment,
including the obligation to indemnify and defend, shall survive the payme'ny'of the Indgbtednes; and the termination, explrat;‘on tc;r
satisfaction of this Agreement and shall not be affected by Lender's acquisition of any interest in any of the Collateral, whether by
foreclosure or otherwise.

Litigation and Claims. No litigation, claim, investigation, administrative proceed_ing or similar fsction {including those for un?alq taxgs)
against Borrower is pending or threatened, and no other event has occurred which may mat_enally adversely affect Borrower's fmanclf'sl
condition or properties, other than litigation, claims, or other events, if any, that have been disclosed to and acknowledged by Lender in
writing.

Taxes. To the best of Borrower's knowledge, all of Borrower's tax returns and reports that are or were required to be filed, have been
filed, and all taxes, assessments and other governmental charges have been paid in fuli, except those presently being or to be contested by
Borrower in good faith in the ordinary course of business and for which adequate reserves have been provided.

Lien Priority. Unless otherwise previously disclosed to Lender in writing, Borrower has not entered into or gra_nted any‘Se‘curitv
Agreements, or permitted the filing or attachment of any Security Interests on or affecting any of the Collateral dlreqtly or indirectly
securing repayment of Borrower's Loan and Note, that would be prior or that may in any way be superior r's Security Interests and
rights in and to such Collateral.

‘Binding Effect. This Agreement, the Note, all Security Agreements (if any), and all Related Dog;
thereof, as well as upon their successors, representatives and assigns, and are legally enforce

re binding upon the signers
ordance with their respective

terms.
AFFIRMATIVE COVENANTS. Borrower covenants and agrees with Lender that, so long as this Aq 1 ffect, Borrower will:
Notices of Claims and Litigation. Promptly inform Lender in writing of (1) all material adve 's financial condition,

and (2) all existing and all threatened litigation, claims, investigations, administrativi ecting Borrower or

any Guarantor which could materially affect the financial condition of Borrower or thg

Financial Records. Maintain its books and records in accordance with GAAP, ap r to examine
and audit Borrower's books and records at all reasonable times.

Financial Statements. Furnish Lender with the following:

Annual Statements. As soon as available, but in no event later thén
balance sheet and income statement for the year ended, prepared by Bol

All financial reports required to be provided under this Agreement shall be pre;
basis, and certified by Borrower as being true and correct.

Additional Information. Furnish such additional information, gt st from time to time.

Insurance. Maintain fire and other risk insurance, publi
Borrower's properties and operations, in form, amounts,
request of Lender, will deliver to Lender from time to time
stipulations that coverages will not be cancelled or dimini:
insurance policy also shall include an endorsement providing
omission or default of Borrower or any other person. In con
security interest for the Loans, Borrower wi i

as Lender may require with respect to
psurance Comp; cceptable to Lender. Borrower, upon
insurahge in form satisfactory to Lender, including
0) days prior written notice to Lender. Each
will not be impaired in any way by any act,

; ing assets in which Lender holds or is offered a
$ loss payable or other endorsements as Lender may require.

Insurance Reports. Furnish to Lend,

n each existing insurance policy showing such information as
Lender may reasonably request, ing

(1) the name of the insurer; (2) the risks insured; (3) the
operty values on the basis of which insurance has been obtained,
f the policy. In addition, upon request of Lender (however not
atisfactory to Lender determine, as applicable, the actual cash
all be paid by Borrower.

and the manner of determini
more often than annually),
value or replacement cost:¢

Guaranties. Prior to disbu

Unlimited

nditions of all other agreements, whether now or hereafter existing, between Borrower
‘writing of any default in connection with any other such agreements.

olely for‘Borrower's business operations, unless specifically consented to the contrary by Lender in

harge when due all of its indebtedness and obligations, including without limitation all assessments,
nd liens, of every kind and nature, imposed upon Borrower or its properties, income, or profits, prior
d attach, and all lawful claims that, if unpaid, might become a lien or charge upon any of Borrower's
ided however, Borrower will not be required to pay and discharge any such assessment, tax, charge,
the legality of the same shall be contested in good faith by appropriate proceedings, and (2) Borrower
er's books adequate reserves with respect to such contested assessment, tax, charge, levy, lien, or claim

levy, lien or claim:
shall have establis
in accordance with G

Performance. Perform arid comply, in a timely manner, with all terms, conditions, and provisions set forth in this Agreement, in the Related
Documents, and in all other instruments and agreements between Borrower and Lender. Borrower shall notify Lender immediately in
writing of any default in connection with any agreement.

Operations. Maintain executive and management personnel with substantially the same qualifications and experience as the present
executive and management personnel; provide written notice to Lender of any change in executive and management personnel; conduct its
business affairs in a reasonable and prudent manner.

Environmental Studies. Promptly conduct and complete, at Borrower's expense, all such investigations, studies, samplings and testings as
may be requested by Lender or any governmental authority relative to any substance, or any waste or by-product of any substance defined
as toxic or a hazardous substance under applicable federal, state, or local law, rule, regulation, order or directive, at or affecting any
property or any facility owned, leased or used by Borrower.

Compliance with Governmental Requirements. Comply with all laws, ordinances, and regulations, now or hereafter in effect, of all
governmental authorities applicable to the conduct of Borrower's properties, businesses and operations, and to the use or occupancy of the
Collateral, including without limitation, the Americans With Disabilities Act. Borrower may contest in good faith any such law, ordinance,
or regulation and withhold compliance during any proceeding, including appropriate appeals, so long as Borrower has notified Lender in
writing prior to doing so and so long as, in Lender's sole opinion, Lender's interests in the Collateral are not jeopardized. Lender may
require Borrower to post adequate security or a surety bond, reasonably satisfactory to Lender, to protect Lender's interest.

Inspection. Permit employees or agents of Lender at any reasonable time to inspect any and all Collateral for the Loan or Loans and
Borrower's other properties and to examine or audit Borrower's books, accounts, and records and to make copies and memoranda of
Borrower's books, accounts, and records. If Borrower now or at any time hereafter maintains any records (including without limitation
computer generated records and computer software programs for the generation of such records) in the possession of a third party,
Borrower, upon request of Lender, shall notify such party to permit Lender free access to such records at all reasonable times and to
provide Lender with copies of any records it may request, all at Borrower's expense.

Environmental Compliance and Reports. Borrower shail comply in all respects with any and all Environmental Laws; not cause or permit to
exist, as a result of an intentional or unintentional action or omission on Borrower's part or on the part of any third party, on property
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owpgd qnd/or occupied by Borrower, any environmental activity where damage may result to the environment, unless such environmental
actlvutY.ns pursuant to and in compliance with the conditions of a permit issued by the appropriate federal, state or local governmental
quthon.tle§; shall furnish to Lender promptly and in any event within thirty (30) days after receipt thereof a copy of any notice, summons
Ilep, citation, di(ective, letter or other communication from any governmental agency or instrumentality concerning any in'tentional o;
unintentional action or omission on Borrower's part in connection with any environmental activity whether or not there is damage to the
environment and/or other natural resources.

Adc.iitional Asspranqes. Make, execute and deliver to Lender such promissory notes, mortgages, deeds of trust, security agreements,
asggnments, financing statements, instruments, documents and other agreements as Lender or its attorneys may reasonably request to
evidence and secure the Loans and to perfect all Security Interests.

LENDER'S EXPENDITURES. If any action or proceeding is commenced that would materially affect Lender's interest in the Collateral or if
Bprrower fails to comply with any provision of this Agreement or any Related Documents, including but not limited to Borrower's failure to
discharge or pay when due any amounts Borrower is required to discharge or pay under this Agreement or any Related Documents, Lender on
Borrower's behalf may (but shall not be obligated to) take any action that Lender deems appropriate, including but not limited to discharging or
paying all taxes, liens, security interests, encumbrances and other claims, at any time levied or placed on any Collateral and paying all costs for
insuring, maintaining and preserving any Collateral. All such expenditures incurred or paid by Lender for such purposes will then bear interest at
the rate charged under the Note or at the highest rate authorized by law, from the date incurred or paid by Lender to the date of repayment by
Borrower. 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 among and be payable with any installment payments to become due during either (1) the term of
any applicable insurance policy; or (2) the remaining term of the Note; or (C) be treated as a balloon payment which will be due and payable
at the Note's maturity. If Lender is required by law to give Borrower notice before or after Lender makes an expenditure, Borrower agrees that
notice sent by regular mail at least five (5) days before the expenditure is made or notice delivered two (2) days before the expenditure is made
is sufficient, and that notice within sixty (60) days after the expenditure is made is reasonable.

CESSATION OF ADVANCES. If Lender has made any commitment to make any Loan to Borrower, whether
other agreement, Lender shall have no obligation to make Loan Advances or to disburse Loan proceeds if:
default under the terms of this Agreement or any of the Related Documents or any other agreement thgt
Lender; (B) Borrower or any Guarantor dies, becomes incompetent or becomes insolvent, files a pet
or is adjudged a bankrupt; (C) there occurs a material adverse change in Borrower's financia financial condition of any
Guarantor, or in the value of any Collateral securing any Loan; or (D) any Guarantor seeks, ¢ iitempts to limit, modify or
revoke such Guarantor's guaranty of the Loan or any other loan with Lender; or (E) Lender in g secure, even though no
Event of Default shall have occurred. 3

s Agreement or under any
sorrower or any Guarantor is in
‘wer or any Guarantor has with
ruptcy or similar proceedings,

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right o Lender {(whether
checking, savings, or some other account). This includes all accounts Borrower holds,j jith someone else and al
open in the future. However, this does not include any IRA or Keogh accounts, or t accounts for which setoff
law. Borrower authorizes Lender, to the extent permitted by applicable law, to ch setoff all sutns owing on the Indebta

and all such accounts. : K

DEFAULT. Each of the following shall constitute an Event of Default under thié 7

néss against any

Payment Default. Borrower fails to make any payment when due under the Lo3

nant or condition contained in this Agreement
covenant or condition contained in any other

Other Defaults. Borrower fails to comply with or to perform any other term, oblig
or in any of the Related Documents or to comply with or tg perform any term, obligi
agreement between Lender and Borrower. )

wer or on Borrower's behalf under this
“the time made or furnished or becomes

False Statements. Any warranty, representation or stat
Agreement or the Related Documents is false or misleading:
false or misleading at any time thereafter. :

inue is made), any member withdraws from
th of any member, the insolvency of Borrower,
g enefit of creditors, any type of creditor workout,
V' laws by or against Borrower.

Death or Insolvency. The dissolution of Borrower (regard
Borrower, or any other termination of Borrower's existence
the appointment of a receiver for any part of Borrower's prop
or the commencement of any proceeding.i ;

ents ceases to be in full force and effect (including failure of any

Defective Collateralization. This Agrs
) at any time and for any reason.

collateral document to create a val

rfeiture proceedings, whether by judicial proceeding, self-help,
governmental agency against any collateral securing the Loan.
Ieposit accounts, with Lender. However, this Event of Defauit shall
or reasonableness of the claim which is the basis of the creditor or
e creditor or forfeiture proceeding and deposits with Lender monies or
in“anamount determined by Lender, in its sole discretion, as being an adequate

Borrower or
i ding

not apply if there is a good
forfeiture proceeding and if Bori
a surety bond for the creditor o
reserve or bond f i

ing events occurs with respect to any Guarantor of any of the Indebtedness or any
s or disputes the validity of, or liability under, any Guaranty of the Indebtedness.

in Borrower's financial condition, or Lender believes the prospect of payment or

a default on Indebtedness, is curable and if Borrower or Grantor, as the case may be, has not been
n the preceding twelve (12} months, it may be cured if Borrower or Grantor, as the case may be,
lorrower or Grantor, as the case may be, demanding cure of such default: (1} cure the default within
requires more than fifteen (15) days, immediately initiate steps which Lender deems in Lender's sole
the default and thereafter continue and complete all reasonable and necessary steps sufficient to produce

fifteen (15) f
discretion to be S|
compliance as so

EFFECT OF AN EVENT OF'DEFAULT. If any Event of Default shall occur, except where otherwise provided in this Agreement or the Related
Documents, all commitments ‘and obligations of Lender under this Agreement or the Related Documents or any other agreement immediately will
terminate {including any obligation to make further Loan Advances or disbursements), and, at Lender's option, all Indebtedness immediately will
become due and payable, all without notice of any kind to Borrower, except that in the case of an Event of Default of the type described in the
"Insolvency" subsection above, such acceleration shall be automatic and not optional. In addition, Lender shall have all the rights and remedies
provided in the Related Documents or available at law, in equity, or otherwise. Except as may be prohibited by applicable law, all of Lender's
rights and remedies shall be cumulative and may be exercised singularly or concurrently. Election by Lender to pursue any remedy shall not
exclude pursuit of any other remedy, and an election to make expenditures or to take action to perform an obligation of Borrower or of any
Grantor shall not affect Lender's right to declare a default and to exercise its rights and remedies.

ADDITION TO DEFAULT & REMEDIES. Failure to provide financial information. Failure to provide any documents required herein, whether by
either Borrower(s) or Mortgagors(s), shall result in a change of rate as follows: from the Stated Rate to the Stated Rate plus 6%. Provided,
however that the said rate change shall not become effective until lender gives written notice of the failure to provide documentation and
Borrowers or Mortgagors shall have 30 days from the mailing thereof in which to cure said default. Upon correction of said deficiency, the rate
shall readjust to the original stated rate provided herein and remain at said stated rate until such time as Borrowers or Mortgagors should once
again fail to comply with the documentation requirements as set forth herein.

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Agreement:
| !

Amendments. This Agreement, together with any Related Documents, constitutes the entire understanding and agreement of the parties
as to the matters set forth in this Agreement. All prior and contemporaneous representations and discussions concerning such matters
eifher are included in this document or do not constitute an aspect of the agreement of the parties. Except as may be specifically set forth
in this Agreement, no conditions precedent or subsequent, of any kind whatsoever, exist with respect to Borrower's obligations under this
Agreement. No alteration of or amendment to this Agreement shall be effective unless given in writing and signed by the party or parties
sought to be charged or bound by the alteration or amendment.

Attorneys’ Fees; Expenses. Borrower agrees to pay upon demand all of Lender's costs and expenses, including Lender's attorneys’ fees

and Lender's legal expenses, incurred in connection with the enforcement of this Agreement. Lender may hire or pay someone else to help
enforce this Agreement, and Borrower shall pay the costs and expenses of such enforcement. Costs and expenses include Lender's
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attorneys' fees and legal expenses whether or not there is a lawsuit, including attorneys' fees and_ [egal expenses for bankrup;cy
proceedings (including efforts to modify or vacate any automatic stay or injunction), ?ppeals, and any anticipated post-judgment collection
services. Borrower also shall pay all court costs and such additional fees as may be directed by the court.

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

Consent to Loan Participation. Borrower agrees and consents to Lender's sale or transfer, whether now or later, _of one or more
participation interests in the Loan to one or more purchasers, whether related or unrelated to .Lender. Lender may provide, without any
limitation whatsoever, to any one or more purchasers, or potential purchasers, any information or knowledge Lender may hpve about
Borrower or about any other matter relating to the Loan, and Borrower hereby waives any rights to privacy Borrower may have with respect
to such matters. Borrower additionally waives any and all notices of sale of participation interests, as well as all ngtlces of any repurchase
of such participation interests. Borrower also agrees that the purchasers of any such participation iqtergsts will be considered as the
absolute owners of such interests in the Loan and will have all the rights granted under the participation agreement or agreements
governing the sale of such participation interests. Borrower further waives all rights of offset or counte(claim that it may have now or later
against Lender or against any purchaser of such a participation interest and unconditionally agrees that elthe( Lender or such purchaser may
enforce Borrower's obligation under the Loan irrespective of the failure or insolvency of any holder. of any interest in the Loan. Bo;rower
further agrees that the purchaser of any such participation interests may enforce its interests irrespective of any personal claims or
defenses that Borrower may have against Lender.

Governing Law. This Agreement will be governed by federal law applicable to Lender and, to the extent not preempted by fede_ral law, the
laws of the State of Oklahoma without regard to its conflicts of law provisions. This Agreement has been accepted by Lender in the State
of Oklahoma.

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Agreement unless_glich waiver is giver) in writing
and signed by Lender. No delay or omission on the part of Lender in exercising any right shall operat raiver of guch right or any
other right. A waiver by Lender of a provision of this Agreement shall not prejudice or constitute a ender's right otherwise to
demand strict compliance with that provision or any other provision of this Agreement. No prio y Lender, nor any course of
dealing between Lender and Borrower, or between Lender and any Grantor, shall constitute a waiyg of Lender's rights or of any of
Borrower's or any Grantor's obligations as to any future transactions. Whenever the consent uired under this Agreement,
the granting of such consent by Lender in any instance shall not constitute continuing consen stances where such consent
is required and in all cases such consent may be granted or withheld in the sole discretion o

Notices. To the extent permitted by applicable law, any notice required to be given yrider t
shall be effective when actually delivered, when actually received by telefacsimile {unié herwise required b
a nationally recognized overnight courier, or, if mailed, when deposited in the Unite mail, as first class,
postage prepaid, directed to the addresses shown near the beginning of this A
under this Agreement by giving formal written notice to the other parties, spegi
address. For notice purposes, Borrower agrees to keep Lender informe
permitted by applicable law, if there is more than one Borrower, any notig
to all Borrowers.

en deposited with

Severability. If a court of competent jurisdiction finds any provision of this
circumstance, that finding shall not make the offending provision illegal, invalid,
the offending provision shall be considered modified so that it becomes legal, valid an
modified, it shall be considered deleted from this Agreement;:\Jnless otherwise requirg
of any provision of this Agreement shall not affect the leg ity or enforceability ¢

Subsidiaries and Affiliates of Borrower. To the extent
without limitation any representation, warranty or coven
subsidiaries and affiliates. Notwithstanding the foregoin:
Lender to make any Loan or other financial accommodation ¥

e illegal, invalid, or unenforceable as to any
able as to any other circumstance. If feasible,
ceable. If the offending provision cannot be so
the illegality, invalidity, or unenforceability
r provision of this Agreement.

greement shall include all of Borrower's
| this Agreement be construed to require

Successors and Assigns. All covenants and agreements
Documents shall bind Borrower's succes: assigns and
shall not, however, have the right to.
consent of Lender.

r contained in this Agreement or any Related
t ender and its successors and assigns. Borrower
Agreement or any interest therein, without the prior written

Survival of Representations and
representations, warranties,
Borrower to Lender under thi
Lender, all such represe
Related Documents, shall b
and shall remain in full force & A
terminated in the manner provi i occur.

agrees that in extending Loan Advances, Lender is relying on all
reement or in any certificate or other instrument delivered by
wer further agrees that regardless of any investigation made by
i the extension of Loan Advances and delivery to Lender of the
de and redated by Borrower at the time each Loan Advance is made,

Time is of the Essdl i e in the performance of this Agreement.
DEFINITIONS. 1

rms shail have the following meanings when used in this Agreement. Unless specifically
all mean amounts in lawful money of the United States of America. Words and terms

s a disbursement of Loan funds made, or to be made, to Borrower or on Borrower's behalf on a line
er the terms and conditions of this Agreement.

Agreement. T

means this Business Loan Agreement, as this Business Loan Agreement may be amended or modified
from time to ti

exhibits and schedules attached to this Business Loan Agreement from time to time.

Borrower. The worc r" means MIDTOWN BUILDERS, LLC and includes all co-signers and co-makers signing the Note and all their

successors and assig

Collateral. The word "Collateral” means all property and assets granted as collateral security for a Loan, whether real or personal property,
whether granted directly or indirectly, whether granted now or in the future, and whether granted in the form of a security interest,
mortgage, collateral mortgage, deed of trust, assignment, pledge, crop pledge, chattel mortgage, collateral chattel mortgage, chattel trust,
factor's lien, equipment trust, conditional sale, trust receipt, lien, charge, lien or title retention contract, lease or consignment intended as a
security device, or any other security or lien interest whatsoever, whether created by law, contract, or otherwise.

Environmental Laws. The words "Environmental Laws" mean any and all state, federal and local statutes, regulations and ordinances
relating to the protection of human health or the environment, including without limitation the Comprehensive Environmental Response,
Compensation, and Liability Act of 1980, as amended, 42 U.S.C. Section 9601, et seq. ("CERCLA"), the Superfund Amendments and
Reauthorization Act of 1986, Pub. L. No. 99-499 ("SARA"), the Hazardous Materials Transportation Act, 49 U.S.C. Section 1801, et seq.,
the Resource Conservation and Recovery Act, 42 U.S.C. Section 6901, et seq., or other applicable state or federal laws, rules, or
regulations adopted pursuant thereto.

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

GAAP. The word "GAAP" means generally accepted accounting principles.

Grantor. The word "Grantor" means each and all of the persons or entities granting a Security Interest in any Collateral for the Loan,
including without limitation all Borrowers granting such a Security Interest.

Guarantor. The word "Guarantor” means any guarantor, surety, or accommodation party of any or all of the Loan.

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

Hazardous Substances. The words "Hazardous Substances” mean materials that, because of their quantity, concentration or physical,
chemical or infectious characteristics, may cause or pose a present or potential hazard to human health or the environment when
improperly used, treated, stored, disposed of, generated, manufactured, transported or otherwise handled. The words "Hazardous
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BORROWER ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS BUSINESS LOA
ITS TERMS. THIS BUSINESS LOAN AGREEMENT IS DATED JANUARY 27, 2017.

BORROWER:

MIDTOWN BUILDERS, LLC

By:

LENDER:

QUAIL CREEK BANK, N.A.

By:

Substances” are used in their very broadest sense and include without limitation any and all hazardous or toxic substances, materials or
waste as defined by or listed under the Environmental Laws. The term "Hazardous Substances” also includes, without limitation, petroleum
and petroleum by-products or any fraction thereof and asbestos.

Indebtedness. The word "Indebtedness” means the indebtedness evidenced by the Note or Related Documents, including all principal and
interest together with all other indebtedness and costs and expenses for which Borrower is responsible under this Agreement or under any
of the Related Documents.

Lender. The word "Lender" means QUAIL CREEK BANK, N.A., its successors and assigns.

Loan. The word "Loan" means any and all loans and financial accommodations from Lender to Borrower whether now or hereafter
existing, and however evidenced, including without limitation those loans and financial accommodations described herein or described on
any exhibit or schedule attached to this Agreement from time to time. :

Note. The word "Note" means the Note dated January 27, 2017 and executed by MIDTOWN BUILDERS, LLC in the principal amount of
$1,326,165.17, together with all renewals of, extensions of, modifications of, refinancings of, consolidations of, and substitutions for the
note or credit agreement.

Related 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 documents, whether now or hereafter existing, executed in connection with the Loan.

Security Agreement. The words "Security Agreement” mean and include without limitation any agreements, promises, covenants,
arrangements, understandings or other agreements, whether created by law, contract, or otherwise, evidencing, governing, representing, or
creating a Security Interest.

Security Interest. The words "Security Interest” mean, without limitation, any and all types of collater
whether in the form of a lien, charge, encumbrance, mortgage, deed of trust, security deed, assignm
mortgage, collateral chattel mortgage, chattel trust, factor's lien, equipment trust, conditional sal
contract, lease or consignment intended as a security device, or any other security or lien interest
contract, or otherwise.

rity, present and future,
ge, crop pledge, chattel
ceipt, lien or title retention
Soever whether created by law,

 BORROWER AGREES TO

. MARVA ELLARD, Member/Manager of MIDTOWN
BUILDERS, LLC

"JEFF MASSAD, Senior Vice President

served. - OK c:LENDING\CFNLPLICA0.FC TR-17474 PR-22
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suall Creek Bank,n.a.

PROMISSORY NOTE

Principal Loan Date Maturity Loan No Call / Coll Account Offic iti
er | Initial
$1.326,165.17 | 01-27-2017 |01-27-2018 204400 165 / 30 JM e

References in the boxes above are for Lender’s use only and do not limit the applicabili i i i
] se pplicability of this document to any particular loan or item.
Any item above containing "***" has been omitted due to text length limitations.

Borrower:  MIDTOWN BUILDERS, LLC Lender: QUAIL CR
. : EE A,
616 NW 21ST STREET P.0. BOX 20‘:68<)A Ne- LA
OKLAHOMA CITY, OK 73103 OKLAHOMA CITY, OK 73156
Principal Amount: $1,326,165.17 Date of Note: January 27, 2017

or order, in lawful money
dred Sixty-five & 17/100
al balance of each advance.

PROMISE TO PAY. MIDTOWN BUILDERS, LLC ("Borrower”) promises to pay to QUAIL CREEK BANK, N.A. ("Les
of the United States of America, the principal amount of One Million Three Hundred Twenty-six Thousand..G
Dollars ($1,326,165.17) or so much as may be outstanding, together with interest on the unpaid outstandir
Interest shall be calculated from the date of each advance until repayment of each advance. :

PAY.MENT. Borrower will pay this loan in one payment of all outstanding principal plus all accrued:
ad_dltlon, Borrower will pay regular monthly payments of all accrued unpaid interest due as of each:j
with all subsequent interest payments to be due on the same day of each month after that. Uniéi

st on January 27, 2018. In
inning February 27, 2017,

costs.

VARIABLE INTEREST RATE. The interest rate on this Note is subject to change fro
which is the Wall Street Prime as published in the Wall Street Journal (Adjusted Daj}
rate charged by Lender on its loans. If the Index becomes unavailable during the t
notifying Borrower. Lender will tell Borrower the current Index rate upon Borrg)
often than each day. Borrower understands that Lender may make loans bag
annum. Interest on the unpaid principal balance of this Note will be calc

ndex"). The Index is no

The Index currently is 3.750% per
"INTEREST CALCULATION METHOD"
y minimum and maximum rate limitations
. NOTICE: Under no circumstances will the
interest rate on this Note be less than 5.500% per annum or more than the maximum r& by applicable law.

INTEREST CALCULATION METHOD. Interest on this Note is coff
over a year of 360 days, multiplied by the outstanding pri
outstanding. All interest payable under this Note is compute

RECEIPT OF PAYMENTS. All payments must be made in U.S. @

QUAIL CREEK BANK, N.A.
P.0. BOX 20160
OKLAHOMA CITY, OK 73156

All payments must be received by Lender c_onsi'
with Lender's payment instructions but reg
payment on the next business day.

PREPAYMENT. Borrower agrees
subject to refund upon early pay

is. by applying the ratio of the interest rate
umber of days the principal balance is

structions provided by Lender. If a payment is made consistent
. Central Time on a business day, Lender will credit Borrower's

arges are earned fully as of the date of the loan and will not be
efault), except as otherwise required by law. Except for the
swed earlier than it is due. Early payments will not, unless agreed
ue to make payments of accrued unpaid interest. Rather, early
10 send Lender payments marked “"paid in full", "without recourse”, or
€ i 36pt it without losing any of Lender's rights under this Note, and Borrower
wed to Lender. All written communications concerning disputed amounts, including any check
the payment constitutes "payment in full” of the amount owed or that is tendered with other
isputed amount must be mailed or delivered to: QUAIL CREEK BANK, N.A., P.O. BOX

to by Lender in writing, relie
payments will reduce the princip
similar language. If Borrower sends s
will remain obligated to pay any furth
or other payment ipst that indica
conditions or limit '~

at Lend option, and if permitted by applicable law, Lender may add any unpaid accrued interest
herefrom until paid at the rate provided in this Note (including any increased rate). Upon default,
jased by adding an additional 6.000 percentage point margin ("Default Rate Margin"). The Default
sding interest rate change that would have applied had there been no default. However, in no event
terest rate limitations under applicable law.

stitute an event of default {"Event of Default”) under this Note:

pply to each
sed the ma

Rate Margin
will the interes

to make any payment when due under this Note.

Other Defaults. Borrov ils to comply with or to perform any other term, obligation, covenant or condition contained in this Note or in
any of the related documi ts or to comply with or to perform any term, obligation, covenant or condition contained in any other agreement
between Lender and Borrower.

False Statements. Any warranty, representation or statement made or furnished to Lender by Borrower or on Borrower's behalf under this
Note or the related documents is false or misleading in any material respect, either now or at the time made or furnished or becomes false
or misleading at any time thereafter.

Death or Insolvency. The dissolution of Borrower (regardless of whether election to continue is made), any member withdraws from
Borrower, or any other termination of Borrower's existence as a going business or the death of any member, the insolvency 'of Borrower,
the appointment of a receiver for any part of Borrower's property, any assignment for the benefit of creditors, any type of creditor workout,
or the commencement of any proceeding under any bankruptcy or insolvency laws by or against Borrower.

Creditor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by judicial proceediqg, self-help,
repossession or any other method, by any creditor of Borrower or by any governmental agency against any colla_teral securing the loan.
This includes a garnishment of any of Borrower's accounts, including deposit accounts, with Lender. However, this Event of Default shall
not apply if there is a good faith dispute by Borrower as to the validity or reasonableness of the claim which is the basis of the creditor or

forfeiture proceeding and if Borrower gives Lender written notice of the creditor or forfeiture proceeding and deposits with Lender monies or
a surety bond for the creditor or forfeiture proceeding, in an amount determined by Lender, in its sole discretion, as being an adequate

reserve or bond for the dispute.

Events Affecting Guarantor. Any of the preceding events occurs with respect to any Guarantor of any of the indebtedness or any
Guarantor dies or becomes incompetent, or revokes or disputes the validity of, or liability under, any guaranty of the indebtedness
ev?denced by this Note.

Adverse Change. A material adverse change occurs in Borrower's financial condition, or Lender believes the prospect of payment or
performance of this Note is impaired.

Insecurity. Lender in good faith believes itself insecure.

Cure Provisions. If any default, other than a default in payment, is curable and if Borrower has not been given a notice of a breach of the

Payment Default.
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same provision of this Note within the preceding twelve (12) months, it may be cured if Borrower, after Lender sends written notice to
Borrower demanding cure of such defauit: (1) cures the default within fifteen (15) days; or (2} if the cure requires more than fifteen {15)
days, immediately initiates steps which Lender deems in Lender's sole discretion to be sufficient to cure the default and thereafter .
continues and completes all reasonable and necessary steps sufficient to produce compliance as soon as reasonably practical.

LENDER'S RIGHTS. Upon default, Lender may declare the entire unpaid principal balance under this Note and all accrued unpaid interest
immediately due, and then Borrower will pay that amount.

ATTORNEYS' FEES; EXPENSES. Lender may hire or pay someone else to help collect this Note if Borrower does not pay. Borrower will pay
Lender that amount. This includes, subject to any limits under applicable law, Lender's attorneys' fees and Lender's legal expenses, whether or
not there is a lawsuit, including without limitation all attorneys' fees and legal expenses for bankruptcy proceedings (including efforts to modify
or vacate any automatic stay or injunction), and appeals. If not prohibited by applicable law, Borrower also will pay any court costs, in addition
to all other sums provided by law.

GOVERNING LAW. This Note will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the laws of
the State of Oklahoma without regard to its conflicts of law provisions. This Note has been accepted by Lender in the State of Oklahoma.

DISHONORED ITEM FEE. Borrower will pay a fee to Lender of $5.00 if Borrower makes a payment on Borrower's loan and the check or other
payment order including any preauthorized charge with which Borrower pays is later dishonored.

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff in all Borrower's accounts with Lender (whether
checking, savings, or some other account). This includes all accounts Borrower holds jointly with someone else and all accounts Borrower may
open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be prohibited by
law. Borrower authorizes Lender, to the extent permitted by applicable law, to charge or setoff all sums owing on the indebtedness against any
and all such accounts.

COLLATERAL. Borrower acknowledges this Note is secured by FIRST REAL ESTATE MORTGAGE AND ASS
ON PROPERTY LOCATED AT 620 NW 21ST, OKLAHOMA CITY, OK, ASSIGNMENT OF NET PROCEEDS
CREDIT SALE, AND ASSIGNMENT OF $500,000.00 LIFE INSURANCE POLICY ON MARVA ELLARD.

LINE OF CREDIT. This Note evidences a straight line of credit. Once the total amount of principal has
to further loan advances. Advances under this Note may be requested orally by Borrower or as pr
shall be confirmed in writing on the day of the request. All communications, instructions, or direg
to be directed to Lender's office shown above. The following person or persons are authonze
under the line of credit until Lender receives from Borrower, at Lender's address shown a
MARVA ELLARD, Member/Manager of MIDTOWN BUILDERS, LLC. Borrower agrees .t
accordance with the instructions of an authorized person or (B) credited to any of B
balance owing on this Note at any time may be evidenced by endorsements o

computer print-outs.

SUCCESSOR INTERESTS. The terms of this Note shall be binding upon
successors and assigns, and shall inure to the benefit of Lender and its succe

NOTIFY US OF INACCURATE INFORMATION WE REPORT TO CONSUMER RE
reports any inaccurate information about Borrower's account(s) to a consumer
specific inaccuracylies) should be sent to Lender at the following address QUAIL C
73120.

GENERAL PROVISIONS. If any part of this Note cannot be e
enforcing any of its rights or remedies under this Note witho

this Note, to the extent allowed by law, waive presentment, déi
Note, and unless otherwise expressly stated in writing, no par
endorser, shall be released from liability. All such parties agree.
loan or release any party or guarantor or collateral or impair, fai

" OF RENTS AND LEASES
KLAHOMA HISTORIC TAX

vanced, Borrower is not entitled
aragraph. All oral requests
otherwise to Lender are
d authorize payments
n of such authority:
(A) advanced in
unpaid principal
luding daily

IES. Borrower may notify Lender if Lender
ACy. Borrower's written notice describing the
N.A. P.O. BOX 20160 OKLAHOMA CITY, OK

5t of the Note. Lender may delay or forgo
n who signs, guarantees or endorses

*. Upon any change in the terms of this
ker, guarantor, accommodation maker or
extend (repeatedlv and for any length of tnme) this

BORROWER:

MIDTOWN BUILD

'4.10.054 Cope. D +H USA Corpacation 1997, 2017. Al Rights Reserved. - OK ¢\LENDING\CFILPLAD20.FC TR.17474 PR 22
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uail Creek Bank,n.a.

COMMERCIAL GUARANTY

Borrower: MIDTOWN BUILDERS, LLC Lender: QUAIL CREEK BANK, N.A.
616 NW 21ST STREET P.0. BOX 20160
OKLAHOMA CITY, OK 73103 OKLAHOMA CITY, OK 73156

Guarantor: MARVA ELLARD
1521 N SHARTEL AVENUE
OKLAHOMA CITY, OK 73103

CONTINUING GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration, Guarantor absolutely and unconditionally
guarantees full and punctual payment and satisfaction of the Indebtedness of Borrower to Lender, and the performance and discharge of all
Borrower's obligations under the Note and the Related Documents. This is a guaranty of payment and perfor an e and not of collection, so
Lender can enforce this Guaranty against Guarantor even when Lender has not exhausted Lender's remedies t anyone else obligated to
pay the Indebtedness or against any collateral securing the Indebtedness, this Guaranty or any other guarant Indebtedness. Guarantor
will make any payments to Lender or its order, on demand, in legal tender of the United States of America me day funds, without set-off or
deduction or counterclaim, and will otherwise perform Borrower's obligations under the Note and Relate ocuments. Under this Guaranty,
Guarantor's liability is unlimited and Guarantor's obligations are continuing.

m time to time and at any

INDEBTEDNESS. The word "Indebtedness” as used in this Guaranty means all of the principal am

debts, overdraft indebtedness, credit card indebtedness, lease obligations, liabilities
agreements or foreign currency exchange agreements or commodity price protection
and any present or future judgments against Borrower, future advances, loans or t
or substitute these debts, liabilities and obligations whether: voluntarily or in
acceleration; absolute or contingent; liquidated or unliquidated; determined or un
arising from a guaranty or surety; secured or unsecured; joint or several or’j J ] dénced by a negotiable or non-negotiable
instrument or writing; originated by Lender or another or others; barred or unenforceable :agat orrower for any reason whatsoever; for any
transactions that may be voidable for any reason (such as infancy, insanity, therwise); and originated then reduced or
extinguished and then afterwards increased or reinstated.

rate protection
es of Borrower,
‘e, consolidate
" their terms or

c:

If Lender presently holds one or more guaranties, or hereafter recei arantor Lender s rights under all guarantles

shall be cumulative. This Guaranty shall not {unless specifically:

-ABILITY UNDER THIS GUARANTY FOR ANY
OF THE ‘OUTSTANDING INDEBTEDNESS MAY BE A ZERO

REMAINING AND SUCCEEDING INDEBTEDNESS EVEN WHEN ALL OR PAR
BALANCE FROM TIME TO TIME.

DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender, or any
notice to Guarantor or to Borrower, and will continue in full force until:alt the Indebtedness incurred or contracted before receipt by Lender of
any notice of revocation shall have heen fully and fmally paid and satisfied: and all of Guarantor's other obligations under this Guaranty shall have
been performed in full. |If Guarantor ‘elects to revoke this Guaranty, Guarantor may only do so in writing. Guarantor's written notice of
revocation must be mailed to Lender, by certified mail, at'Lender's address listed above or such other place as Lender may designate in writing.
Written revocation of this Guaranty will.apply only. to new Indebtedness created after actual receipt by Lender of Guarantor's written revocation.
For this purpose and without limitation, the term "new indebledness “does not include the Indebtedness which at the time of notice of
revocation is contingent, unllqu|dated__ ‘undetermined or not'due and which later becomes absolute, liquidated, determined or due. For this
purpose and without limitation, "new Indebtedness" does not include all or part of the Indebtedness that is: incurred by Borrower prior to
revocation; incurred under a .commitment that hecame binding before revocation; any renewals, extensions, substitutions, and modifications of
the Indebtedness. i This Guaranty.shall bind Guarantor's estate as to the Indebtedness created both before and after Guarantor's death or
incapacity, regard{ess of Lender's actual notice of Guarantor's death. Subject to the foregoing, Guarantor's executor or administrator or other
legal representative‘may terminaté this. Guaranty: in the 'same manner in which Guarantor might have terminated it and with the same effect.
Release of any other guarantor'dr'tér'rrimation of ‘any other guaranty of the Indebtedness shall not affect the liability of Guarantor under this
Guaranty. “A revocation Lender receives from any one or more Guarantors shall not affect the liability of any remaining Guarantors under this
Guaranty.. It is anticipated that fluctuations may occur in the aggregate amount of the Indebtedness covered by this Guaranty, and Guarantor
specifically: acknowledges and agrees that reductions in the amount of the Indebtedness, even to zero dollars ($0.00), shall not constitute a
termination of this Guaranty. This Guaranty is binding upon Guarantor and Guarantor's heirs, successors and assigns so long as any of the

Indebtedness remams ‘unpaid and even though the Indebtedness may from time to time be zero dollars ($0.00).

GUARANTOR'S AUTHOHIZATION TO LENDER. Guarantor authorizes Lender, either before or after any revocation hereof, without notice or
demand and without lessening Guarantor's liability under this Guaranty, from time to time: (A) prior to revocation as set forth above, to make
one or more additional® secured ‘or ‘unsecured loans to Borrower, to lease equipment or other goods to Borrower, or otherwise to extend
additional credit to Borrower; :{B}" to alter, compromise, renew, extend, accelerate, or otherwise change one or more times the time for payment
or other terms of the Indebtedness or any part of the Indebtedness, including increases and decreases of the rate of interest on the
Indebtedness; extensions may be repeated and may be for longer than the original lean term; (C) to take and hold security for the payment of
this Guaranty or the Indebtedness, and exchange, enforce, waive, subordinate, fail or decide not to perfect, and release any such security, with
or without the substitution of new collateral; (D) to release, substitute, agree not to sue, or deal with any one or more of Borrower's sureties,
endorsers, or other guarantors on any terms or in any manner Lender may choose; (E) to determine how, when and what application of
payments and credits shall be made on the Indebtedness; (F) to apply such security and direct the order or manner of sale thereof, including
without limitation, any nonjudicial sale permitted by the terms of the controlling security agreement or deed of trust, as Lender in its discretion
may determine; (G) to sell, transfer, assign or grant participations in all or any part of the Indebtedness (H) to assign or transfer this Guaranty
in whole or in part; () to exercise or refrain from exercising any rights against Borrower or others, or otherwise act or refrain from acting; (J)
to settle or compromise any Indebtedness; and (K) to subordinate the payment of all or any part of any Indebtedness of Borrower to Lender to
the payment of any liabilities which may be due Lender or others.

GUARANTOR'S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that (A) no representations or
agreements of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty; (B) this Guaranty is
executed at Borrower's request and not at the request of Lender; (C) Guarantor has full power, right and authority to enter into this Guaranty;
(D) the provisions of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor
and do not result in a violation of any law, regulation, court decree or order applicable to Guarantor; (E) Guarantor has not and will not, without
the prior written consent of Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of all or substantially all of
Guarantor's assets, or any interest therein; (F) upon Lender's request, Guarantor will provide to Lender financial and credit information in form
acceptable to Lender, and all such financial information which currently has been, and all future financial information which will be provided to
Lender is and will be true and correct in all material respects and fairly present Guarantor's financial condition as of the dates the financial
information is provided; (G) no material adverse change has occurred in Guarantor's financial condition since the date of the most recent
financial statements provided to Lender and no event has occurred which may materially adversely affect Guarantor's financial condition; (H)
no litigation, claim, investigation, administrative proceeding or similar action (including those for unpaid taxes) against Guarantor is pending or
threatened; (I) Lender has made no representation to Guarantor as to the creditworthiness of Borrower; and (J) Guarantor has established
adequate means of obtaining from Borrower on a continuing basis information regarding Borrower's financial condition. Guarantor agrees to
keep adequately informed from such means of any facts, events, or circumstances which might in any way affect Guarantor's risks under this
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Guaranty, and Guarantor further agrees that, absent a request for information, Lender shall have no obligation to disclose to Guarantor any
information or documents acquired by Lender in the course of its relationship with Borrower.

GUARANTOR'S WAIVERS. Except as prohibited by applicable law, Guarantor waives any right to require Lender (A) to continue lending
money or to extend other credit to Borrower; (B) to make any presentment, protest, demand, or notice of any kind, including notice of any
nonpayment of the Indebtedness or of any nonpayment related to any collateral, or notice of any action or nonaction on the part of Borrower,
Lender, any surety, endorser, or other guarantor in connection with the Indebtedness or in connection with the creation of new or additional
loans or obligations; (C) to resort for payment or to proceed directly or at once against any person, including Borrower or any other guarantor;
(D) to proceed directly against or exhaust any collateral held by Lender from Borrower, any other guarantor, or any other person; (E} to give
notice of the terms, time, and place of any public or private sale of personal property security held by Lender from Borrower or to comply with
any other applicable provisions of the Uniform Commercial Code; (F) to pursue any other remedy within Lender's power; or (G) to commit any
act or omission of any kind, or at any time, with respect to any matter whatsoever.

Guarantor also waives any and all rights or defenses based on suretyship or impairment of collateral including, but not limited to, any rights or
defenses arising by reason of (A) any "one action" or "anti-deficiency” law or any other law which may prevent Lender from bringing any
action, including a claim for deficiency, against Guarantor, before or after Lender's commencement or completion of any foreclosure action,
either judicially or by exercise of a power of sale; (B) any election of remedies by Lender which destroys or otherwise adversely affects
Guarantor's subrogation rights or Guarantor's rights to proceed against Borrower for reimbursement, including without limitation, any loss of
rights Guarantor may suffer by reason of any law limiting, qualifying, or discharging the Indebtedness; (C) any disability or other defense of
Borrower, of any other guarantor, or of any other person, or by reason of the cessation of Borrower's liability from any cause whatsoever, other
than payment in full in legal tender, of the Indebtedness; (D) any right to claim discharge of the Indebtedness on the basis of impairment of any
collateral for the Indebtedness; ({(E) any statute of limitations, if at any time any action or suit brought by Lender against Guarantor is
commenced, there is outstanding Indebtedness which is not barred by any applicable statute of limitations; (F) any defenses given to
guarantors at law or in equity other than actual payment and performance of the Indebtedness; or (G) by any, failure, neglect, or omission by
Lender to perfect in any manner the collection of the Indebtedness or the security given therefor, includin ire or omission to seek a
deficiency judgment against Borrower. [f payment is made by Borrower, whether voluntarily or othe y any third party, on the
Indebtedness and thereafter Lender is forced to remit the amount of that payment to Borrower's trustee i ptcy or to any similar person
under any federal or state bankruptcy law or law for the relief of debtors, the Indebtedness shall b unpaid for the purpose of the
enforcement of this Guaranty.

Guarantor further waives and agrees not to assert or claim at any time any deductions to the am er this Guaranty for any
: ay be asserted by the

Borrower, the Guarantor, or both.

GUARANTOR'S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants
made with Guarantor's full knowledge of its significance and consequences and that
not contrary to public policy or law. If any such waiver is determined to be contrary;
effective only to the extent permitted by law or public policy.

et forth above is
easonable and
aiver shall be

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender resg [ S Il Guarantor's accounts with Lender
(whether checking, savings, or some other account). This includes all acco b

Guarantor may open in the future. However, this does not include any IRA or K
prohibited by law. Guarantor authorizes Lender, to the extent permitted by applicab sid these funds if there is a default, and Lender
may apply the funds in these accounts to pay what Guarantor owes under the terms of*

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR.
created, shall be superior to any claim that Guarantor may no
insolvent. Guarantor hereby expressly subordinates any clai
claim that Lender may now or hereafter have against Borrowe
through bankruptcy, by an assignment for the benefit of credits
the payment of the claims of both Lender and Guarantor sha
Guarantor does hereby assign to Lender all claims which it n#
bankruptcy of Borrower; provided however, that such assignmen
legal tender of the Indebtedness. If Lender so, S, any notes {
Borrower to Guarantor shall be marked with
agrees, and Lender is hereby authorized
and to execute documents and to ta
under this Guaranty.

MISCELLANEOUS PROVISIONS

Amendments. This Guara
to the matters set forth in t|
are included in this document
Guaranty, no conditi

arantor agrees that tf
hereafter acquire ower, whether or not Borrower becomes

5.

ise, the assets of Borrower applicable to
e first applied by Lender to the Indebtedness.
ower or against any assignee or trustee in
e purpose of assuring to Lender full payment in
fhents now or hereafter evidencing any debts or obligations of
to this Guaranty and shall be delivered to Lender. Guarantor
to time to file financing statements and continuation statements
cessary or appropriate to perfect, preserve and enforce its rights

, of any kind whatsoever, exist with respect to Guarantor's obligations under this
this Guaranty shall be effective unless given in writing and signed by the party or parties

e costs and expenses of such enforcement. Costs and expenses include Lender's
hether or not there is a lawsuit, including attorneys' fees and legal expenses for bankruptcy
or vacate any automatic stay or injunction), appeals, and any anticipated post-judgment collection
urt costs and such additional fees as may be directed by the court.

this Guaranty are for convenience purposes only and aré not to be used to interpret or define the

Governing Law.
laws of the State

Integration. Guaranto er agrees that Guarantor has read and fully understands the terms of this Guaranty; Guarantor has had the
opportunity to be advised’by Guarantor's attorney with respect to this Guaranty; the Guaranty fully reflects Guarantor's intentions and parol
evidence is not required to interpret the terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all losses,
claims, damages, and costs (including Lender's attorneys' fees) suffered or incurred by Lender as a result of any breach by Guarantor of the
warranties, representations and agreements of this paragraph.

be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the
ithout regard to its conflicts of law provisions.

Interpretation. In all cases where there is more than one Borrower or Guarantor, then all words used in this Guaranty in the singular shall
be deemed to have been used in the plural where the context and construction so require; and where there is more than one Borrower
named in this Guaranty or when this Guaranty is executed by more than one Guarantor, the words "Borrower" and "Guarantor”
respectively shall mean all and any one or more of them. The words "Guarantor,” "Borrower,” and "Lender” include the heirs, successors,
assigns, and transferees of each of them. If a court finds that any provision of this Guaranty is not valid or should not be enforced, that
fact by itself will not mean that the rest of this Guaranty will not be valid or enforced. Therefore, a court will enforce the rest of the
provisions of this Guaranty even if a provision of this Guaranty may be found to be invalid or unenforceable. If any one or more of
Borrower or Guarantor are corporations, partnerships, limited liability companies, or similar entities, it is not necessary for Lender to inquire
into the powers of Borrower or Guarantor or of the officers, directors, partners, managers, or other agents acting or purporting to act on
their behalf, and any indebtedness made or created in reliance upon the professed exercrse of such powers shall be guaranteed under this
Guaranty.

Notices. To the extent permitted by applicable law, any notice required to be given under this Guaranty shall be given in writing, and,
except for revocation notices by Guarantor, shall be effective when actually delivered, when actually received by telefacsimile {unless
otherwise required by law), when deposited with a nationally recognized overnight courier, or, if mailed, when deposited in the United
States mail, as first class, certified or registered mail postage prepaid, directed to the addresses shown near the beginning of this Guaranty.
All revocation notices by Guarantor shall be in writing and shall be effective upon delivery to Lender as provided in the section of this
Guaranty entitled "DURATION OF GUARANTY." Any party may change its address for notices under this Guaranty by giving formal written
notice to the other parties, specifying that the purpose of the notice is to change the party's address. For notice purposes, Guarantor
agrees to keep Lender informed at all times of Guarantor's current address. To the extent permitted by applicable law, if there is more than
one Guarantor, any notice given by Lender to any Guarantor is deemed to be notice given to all Guarantors.

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and
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signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other
right. A waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender's right otherwise to demand
strict compliance with that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course of dealing between
Lender and Guarantor, shall constitute a waiver of any of Lender's rights or of any of Guarantor's obligations as to any future transactions.
Whenever the consent of Lender is required under this Guaranty, the granting of such consent by Lender in any instance shall not constitute
continuing consent to subsequent instances where such consent is required and in all cases such consent may be granted or withheld in
the sole discretion of Lender.

Successors and Assigns. Subject to any limitations stated in this Guaranty on transfer of Guarantor's interest, this Guaranty shall be
binding upon and inure to the benefit of the parties, their successors and assigns.

ADDITIONAL WAIVER. | expressly waive any and all requirements and defenses provided under Title 12 O.S. State Statute 686, and any
and all other applicable statutes now enacted or anytime hereafter enacted or amended, requiring Lender to obtain a deficiency judgment
against the Borrower or Guarantor in any court proceeding, as | agree to be fully and unconditionally liable to Lender, regardless of the value
of the collateral pledged or mortgaged to secure Borrower's debt, if any. ADDITIONAL EXPRESS WAIVERS. In addition, and not by way of
limitation, to Guarantor's waivers as set forth above. Guarantor hereby expressly waives and agrees to not assert (a) the benefit of any
statute of limitations affecting Guarantor's liability hereunder or the enforcement of the same, (b) the benefits of any statutory provision
limiting the liability of a surety, including without limitation, the provisions of Sections 334, 337, 338 and 344 of Title 15 of the Oklahoma
Statutes and any and all other Oklahoma Statutes involving surety's and/or surety-ship rights and benefits, all as now enacted or as may at
anytime hereafter be enacted or amended, {c) the benefits of any statutory provision limiting any rights of the Lender in any foreclosure or
sheriff's sale or trustee's sale of any security or collateral for the Indebtedness, including without limitation, waiving any and all rights to
setoff or a claim to credit for the fair market value of the coliateral sold, all as provided in Section 686 of Title 12 of the Oklahoma
Statutes, as now enacted or anytime hereafter enacted or amended.

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in
stated to the contrary, all references to dollar amounts shall mean amounts in lawful money of the United Sta:
used in the singular shall include the plural, and the plural shall include the singular, as the context may req
defined in this Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Codg!

nty. Unless specifically
erica. Words and terms
s and terms not otherwise

Borrower. The word "Borrower" means MIDTOWN BUILDERS, LLC and includes all co-signers a

signing the Note and all their
successors and assigns.

Guarantor. The word "Guarantor" means everyone signing this Guaranty, including without:
any signer's successors and assigns. :

Guaranty. The word "Guaranty" means this guaranty from Guarantor to Lender.
Indebtedness. The word "Indebtedness” means Borrower's indebtedness to Lend
Lender. The word "Lender" means QUAIL CREEK BANK, N.A., its successors:

Note. The word "Note" means and includes without limitation all of B
Borrower's loan obligations in favor of Lender, together with all renewals
of and substitutions for promissory notes or credit agreements.

ranty.

&8 and/or credit agreements evidencing
ations of, refinancings of, consolidations

Related Documents. The words "Related Documents” mean all promissory it agreements, loan agreements, environmental

llateral mortgages, and all other instruments,

EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HA
TERMS. IN ADDITION, EACH GUARANTOR UNDERSTANDS:
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE
IN THE SECTION TITLED "DURATION OF GUARANTY". NO
EFFECTIVE. THIS GUARANTY IS DATED JANUARY 27, 2017.

GUARANTOR:

X

MARVA ELLARD

servod. - OK cLENDING\CFINLPLIE20.FC TR-17474 PR-22
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COMMERCIAL SECURITY AGREEMENT

Principal Loan Date Maturity Loan No Call / Coll Account Officer | Initials
$1,326,165.17 |01-27-2017 |01-27-2018 204400 165 / 30 JM

References in the boxes above are for Lender's use only and do not limit the applicability of this document to any particular loan or item.
Any item above containing "***" has been omitted due to text length limitations.

Grantor: MIDTOWN BUILDERS, LLC Lender: QUAIL CREEK BANK, N.A.
616 NW 21ST STREET P.0. BOX 20160
OKLAHOMA CITY, OK 73103 OKLAHOMA CITY, OK 73156

THIS COMMERCIAL SECURITY AGREEMENT dated January 27, 2017, is made and executed between MIDTOWN: BUILDERS LLC ("Grantor")
and QUAIL CREEK BANK, N.A. ("Lender").

GRANT OF SECURITY INTEREST. For valuable consideration, Grantor grants to Lender a security ime:rés'_ in the Collateral to secure the
Indebtedness and agrees that Lender shall have the rights stated in this Agreement with respect to the Iatﬁrél, in addition to all other rights
which Lender may have by law. 3 i

COLLATERAL DESCRIPTION. The word "Collateral” as used in this Agreement means the following: eacnbed,property whether now owned or
hereafter acquired, whether now existing or hereafter arising, and wherever located, in which Gra : d
the payment of the Indebtedness and performance of all other obligations under the Note an i

Assignment of Rents and Leases on property located at 620 NW 21st Street, Oklahom
(5), Six (6), Seven (7) and Eight (8), Block Thirty {30), University Addition, accardi
foregoing is owned now or acquired later; all accessions, additions, replacem
records of any kind relating to any of the foregoing

All Net "Proceeds" from the Oklahoma Historic Tax Credit Sale to be sold:
any of the foregoing is owned now or acquired later; all accessions, additi
foregoing; all records of any kind relating to any of the foregoing

In addition, the word "Collateral" also includes all the following, whether now owne ter acquired, whether now existing or hereafter

arising, and wherever located:

(A) All accessions, attachments, accessories, tools, parts, supplles. replacements of and additions to any of the collateral described herein,
whether added now or later. : s,

(8) All products and produce of any of the property descnbed in this. Collateral section.

(C) All accounts, general intangibles, instruments, rents, monies, payments-‘and all-other rights; arising out of a sale, lease, consignment
or other disposition of any of the property described in this Collateral secuon

(D) All proceeds (including insurance proceeds) from the sale, destruct:on lass or‘other disposition of any of the property described in this
Collateral section, and sums due from a thlrd part\,r who has damagad or deslroved the Collateral or from that party's insurer, whether due
to judgment, settlement or other proce : =

_property describéd, this Collateral section, whether in the form of a writing, photograph,
togethar with all of Grantor's right, title, and interest in and to all computer software required to
rds or data on elactfonlc media.

(E) All records and data relating to.a
microfilm, microfiche, or electronic
utilize, create, maintain, and proce

CROSS-COLLATERALIZATION. )
Grantor to Lender, or any one or m
whether of a like nature to the Not
consumer or a business purpose, whe
voluntary or otherwise,

xrstlng or hereafter arising, whether related or unrelated to the purpose of the Note, whether
gthe , direct or indirect, determined or undetermined, absolute or contingent, liquidated or
unliquidated, whether. Grantor may;be liabl ually or jointly with others, whether obligated as guarantor, surety, accommodation party or
otherwise, and whether’ recovery upan such an s may be or hereafter may become barred by any statute of limitations, and whether the
obligation to repay such amounts mav be or hereafter may: become otherwise unenforceable.

FUTURE ADVANCES. In addmon to the: _Note this Agreement secures all future advances made by Lender to Grantor regardless of whether the
advances are made a) pursuant to a cami :t.ment or b) for the same purposes.

RIGHT OF SETQOFF... To the extent permitted by applicable law, Lender reserves a right of setoff in all Grantor's accounts with Lender (whether
checking, savings, or some other accaunt); This includes all accounts Grantor holds jointly with someone else and all accounts Grantor may
open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be prohibited by
law. Grantor authorizes Lender, to the extent permitted by applicable law, to charge or setoff all sums owing on the Indebtedness against any
and all such accounts:

GRANTOR'S HEPRESENTAT!ONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL. With respect to the Collateral, Grantor represents

and promises to Lender that::

Perfection of Security Interest. Grantor agrees to take whatever actions are requested by Lender to perfect and continue Lender's security
interest in the Collateral. Upon request of Lender, Grantor will deliver to Lender any and all of the documents evidencing or constituting the
Collateral, and Grantor will note Lender's interest upon any and all chattel paper and instruments if not delivered to Lender for possession
by Lender. This is a continuing Security Agreement and will continue in effect even though all or any part of the Indebtedness is paid in full
and even though for a period of time Grantor may not be indebted to Lender.

Notices to Lender. Grantor will promptly notify Lender in writing at Lender's address shown above (or such other addresses as Lender may
designate from time to time) prior to any (1) change in Grantor's name; (2) change in Grantor's assumed business name(s); (3) change
in the management or in the members or managers of the limited liability company Grantor; (4) change in the authorized signer(s); (5)
change in Grantor's principal office address; (6) change in Grantor's state of organization; (7) conversion of Grantor to a new or different
type of business entity; or (8) change in any other aspect of Grantor that directly or indirectly relates to any agreements between Grantor
and Lender. No change in Grantor's name or state of organization will take effect until after Lender has received notice.

No Violation. The execution and delivery of this Agreement will not violate any law or agreement governing Grantor or to which Grantor is
a party, and its membership agreement does not prohibit any term or condition of this Agreement.

Enforceability of Collateral. To the extent the Collateral consists of accounts, chattel paper, or general intangibles, as defined by the
Uniform Commercial Code, the Collateral is enforceable in accordance with its terms, is genuine, and fully complies with all applicable laws
and regulations concerning form, content and manner of preparation and execution, and all persons appearing to be obligated on the
Collateral have authority and capacity to contract and are in fact obligated as they appear to be on the Collateral. There shall be no setoffs
or counterclaims against any of the Collateral, and no agreement shall have been made under which any deductions or discounts may be
claimed concerning the Collateral except those disclosed to Lender in writing.

Location of the Collateral. Except in the ordinary course of Grantor's business, Grantor agrees to keep the Collateral at Grantor's address
shown above or at such other locations as are acceptable to Lender. Upon Lender's request, Grantor will deliver to Lender in form
satisfactory to Lender a schedule of real properties and Collateral locations relating to Grantor's operations, including without limitation the
following: (1) all real property Grantor owns or is purchasing; (2) all real property Grantor is renting or leasing; (3) all storage facilities
Grantor owns, rents, leases, or uses; and (4) all other properties where Collateral is or may be located.
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Removal of the Collateral. Except in the ordinary course of Grantor's business, including the sales of inventory, Grantor shall not remove
the Collateral from its existing location without Lender's prior written consent. To the extent that the Collateral consists of vehicles, or
other titled property, Grantor shall not take or permit any action which would require application for certificates of title for the vehicles
outside the State of Oklahoma, without Lender's prior written consent. Grantor shall, whenever requested, advise Lender of the exact
location of the Collateral.

Transactions Involving Collateral. Except for inventory sold or accounts collected in the ordinary course of Grantor's business, or as
otherwise provided for in this Agreement, Grantor shall not sell, offer to sell, or otherwise transfer or dispose of the Collateral. While
Grantor is not in default under this Agreement, Grantor may sell inventory, but only in the ordinary course of its business and only to buyers
who qualify as a buyer in the ordinary course of business. A sale in the ordinary course of Grantor's business does not include a transfer in
partial or total satisfaction of a debt or any bulk sale. Grantor shall not pledge, mortgage, encumber or otherwise permit the Collateral to
be subject to any lien, security interest, encumbrance, or charge, other than the security interest provided for in this Agreement, without
the prior written consent of Lender. This includes security interests even if junior in right to the security interests granted under this
Agreement. Unless waived by Lender, all proceeds from any disposition of the Collateral (for whatever reason) shall be held in trust for
Lender and shall not be commingled with any other funds; provided however, this requirement shall not constitute consent by Lender to any
sale or other disposition. Upon receipt, Grantor shall immediately deliver any such proceeds to Lender.

Title. Grantor represents and warrants to Lender that Grantor holds good and marketable title to the Collateral, free and clear of all liens
and encumbrances except for the lien of this Agreement. No financing statement covering any of the Collateral is on file in any public
office other than those which reflect the security interest created by this Agreement or to which Lender has specifically consented.
Grantor shall defend Lender's rights in the Collateral against the claims and demands of all other persons.

Repairs and Maintenance. Grantor agrees to keep and maintain, and to cause others to keep and maintain, the Collateral in good order,
repair and condition at all times while this Agreement remains in effect. Grantor further agrees to pay when:due all claims for work done
on, or services rendered or material furnished in connection with the Collateral so that no lien or encum may ever attach to or be
filed against the Collateral.

Inspection of Collateral. Lender and Lender’s designated representatives and agents shall have the rj il reasonable times to examine

and inspect the Collateral wherever located.

Taxes, Assessments and Liens. Grantor will pay when due all taxes, assessments and liens upt
this Agreement, upon any promissory note or notes evidencing the Indebtedness, or upon
may withhold any such payment or may elect to contest any lien if Grantor is in good faith c
the obligation to pay and so long as Lender's interest in the Collateral is not |eopardized |'
subjected to a lien which is not discharged within fifteen (15) days, Grantor shall di
bond or other security satisfactory to Lender in an amount adequate to provide.
attorneys' fees or other charges that could accrue as a result of foreclosure or §
itself and Lender and shall satisfy any final adverse judgment before enforcemy
additional obligee under any surety bond furnished in the contest proceedin,
such taxes, assessments, and governmental and other charges have bee
such payment or may elect to contest any lien if Grantor is in good faith
pay and so long as Lender's interest in the Collateral is not jeopardized.

I, its use or operation, upon
ted Documents. Grantor
te proceeding to contest
If the Collateral is
t corporate surety

he Collateral. In any cont
st the Collateral Grantor sh

sly manner. Grantor may withhold any
proceeding to contest the obligation to

Compliance with Governmental Requirements. Grantor shall comply promptly:
governmental authorities, now or hereafter in effect, applicable to the ownership, prg
all laws or regulations relating to the undue erosion of highlyseradible land or relating to nversion of wetlands for the production of an
agricultural product or commodity. Grantor may conte i or regulation and withhold comptiance
during any proceeding, including appropriate appeals, s ender's opinion, is not jeopardized.

Hazardous Substances. Grantor represents and warrant
remains a lien on the Collateral, used in violation of any [ generat:on, manufacture, storage, transportation,
treatment, disposal, release or threatened release of any ‘agentations and warranties contained herem are
based on Grantor s due diligence in investigating the Collat

breach of this provision of this Agre igati nd defend shall survive the payment of the Indebtedness and the
satisfaction of this Agreement.

Maintenance of Casualty Insu fn all risks insurance, including without limitation fire, theft and
with respect to the Collateral, in form, amounts, coverages and
anies reasonably acceptable to Lender. Grantor, upon request of
icates of insurance in form satisfactory to Lender, including stipulations
hirty (30) days' prior written notice to Lender and not including any
i Each insurance policy also shall include an endorsement providing that
ed in any way by any act, omission or default of Grantor or any other person. In connection
er holds or is offered a security interest, Grantor will provide Lender with such loss payable
If Grantor at any time fails to obtain or maintain any insurance as required under this
o) obtain such insurance as Lender deems appropriate, including if Lender so chooses
er's interest in the Collateral.

Lender, will deliver to Len
that coverages will not be

or not such casualty or loss is covered by insurance. Lender may make proof of loss if
} days of the casualty. All proceeds of any insurance on the Collateral, including accrued proceeds
art of the Collateral. If Lender consents to repair or replacement of the damaged or destroyed
ry proof of expenditure, pay or reimburse Grantor from the proceeds for the reasonable cost of

ich Grantor has not committed to the repair or restoration of the Collateral shall be used to prepay the
Indebtedness.

Insurance Reserves. may require Grantor to maintain with Lender reserves for payment of insurance premiums, which reserves shall
be created by monthly payments from Grantor of a sum estimated by Lender to be sufficient to produce, at least fifteen (15) days before
the premium due date, amounts at least equal to the insurance premiums to be paid. If fifteen (15) days before payment is due, the reserve
funds are insufficient, Grantor shall upon demand pay any deficiency to Lender. The reserve funds shall be held by Lender as a general
deposit and shall constitute a non-interest-bearing account which Lender may satisfy by payment of the insurance premiums required to be
paid by Grantor as they become due. Lender does not hold the reserve funds in trust for Grantor, and Lender is not the agent of Grantor
for payment of the insurance premiums required to be paid by Grantor. The responsibility for the payment of premiums shall remain
Grantor's sole responsibility.

Insurance Reports. Grantor, upon request of Lender, shall furnish to Lender reports on each existing policy of insurance showing such
information as Lender may reasonably request including the following: {1} the name of the insurer; (2) the risks insured; {3) the amount
of the policy; (4) the property insured; (5) the then current value on the basis of which insurance has been obtained and the manner of
determining that value; and (6) the expiration date of the policy. In addition, Grantor shall upon request by Lender (however not more
often than annually) have an independent appraiser satisfactory to Lender determine, as applicable, the cash value or replacement cost of
the Collateral.

Financing Statements. Grantor authorizes Lender to file a UCC financing statement, or alternatively, a copy of this Agreement to perfect
Lender's security interest. At Lender's request, Grantor additionally agrees to sign all other documents that are necessary to perfect,
protect, and continue Lender's security interest in the Property. This includes making sure Lender is shown as the first and only security
interest holder on the title covering the Property. Grantor will pay all filing fees, title transfer fees, and other fees and costs involved unless
prohibited by law or unless Lender is required by law to pay such fees and costs. Grantor irrevocably appoints Lender to execute lien entry
forms and documents necessary to transfer title if there is a default. Lender may file a copy of this Agreement as a financing statement.
Grantor will promptly notify Lender of any change to Grantor's name or the name of any individual Grantor, any individual who is a partner
for a Grantor, and any individual who is a trustee or settlor or trustor for a Grantor under this Agreement. Grantor will also promptly notify
Lender of any change to the name that appears on the most recently issued, unexpired driver's license or state-issued identification card,
any expiration of the most recently issued driver's license or state-issued identification card for Grantor or any individual for whom Grantor
is required to provide notice regarding name changes.

GRANTOR'S RIGHT TO POSSESSION. Until default, Grantor may have possession of the tangible personal property and beneficial use of all the
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Collateral and may use it in any lawful manner not inconsistent with this Agreement or the Related Documents, provided that Grantor's right to
possession and beneficial use shall not apply to any Collateral where possession of the Collateral by Lender is required by law to perfect
Lender’s security interest in such Collateral. If Lender at any time has possession of any Collateral, whether before or after an Event of Default,
Lender shall be deemed to have exercised reasonable care in the custody and preservation of the Collateral if Lender takes such action for that
purpose as Grantor shall request or as Lender, in Lender's sole discretion, shall deem appropriate under the circumstances, but failure to honor
any request by Grantor shall not of itself be deemed to be a failure to exercise reasonable care. Lender shall not be required to take any steps
necessary to preserve any rights in the Collateral against prior parties, nor to protect, preserve or maintain any security interest given to secure
the Indebtedness.

LENDER'S EXPENDITURES. If any action or proceeding is commenced that would materially affect Lender's interest in the Collateral or if
Grantor fails to comply with any provision of this Agreement or any Related Documents, including but not limited to Grantor's failure to
discharge or pay when due any amounts Grantor is required to discharge or pay under this Agreement or any Related Documents, Lender on
Grantor's behalf may (but shall not be obligated to) take any action that Lender deems appropriate, including but not limited to discharging or
paying all taxes, liens, security interests, encumbrances and other claims, at any time levied or placed on the Collateral and paying all costs for
insuring, maintaining and preserving the Collateral. All such expenditures incurred or paid by Lender for such purposes will then bear interest at
the rate charged under the Note or at the highest rate authorized by law, from the date incurred or paid 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 among and be payable with any installment payments to become due during either (1) the term of
any applicable insurance policy; or (2) the remaining term of the Note; or (C) be treated as a balloon payment which will be due and payable
at the Note's maturity. The Agreement also will secure payment of these amounts. Such right shall be in addition to all other rights and
remedies to which Lender may be entitled upon Default. If Lender is required by law to give Grantor notice before or after Lender makes an
expenditure, Grantor agrees that notice sent by regular mail at least five (5) days before the expenditure is made or notice delivered two (2) days
before the expenditure is made is sufficient, and that notice within sixty {(60) days after the expenditure is made is sonable.

DEFAULT. Each of the following shall constitute an Event of Default under this Agreement:
Payment Default. Grantor fails to make any payment when due under the Indebtedness.

Other Defaults. Grantor fails to comply with or to perform any other term, obligation, covenant o
in any of the Related Documents or to comply with or to perform any term, obligation, covs!
agreement between Lender and Grantor.

contained in this Agreement or
ition contained in any other

False Statements. Any warranty, representation or statement made or furnished to Lende
Agreement or the Related Documents is false or misleading in any material respect, eith
false or misleading at any time thereafter.

tor's behalf under this
rnished or becomes

Defective Collateralization. This Agreement or any of the Related Documents ce failure of any

collateral document to create a valid and perfected security interest or lien) at any

Insolvency. The dissolution of Grantor (regardless of whether election t f i i om the limited
liability company, or any other termination of Grantor's existence as a.
Grantor, the appointment of a receiver for any part of Grantor's property
workout, or the commencement of any proceeding under any bankruptcy or

benefit of creditors, any type of creditor
against Grantor.

Commencement of foreclosure or forfeit s, whether by judicial proceeding, self-help,
| agency against any collateral securing the
icounts, with Lender. However, this Event of
ess of the claim which is the basis of the

re proceeding and deposits with Lender

Creditor or Forfeiture Proceedings.

Indebtedness. This includes a garnishment of any of Gran
Default shall not apply if there is a good faith dispute by G
creditor or forfeiture proceeding and if Grantor gives Leni
monies or a surety bond for the creditor or forfeiture p
adequate reserve or bond for the dispute.

Events Affecting Guarantor. Any of the preceding events o
dies or becomes incompetent or revokes or disputes the vali
Adverse Change. i g i : condition, or Lender believes the prospect of payment or
performance of the Indebtedness is i

tor of any of the Indebtedness or Guarantor
anty of the Indebtedness.

Insecurity. Lender in good faith beli

Cure Provisions. If any defaul ¥
same provision of this Agreent
Grantor demanding cure of:

it may be cured if Grantor, after Lender sends written notice to
en (15) days; or (2) if the cure requires more than fifteen (15)

iform Commercial Code. In addition and without limitation, Lender may exercise any one or

entire Indebtedness, including any prepayment penalty which Grantor would be required
any kind to Grantor.

L ¥:to deliver to Lender all or any portion of the Collateral and any and all certificates of title
Collateral. Lender may require Grantor to assemble the Collateral and make it available to Lender at a
nder also shall have full power to enter upon the property of Grantor to take possession of and
contains other goods not covered by this Agreement at the time of repossession, Grantor agrees
ided that Lender makes reasonable efforts to return them to Grantor after repossession.

ve full power to sell, lease, transfer, or otherwise dispose of the Collateral. Unless the Collateral in
eatens to decline speedily in value or is of a type customarily sold on a recognized market, Lender will
as required by law, reasonable notice of the time and place of any public sale, or of the time after which
gosition is to be made. Notwithstanding any other provision of this Agreement, any requirement of notice for
this purpose shall be notice is provided at least ten {10} days before sale or other disposition or action. Lender shall be entitled to,
and Grantor shall be liable for, all reasonable costs and expenditures incurred in realizing on Lender's security interest, including without
limitation, all court costs, fees for sale, selling costs and reasonable attorneys' fees as set forth in the Note or in this Agreement. All such
costs shall be secured by the security interest in the Collateral covered by this Agreement.

Appoint Receiver. In any action by Lender for the foreclosure of this Agreement, whether by judicial foreclosure or power of sale, Lender
shall be entitled to the appointment of a receiver upon any failure of Grantor to comply with any term, obligation, covenant, or condition
contained in this Agreement, the Note, or any Related Documents.

Collect Ravenues, Apply Accounts. Lender, either itself or through a receiver, may collect the payments, rents, income, and revenues from
the Collateral. Lender may at any time in Lender's discretion transfer any Collateral into Lender's own name or that of Lender's nominee
and receive the payments, rents, income, and revenues therefrom and hold the same as security for the Indebtedness or apply it to
payment of the Indebtedness in such order of preference as Lender may determine. Insofar as the Collateral consists of accounts, general
intangibles, insurance policies, instruments, chattel paper, choses in action, or similar property, Lender may demand, collect, receipt for,
sattle, compromise, adjust, sue for, foreclose, or realize on the Collateral as Lender may determine, whether or not Indebtedness or
Collateral is then due. For these purposes, Lender may, on behalf of and in the name of Grantor, receive, open and dispose of mail
aqdressed to Grantor; change any address to which mail and payments are to be sent; and endorse notes, checks, drafts, money orders,

documents of title, instruments and items pertaining to payment, shipment, or storage of any Collateral. To facilitate collection, Lender

may notify account debtors and obligors on any Collateral to make payments directly to Lender.

| . -
Obtain Deficiency. |f Lender chooses to sell any or all of the Collateral, Lender may obtain a judgment against Grantor for any deficiency

rej aining on the Indebtedness due to Lender after application of all amounts received from the exercise of the rights provided in this
Agreement. Grantor shall be liable for a deficiency even if the transaction described in this subsection is a sale of accounts or chattel
paper. .

Other Rights and Remedies. Lender shall have all the rights and remedies of a secured creditor under the provisions of the Uniform
Commercial Code, as may be amended from time to time. In addition, Lender shall have and may exercise any or all other rights and
remedies it may have available at law, in equity, or otherwise.

Elaction of Remedies. Except as may be prohibited by applicable law, all of Lender's rights and remedies, whether evidenced by this

give Grantor, an
any private sale or ¢
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Agreement, the Related Documents, or by any other writing, shall be cumulative and may be exercised singularly or concurrently. Election
by Lender to pursue any remedy shall not exclude pursuit of any other remedy, and an election to make expenditures or to take action to
perform an obligation of Grantor under this Agreement, after Grantor's failure to perform, shall not affect Lender's right to declare a default
and exercise its remedies.

CROSS-COLLATERALIZATION. Indebtedness includes any obligation which Grantor owes to Lender, whether direct, indirect, contingent or
otherwise.

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Agreement:

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

Attorneys' Fees; Expenses. Grantor agrees to pay upon demand all of Lender's costs and expenses, including Lender's attorneys' fees and
Lender's legal expenses, incurred in connection with the enforcement of this Agreement. Lender may hire or pay someone else to help
enforce this Agreement, and Grantor shall pay the costs and expenses of such enforcement. Costs and expenses include Lender's
attorneys' fees and legal expenses whether or not there is a lawsuit, including attorneys' fees and legal expenses for bankruptcy
proceedings (including efforts to modify or vacate any automatic stay or injunction), appeals, and any anticipated post-judgment collection
services. Grantor also shall pay all court costs and such additional fees as may be directed by the court.

Caption Headings. Caption headings in this Agreement are for convenience purposes only and are not to b
provisions of this Agreement.

ied to interpret or define the

mpted by federal law, the
epted by Lender in the State

Governing Law. This Agreement will be governed by federal law applicable to Lender and, to the extent
laws of the State of Oklahoma without regard to its conflicts of law provisions. This Agreement ha
of Oklahoma.

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Agre
and signed by Lender. No delay or omission on the part of Lender in exercising any right 5
other right. A waiver by Lender of a provnsu)n of this Agreement shall not prejudice or cori
demand strict compliance with that provision or any other provision of this Agreement:

dealing between Lender and Grantor, shall constitute a waiver of any of Lender's rig
transactions. Whenever the consent of Lender is required under this Agreemen
shall not constitute continuing consent to subsequent instances where such ¢
granted or withheld in the sole discretion of Lender.

h waiver is given in writing

fiting of such consent by
required and in all case

yreement shall be given in writing, and
' required by law), when deposited with
if, as first class, certified or registered mail
y party may change its address for notices
purpose of the notice is to change the party's
r's current address. To the extent permitted
is deemed to be notice given to all Grantors.

Notices. To the extent permitted by applicable law, any notice required
shall be effective when actually delivered, when actually received by tele
a nationally recognized overnight courier, or, if mailed, when deposited in thi
postage prepaid, directed to the addresses shown near the beginning of th
under this Agreement by giving formal written notice to the other parties, speci
address. For notice purposes, Grantor agrees to keep Lender mformed at all times
by applicable law, if there is more than one Grantor, any notj

Power of Attorney. Grantor hereby appoints Lender a:
necessary to perfect, amend, or to continue the securit
secured parties. Lender may at any time, and without fu
of any financing statement or of this Agreement for use a
perfection and the continuation of the perfection of Lender'

e purpose of executing any documents
“demand termination of filings of other
bon, photographic or other reproduction
reimburse Lender for all expenses for the

Severability. If a court of competent jurisdiction finds any

circumstance, that finding shall not make_ i
the offending provision shall be considg|
modified, it shall be considered del
of any provision of this Agreeme

id, or unenforceable as to any other circumstance. If feasible,
, valid and enforceable. If the offending provision cannot be so
erwise required by law, the illegality, invalidity, or unenforceability
nforceability of any other provision of this Agreement.

Successors and Assigns.
binding upon and inure to
person other than Grantol
Indebtedness by way of fo
Indebtedness.

d assigns. If ownership of the Collateral becomes vested in a
h Grantor's successors with reference to this Agreement and the
rantor from the obligations of this Agreement or liability under the

Survival of Repres
survive the e
as Grantor'

warranties, and agreements made by Grantor in this Agreement shall
ment, shall be continuing in nature, and shall remain in full force and effect until such time

performance of this Agreement.

shall have the following meanings when used in this Agreement. Unless specifically
hall mean amounts in lawful money of the United States of America. Words and terms
nd the plural shall include the singular, as the context may require. Words and terms not otherwise
nings attributed to such terms in the Uniform Commercial Code:

ans this Commercial Security Agreement, as this Commercial Security Agreement may be amended

Borrower. The
successors and a:

fmeans MIDTOWN BUILDERS, LLC and includes all co-signers and co-makers signing the Note and all their

Collateral. The wor
Description section of

teral” means all of Grantor's right, title and interest in and to all the Collateral as described in the Collateral
greement.

Default. The word "Default” means the Default set forth in this Agreement in the section titled "Default”.

Environmental Laws. The words "Environmental Laws" mean any and all state, federal and local statutes, regulations and ordinances
relating to the protection of human health or the environment, including without limitation the Comprehensive Environmental Response,
Compensation, and Liability Act of 1980, as amended, 42 U.S.C. Section 9601, et seq. ("CERCLA"), the Superfund Amendments and
Reauthorization Act of 1986, Pub. L. No. 99-499 ("SARA"), the Hazardous Materials Transportation Act, 49 U.S.C. Section 1801, et seq.,
the Resource Conservation and Recovery Act, 42 U.S.C. Section 6301, et seq., or other applicable state or federal laws, rules, or
regulations adopted pursuant thereto.

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

Grantor. The word "Grantor” means MIDTOWN BUILDERS, LLC.
Guarantor. The word "Guarantor” means any guarantor, surety, or accommodation party of any or all of the Indebtedness.

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

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

Indebtedness. The word "Indebtedness” means the indebtedness evidenced by the Note or Related Documents, including all principal and
interest together with all other indebtedness and costs and expenses for which Grantor is responsible under this Agreement or under any of
the Related Documents. Specifically, without limitation, Indebtedness includes the future advances set forth in the Future Advances
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provision, together with all interest thereon and all amounts that may be indirectly secured by the Cross-Collateralization provision of this
Agreement.

Lender. The word "Lender” means QUAIL CREEK BANK, N.A., its successors and assigns.

Note. The word "Note” means the Note dated January 27, 2017 and executed by MIDTOWN BUILDERS, LLC in the principal amount of
$1,326,165.17, together with all renewals of, extensions of, modifications of, refinancings of, consolidations of, and substitutions for the
note or credit agreement.

Property. The word "Property” means all of Grantor's right, title and interest in and to all the Property as described in the "Collateral
Description” section of this Agreement.

Related 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 documents, whether now or hereafter existing, executed in connection with the Indebtedness.

GRANTOR HAS READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT AND AGREES TO ITS
TERMS. THIS AGREEMENT IS DATED JANUARY 27, 2017.

GRANTOR:

MIDTOWN BUILDERS, LLC

By: L
MARVA ELLARD, Member/Manager of MIDTOWN
BUILDERS, LLC

LENDER:

QUAIL CREEK BANK, N.A.

X
JEFF MASSAD, Senior Vice President

LasecPro, Vor. 16.4.10.054 Copr. D «H USA Corporaton 1997, 2017. Al Rights Re
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ASSIGNMENT OF LIFE INSURANCE POLICY AS COLLATERAL

Officer Initials
JM

Principal Loan Date Maturity Loan No Call / Coll Account
$1,326,165.17 | 01-27-2017 |01-27-2018 204400 165 / 30 :

References in the boxes above are for Assignee's use only and do not limit the applicability of this documg: any particular loan or item.

Any item above containing "***" has been omitted due to text length limitation

Borrower:  MIDTOWN BUILDERS, LLC Lender: QUAIL CREE#_ ANK; N
616 NW 21ST STREET P.0.BOX 20160 _
OKLAHOMA CITY, OK 73103 OKLAHOMA CITY, OK 73156

Grantor: MARVA ELLARD
1521 N SHARTEL AVENUE
OKLAHOMA CITY, OK 73103

A. For Value Received the undersigned hereby pledges, collaterally ass
CREEK BANK, N.A. of P.O. BOX 20160, OKLAHOMA CITY, OK 73156, its succ
Insurance Policy Number 7162469 in the amount of $500,000.00 on the life
FINANCIAL SERVICES (herein called the "Insurer") and any supplementary contracts” 1ssued
herein called the "Policy”), upon the life of MARVA ELAINE ELLARD, and all claims, optio
thereunder (except as provided in Paragraph C hereof), subject to:all the terms and conditions
the Insurer may have against the Policy. The undersigned by this instrument jointly and se
this assignment agrees, to the conditions and provisions herem sat. forth

Policy and to all superior liens, if any, which
agree, and the Lender by the acceptance of

B. It is expressly agreed that, without detracting from the {
assignment and pass by virtue hereof:

1. The sole right to collect from the Insurer the net proceeds of-!he PO|ICV when tt .becorn a claim by death or maturity;

hereof at any trme provided by the terms of the Policy and at such

2. The sole right to surrender the Policy and receive the surrendar
other times as the Insurer may allow; :

3. The sole right to obtain one or more Ioans or'advances on the ollcy at any time, either from the Insurer or from other persons, and to
pledge or assign the Policy as secunty_-fcr ‘such: loans ‘or advances;

4. The sole right to collect and receive all distribitions or shares of:surplus, dividend deposits or additions to the Policy, now or hereafter
made or apportioned thereto;: and to exercise any and all options contained in the Policy with respect thereto; provided that, unless and
until the Assignee shall notify the insurer in writing to: the contrary, the distributions or shares of surplus, dividend deposits and additions
shall continue on the plan in force at the tlme ofth asmgnmeri and

5. The sole right to exercise all nontorf

: '_ure_ rights permitted by the terms of the Policy or allowed by the Insurer and to receive all benefits
and advantages derlved therefrom :

C. It is expressly. agreed that the followmg specsﬁc—nghts so long as the Policy has not been surrendered, are reserved and excluded from this
assignment and do not pass h' v| ue hereof:”

1. The right collect frorn the nsurer any dnsa _listy benefit payable in cash that does not reduce the amount of insurance;

2; Tha' tht to designate and change the beneflclarv, and
3. The nght to elect any optional: mode of settlement permitted by the Policy or allowed by the Insurer;

howevef;E he reservation of these rlghts shall in no way impair the right of the Assignee to surrender the Policy completely with all its
incidents ‘or. xmpalr any other ngh f the Assignee hereunder, and any designation or change of beneficiary or election of a mode of

settlement shall b made subject to-this assignment and to the rights of the Assignee hereunder.

D. This-assignment is: made and:the Policy is to be held as collateral security for any and all present and future liabilities of the above referenced
Borrower , or any of them o he. Asslgnee of every nature and kind, whether now existing or that may hereafter arise in the ordlnary course of
business between any of the above referenced Borrower and the Assignee, together with interest, costs, expenses and attorneys' fees and
other fees and charges (alf* cf'whlch liabilities secured or to become secured are herein individually, collectively and interchangeably called
"Liabilities").

E. The Assignee covenants and agrees with the undersigned as follows:

1. That any balance of sums received hereunder from the Insurer remaining after payment of the then existing Liabilities, matured or
unmatured, shall be paid by the Assignee to the persons who would have been entitled thereto under the terms of the Policy had this
assignment not been executed;

2. That the Assignee will not exercise either the right to surrender the Policy or (except for the purpose of paying premiums) the right to
obtain policy loans from the Insurer, until there has been default in any of the Liabilities or a failure to pay any premium when due, nor until
twenty days after the Assignee shall have mailed, by first-class mail, to the undersigned at the address last supplied in writing to the
Assignee specifically referring to this agreement, notice of intention to exercise such right; and

3. That the Assignee will upon request forward the Policy without unreasonable delay to the Insurer for endorsement of any designation or
change of beneficiary or any election of an optional mode of settlement.
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F. The Insurer is hereby authorized to recognize the Assignee's claim to rights hereunder without investigating the reason for any action taken
by the Assignee, or the validity or the amount of the Liabilities or the existence of any default therein, or the giving of any notice under
Paragraph E(2) above or otherwise, or the application to be made by the Assignee of any amounts to be paid to the Assignee. The sole
signature of the Assignee shall be sufficient for the exercise of any rights under the Policy assigned hereby and the sole receipt of the Assignee
for any sums received shall be a full discharge and release therefor to the Insurer. Checks for all or any part of the sums payable under the
Policy and assigned herein shall be drawn to the exclusive order of the Assignee if, when, and in such amounts, as may be requested by the
Assignee.

G. The Assignee shall be under no obligation to pay any premium, or the principal of or interest on any loans or advances on the Policy whether
or not obtained by the Assignee, or any other charges on the Policy, but any such amounts so paid by the Assignee from its own funds shall
become a part of the Liabilities hereby secured, shall be due immediately, and shall bear interest at the lower of (a) the highest interest rate of
any promissory note evndencmg a llablllty from Borrower to Assignee or (b) the highest rate permitted by applicablg:law, from the date of each
such advance until Assignee is repaid in full.

e Assignee, but (except as

H. The exercise of any right, option, privilege, or power given herein to the Assignee shall be at the ]
ut notice to, or assent by, or

restricted by Paragraph E(2) above) the Assignee may exercise any such right, option, privilege, or
affecting the liability of, or releasing any interest hereby assigned by, the undersigned, or any of them

I The Assignee may take or release other security, may release any party primarily or seco f the Liabilities, may grant
gnee shall determine,

permitted under this

assignment, without resorting or regard to other security.

J. In the event of any conflict between the provisions of this assngnment and provns
respect to the Policy or rights of collateral security therein, the provisions of this a

K. Each of the undersigned declares that no proceedings in bankruptcy are pendi
to any assignment for the benefit of creditors.

GOVERNING LAW. This assignment will be governed by federal law applicable
laws of the State of Oklahoma without regard to its conflicts of law provisions. Thi
Oklahoma.

‘extent not preempted by federal law, the
as been accepted by Assignee in the State of

SIGNED THIS 27TH DAY OF JANUARY, 2017.
INSURED OR OWNER:

(L.S.)
Witness dually
"N SHARTEL AVENUE, OKLAHOMA CITY, OK 73103
Address
BENEFICIARY:
{L.S.)
Authorized Signer
Address
(L.S.)
Authorized Signer
Address

LENDER:

QUAIL CREEK BANK, N.A.

By:

JEFF MASSAD, Senior Vice President
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ACKNOWLEDGMENT OF ASSIGNMENT BY INSURER

OHIO NATIONAL FINANCIAL SERVICES hereby acknowledges receipt of a duplicate of this Assignment of Life Insurance Policy Number
7162469, which has been filed at the home office of OHIO NATIONAL FINANCIAL SERVICES on this Day of ,

OHIO NATIONAL FINANCIAL SERVICES

By: R B
Authorized Officer for Ol
SERVICES

ONAL FINANCIAL

For Value Received, all right, title and interest of the undersigned assignee (QUAIL CREEK:
7162469 issued by on the li
released.

rance Policy Number
Y. relinquished and

CORPORATE
SEAL

Attest: +'Signature and Title

Signature and Title

17. A Rights Reserved. - OK c:\LEND! _TR-17474 PR-22

LaserPro, Ver. 16.4.10.064 Copr. D « H USA Corporation |




RECORDATION REQUESTED BY:
QUAIL CREEK BANK, N.A.
P.0. BOX 20160
OKLAHOMA CITY, OK 73156

WHEN RECORDED MAIL TO:
QUAIL CREEK BANK, N.A.
P.0. BOX 20160
OKLAHOMA CITY, OK 73156

SEND TAX NOTICES TO:
MIDTOWN BUILDERS, LLC
616 NW 21ST STREET
OKLAHOMA CITY, OK 73103 FOR RECORDER'S USE ONLY

*0000000000002044000745012720] Ai o
MORTGAGE
A POWER OF SALE HAS BEEN GRANTED IN THIS MORTGAGE.
A POWER OF SALE MAY ALLOW THE MORTGAGEE- 0 TAKE THE MORTGAGED

PROPERTY AND SELL IT WITHOUT GOING TO COUR
UPON DEFAULT BY THE MIORTGAGOR UNDE

THIS MORTGAGE dated January 27, 2017, is 'made and.‘ xecuted between ._MIDTOWN BUILDERS, LLC; AN
OKLAHOMA LIMITED LIABILITY COMPANY (referred to below Grantor"} and QUAIL CREEK BANK, N.A.,
whose address is P.O. BOX 20160, OKLAHOMA CITY 0K 73 referred to below as "Lender").

GRANT OF MORTGAGE. For valuable
right, title, and interest in and to
subsequently erected or affix
appurtenances; all water, water ‘rights,
irrigation rights); and all other rights
limitation all minerals, oil, gas; geoth'
County, State of Oklahoma

Lots Three (3), Four (4), Five (5}, Six (6), Seue‘h (7) and Eight (8), Block Thirty (30), University Addition,
according 'fo th'e recorded plat thereof

The Real _Property or its address is commonly known as 620 NW 21ST, OKLAHOMA CITY, OK 73103.

CROSS- OILLATERALIZATiON:'i_ In addition to the Note, this Mortgage secures all obligations, debts and
Ilab|llt|es us interest thereo
Lender” ag

..... ‘of Grantor to Lender, or any one or more of them, as well as all claims by

st. Grantor or any one or more of them, owed to Lender, whether of a like nature to the Note

Indebtedness or not, whether arising from a loan or a purchased obligation, whether incurred for a consumer or
a business purpose, whether now existing or hereafter arising, whether related or unrelated to the purpose of
the Note, whether voluntary or otherwise, whether due or not due, direct or indirect, determined or
undetermined, absolute or contingent, liquidated or unliquidated, whether Grantor may be liable individually or
jointly with others, whether obligated as guarantor, surety, accommodation party or otherwise, and whether

recovery upon such amounts may be or hereafter may become barred by any statute of limitations, and
whether the obligation to repay such amounts may be or hereafter may become otherwise unenforceable.

: ns:deratlon Grant ortgages and conveys to Lender all of Grantor's
following descnbed real property, together with all existing or
and fixtures; all easements, rights of way, and
ercourses an 'ch rights (including stock in utilities with ditch or
Ities, and prof:ts”' relating to the real property, including without
nd snmr[ar matters (the "Real Property”) located in OKLAHOMA

Grantor also grants to Lender a Uniform Commercial Code security interest in the Personal Property as defined
below.

ASSIGNMENT OF RENTS. In addition to the mortgaging of the Real Property to Lender, if Grantor's loan does
not constitute a consumer loan as defined in 14A 0.S. Section 3-104 and is not made primarily for an
agricultural purpose as defined in 14A 0.S. Section 1-301(4) to a natural person or to a farm or ranching
business corporation as defined in 18 O.S. Section 951, Grantor hereby grants to Lender as additional security
for the Indebtedness secured by this Mortgage and empowers Lender to collect all Rents (as defined below)
from the Property. This grant is known as an "Assignment of Rents," but is sometimes technically
denominated as a pledge since the assignment is conditional and not absolute. This Assignment of Rents is
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conditioned upon the occurrence of an Event of Default under this Mortgage and becomes effective thereafter,
whether or not proceedings have been instituted to foreclose this Mortgage by judicial foreclosure or power of
sale upon the earliest of:

(a) Lender taking possession of the Property, and Grantor agrees that upon default Lender or its agent shall
have the right to take possession of the Property, collect the Rents, and apply the proceeds to the
Indebtedness;

{(b) the appointment of a receiver for the Property, and Grantor recognizes that upon the occurrence of an
Event of Default under this Mortgage, a court may grant specific performance of Grantor's agreement that
Lender will have the right to take possession of the Property by appointment of a receiver in accordance
with 12 0.S. Section 1551 (Sixth), which authorizes appointment in all other cases where receivers have
been appointed by the usages of the courts of equity, and may also appoint a recelver upon the other
grounds for appointment of a receiver set forth in 12 0.S. Section 1551 (Second);

“due after a specified
n the Lender receives
operty and exercise
session,” but will

{c) Lender giving Grantor and any lessees of the Property written notice to pa
date to Lender, and Grantor recognizes that consistent with 46 0.S. Sectio
Rents after written notice and does not also enter into physical possessi
exclusive operating control, Lender shall not be deemed to be a "
account to Grantor regarding Rents actually collected.

Grantor also recognizes that Lender may as part of this Assignment o ter into new
leases for periods and payments consistent with the terms and p ;
lf Lender sends written notice to a lessee obligated to pay unde

nd all lessees agree that no
time or advance payment and
writing. If any lessee obligated to
ect the Rents, including without
a lease. If Grantor occupies the
ccupancy of the Property if

Property, Grantor also agrees to pay to Lende
after default Lender makes a demand for such p:

Grantor agrees that this Assignment of Rents'
Mortgage to the extent that the Assignment of Ret
Property upon foreclosure with re: '
Lender made known before any,s
with respect to leases that are:
is satisfied by payments
the Property or to the puy

THIS MORTGAGE, INCI
PERSONAL PROPERTY,

t shall maintain the Property in tenantable condition and promptly perform all

repairs, repf; d maintenance necessary to preserve its value.

Compliance Wi ironmental Laws. Grantor represents and warrants to Lender that: (1) During the
period of Grant ownershlp 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, under,
about or from the Property; (2) Grantor has no knowledge of, or reason to believe that there has been,
except as previously disclosed to and acknowledged by Lender in writing, (a) any breach or violation of
any Environmental Laws, (b) any use, generation, manufacture, storage, treatment, disposal, release or
threatened release of any Hazardous Substance on, under, about or from the Property by any prior owners
or occupants of the Property, or (c) any actual or threatened litigation or claims of any kind by any person
relating to such matters; and (3) Except as previously disclosed to and acknowledged by Lender in
writing, (a) neither Grantor nor any tenant, contractor, agent or other authorized user of the Property shall
use, generate, manufacture, store, treat, dispose of or release any Hazardous Substance on, under, about
or from the Property; and (b) any such activity shall be conducted in compliance with all applicable
federal, state, and local laws, regulations and ordinances, including without limitation all Environmental
Laws. Grantor authorizes Lender and its agents to enter upon the Property to make such inspections and
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tests, at Grantor's expense, as Lender may deem appropriate to determine compliance of the Property with
this section of the Mortgage. Any inspections or tests made by Lender shall be for Lender's purposes only
and shall not be construed to create any responsibility or liability on the part of Lender to Grantor or to any
other person. The representations and warranties contained herein are based on Grantor's due diligence in
-investigating the Property for Hazardous Substances. Grantor hereby (1) releases and waives any future
claims against Lender for indemnity or contribution in the event Grantor becomes liable for cleanup or other
costs under any such laws; and (2) agrees to indemnify, defend, and hold harmless Lender against any
and all claims, losses, liabilities, damages, penalties, and expenses which Lender may directly or indirectly
sustain or suffer resulting from a breach of this section of the Mortgage or as a consequence of any use,
generation; manufacture, storage, disposal, release or threatened release occurring prior to Grantor's
ownership or interest in the Property, whether or not the same was or should have been known to Grantor.
-The provisions of this section of the Mortgage, including the obligation to mdemmfy and defend, shall
-survive the payment of the Indebtedness and the satisfaction and reconveyance of of this Mortgage
and shall not be affected by Lender's acquisition of any interest in the Property by foreclosure or
otherwise.

Nuisance, Waste. Grantor shall not cause, conduct or permit any nuisangi
any stripping of or waste on or to the Property or any portion of t

it, permit, or suffer
Vithout limiting the

generality of the foregoing, Grantor will not remove, or grant to any, othg; 0 remove, any
timber, minerals (including oil and gas), coal, clay, scoria, soil, out Lender's
prior written consent. This restriction will not apply to rights d oil) not

owned by Grantor and of which Grantor has informed Lende
Mortgage.

Removal of Improvements. Grantor shall not demolish or
without Lender's prior written consent. As a condition to
require Grantor to make arrangements satisfactory to Le tfeplace such Improvements with
Improvements of at least equal value. :

Lender's Right to Enter. Lender and Lende

at all reasonable times to attend to Lend al Property for purposes of

omply with all laws, ordinances,
uthorities applicable to the use or
Americans With Disabilities Act. Grantor may
regulation and withhold compliance during any
-antor has notified Lender in writing prior to doing

Compliance with Governmental Requirements
and regulations, now or hereafter in effect,

contest in good faith a
proceeding, including ap
s0 and so long as, i
may require Grantg

her things, that disbursement requests be supported by receipted bills, expense
, construction progress reports, and such other documentation as Lender may

Lender may reg
affidavits, waiv
reasonably request

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

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

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

Notice of Construction. Grantor shall notify Lender at least fifteen (15) days before any work is
commenced, any services are furnished, or any materials are supplied to the Property, if any mechanic's
lien, materialmen’s lien, or other lien could be asserted on account of the work, services, or materials and
the cost exceeds $500.00. Grantor will upon request of Lender furnish to Lender advance assurances
satisfactory to Lender that Grantor can and will pay the cost of such improvements.

PROPERTY DAMAGE INSURANCE. The following provisions relating to insuring the Property are a part of this
Mortgage:

Maintenance of Insurance. Grantor shall procure and maintain policies of fire insurance with standard
extended coverage endorsements on a replacement basis for the full insurable value covering all
Improvements on the Real Property in an amount sufficient to avoid application of coinsurance clause,
and with a standard mortgagee clause in favor of Lender. Grantor shall alsg dure and maintain
comprehensive general liability insurance in such coverage amounts as Lend r“request with Lender
being named as additional insureds in such liability insurance policies. Additi Grantor shall maintain
such other insurance, including but not limited to hazard, business int boiler insurance as
Lender may require. Policies shall be written by such insurance com form as may be
reasonably acceptable to Lender. Grantor shall deliver to Lender certjficatg m each insurer
containing a stipulation that coverage will not be cancelled or dimj d wi f thirty (30)
days' prior written notice to Lender and not containing any dis
give such notice. Each insurance policy also shall include an ¢
of Lender will not be impaired in any way by any act, omi
Should the Real Property be located in an area designate
Management Agency as a special flood hazard area, Grari
Insurance, if available, within 45 days after notice is given't
special flood hazard area, for the full unpaid prmclpal balance o
securing the loan, up to the maximum polic
otherwise required by Lender, and to maintai

hat the Property is located in a
and any prior liens on the property
Flood Insurance Program, or as

to do so within fifteen (15) days of the casu
may, at Lender's election, receive and retain t
reduction of the Indebtedne
the Property. If Lender eleg
the damaged or destroy
satisfactory proof of s
of repair or restorati
disbursed within 1
restoration of the Pr

hich Lender has not committed to the repair or
ny amount owing to Lender under this Mortgage, then

remainder, if" any, shall be applied to the principal balance of the
roceeds after payment in full of the Indebtedness, such proceeds shall
ists may appear. If all or part of the Property is damaged or destroyed
n that party or its insurer as a result, whether due to judgment,
shall be applied in the same manner as insurance proceeds under

. Upon request of Lender, however not more than once a year, Grantor shall
: each existing policy of insurance showing: (1) the name of the insurer; (2)
the risks® amount of the policy; (4) the property insured, the then current replacement
value of su¢} nd the manner of determining that value; and (5) the expiration date of the
policy. Gran , upon request of Lender, have an independent appraiser satisfactory to Lender
determine the ca alue replacement cost of the Property.

LENDER'S EXPENDITURES. If any action or proceeding is commenced that would materially affect Lender's
interest in the Property or if Grantor fails to comply with any provision of this Mortgage or any Related
Documents, including but not limited to Grantor's failure to discharge or pay when due any amounts Grantor is
required to discharge or pay under this Mortgage or any Related Documents, Lender on Grantor's behalf may
(but shail not be obligated to) take any action that Lender deems appropriate, including but not limited to
discharging or paying all taxes, liens, security interests, encumbrances and other claims, at any time levied or
placed on the Property and paying all costs for insuring, maintaining and preserving the Property. All such
expenditures incurred or paid by Lender for such purposes will then bear interest at the rate charged under the
Note or at the highest rate authorized by law, from the date incurred or paid 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 among and be
payable with any installment payments to become due during either (1) the term of any applicable insurance



MORTGAGE
Loan No: 204400 (Continued) Page 5

policy; or (2) the remaining 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 these amounts. Such right shall be
in addition to all other rights and remedies to which Lender may be entitled upon Default. If Lender is required
by law to give Grantor notice before or after Lender makes an expenditure, Grantor agrees that notice sent by
regular mail at least five (5) days before the expenditure is made or notice delivered two (2) days before the
expenditure is made is sufficient, and that notice within sixty (60) days after the expenditure is made is
reasonable.

WARRANTY; DEFENSE OF TITLE. The following provisions relating to ownership of the Property are a part of
this Mortgage:

" Title. Grantor warrants that: (a) Grantor holds good and marketable title of record to the Property in fee
simple, free and clear of all liens and encumbrances other than those set forth in the Real Property
description or in any title insurance policy, title report, or final title opinion issued i r of, and accepted
by, Lender in connection with this Mortgage, and (b) Grantor has the full righ er, and authority to
execute and deliver this Mortgage to Lender. '

rants and will forever
ent any action or

Defense of Title. Subject to the exception in the paragraph above, Ggsl
defend the title to the Property against the lawful claims of all per
proceeding is commenced that questions Grantor's title or the intgre
Grantor shall defend the action at Grantor's expense. Grant '
proceeding, but Lender shall be entitled to participate in the
proceeding by counsel of Lender's own choice, and Grantor
such instruments as Lender may request from time to time t¢

Compliance With Laws. Grantor warrants that the Prop

. with all existing applicable laws, ordinances, and regulations* tal authorities.

Survival of Representations and Warranties. All representatio
Grantor in this Mortgage shall survive the ex
nature, and shall remain in full force and ¢

full.
CONDEMNATION. The following provisions relati

nties, and agreements made by
ortgage, shall be continuing in
s Indebtedness shall be paid in

Proceedings. If any proceeding in condemnati
and Grantor shall promptly take ~such steps a
award. Grantor may be th
the proceeding and to b

Lender from time t

Application of Ne
proceedings or by anyip

proceeds ot the award be applied to the Indebtedness or the repair or
et proceeds of the award shall mean the award after payment of all

rges. Upon request by Lender, Grantor shall execute such documents in
take whatever other action is requested by Lender to perfect and continue
roperty. Grantor shall reimburse Lender for all taxes, as described below,
es incurred in recording, perfecting or continuing this Mortgage, including without
‘documentary stamps, and other charges for recording or registering this Mortgage.

Lender
together
limitation al

Taxes. The fol : g shall constitute taxes to which this section applies: (1) a specific tax upon this type
of Mortgage or upon all or any part of the Indebtedness secured by this Mortgage; (2) a specific tax on
Grantor which Grantor is authorized or required to deduct from payments on the Indebtedness secured by
this type of Mortgage; (3) a tax on this type of Mortgage 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.

Subsequent Taxes. If any tax to which this section applies is enacted subsequent to the date of this
Mortgage, this event shall have the same effect as an Event of Default, and Lender may exercise any or all
of its available remedies for an Event of Default as provided below unless Grantor either (1) pays the tax
before it becomes delinquent, or (2) contests 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 satisfactory to
ILender.
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SECURITY AGREEMENT; FINANCING STATEMENTS. The following provisions relating to this Mortgage as a
security agreement are a part of this Mortgage:

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

Security Interest. Upon request by Lender, Grantor shall take whatever action is requested by Lender.to
perfect and continue Lender's security interest in the Rents and Personal Property. In addition to recording
this Mortgage in the real property records, Lender may, at any time and without further authorization from
Grantor, file executed counterparts, copies or reproductions of this Mortgage as a financing statement.
Grantor shall reimburse Lender for all expenses incurred in perfecting or continuing this security interest.
Upon default, Grantor shall not remove, sever or detach the Personal Property from.the Property. Upon
default, Grantor shall assemble any Personal Property not affixed to the Property in nner and at a place
reasonably convenient to Grantor and Lender and make it available to Lender three (3) days after
receipt of written demand from Lender to the extent permitted by applicable la

Addresses. The mailing addresses of Grantor (debtor) and Lender (secured am which information

attorney-in-fact are a part of this Mortgage:

Further Assurances. At any time, and from time to ti
execute and deliver, or will cause to be made, executed o
when requested by Lender, cause to be filed, recorded, reti
times and in such offices and places as Lender may deem ap
of trust, security deeds, security agreements, financing statemé
of further assurance, certificates, and other dg
or desirable in order to effectuate, complet:

d, as the case may be, at such
y and all such mortgages, deeds
tinuation statements, instruments
> opinion of Lender, be necessary
ve (1) Grantor's obligations

created by this Mortgage as first and prior l
by Grantor. Unless prohibited by law or Len
Lender for all costs and expenses incurred in ¢

owned or hereafter acquired
wrltmg, Grantor shall reimburse

Attorney-in-Fact. If Grantor faj
do so for and in the nam
irrevocably appoints Lengi
filing, recording, and .
accomplish the matt

¢eferred to in the preceding paragraph, Lender may
s expense. For such purposes, Grantor hereby
for the purpose of making, executing, delivering,
cessary or desirable, in Lender's sole opinion, to

dness, including without limitation all future advances,
i posed upon Grantor under this Mortgage, Lender shall

le satisfaction of this Mortgage and suitable statements of termination of
2ing Lender's security interest in the Rents and the Personal Property.
law, any reasonable termination fee as determined by Lender from

the following, at Lender's option, shall constitute an Event of Default under

4ils to make any payment when due under the Indebtedness.

Failure of Grantor within the time required by this Mortgage to make any
urance, or any other payment necessary to prevent filing of or to effect discharge

of any lien.

Other Defaults. Grantor fails to comply with or to perform any other term, obligation, covenant or
condition contained in this Mortgage or in any of the Related Documents or to comply with or to perform
any term, obligation, covenant or condition contained in any other agreement between Lender and Grantor.

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

False Statements. Any warranty, representation or statement made or furnished to Lender by Grantor or
on Grantor's behalf under this Mortgage or the Related Documents is false or misleading in any material
respect, either now or at the time made or furnished or becomes false or misleading at any time thereafter.

Defective Collateralization. This Mortgage or any of the Related Documents ceases to be in full force and
effect (including failure of any collateral document to create a valid and perfected security interest or lien)
at any time and for any reason.
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Death or Insolvency. The dissolution of Grantor's (regardless of whether election to continue is made), any
member withdraws from the limited liability company, or any other termination of Grantor's existence as a
going business or the death of any member, the insolvency of Grantor, the appointment of a receiver 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 bankruptcy or insolvency laws by or against Grantor.

Creditor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by
judicial proceeding, self-help, repossession or any other method, by any creditor of Grantor or by any
- governmental agency against any property securing the Indebtedness. This includes a garnishment of any
of Grantor's accounts, including deposit accounts, with Lender. However, this Event of Default shall not
-apply if there is a good faith dispute by Grantor as to the validity or reasonableness of the claim which is
the basis of the creditor or forfeiture proceeding and if Grantor gives Lender written notice of the creditor
or forfeiture proceeding and deposits with Lender monies or a surety bond for theigreditor or forfeiture
proceeding, in an amount determined by Lender, in its sole discretion, as being an e reserve or bond
for the dispute. :

Breach of Other Agreement. Any breach by Grantor under the terms of
Grantor and Lender that is not remedied within any grace period pr

agreement between
including without

existing now or later.

Events Affecting Guarantor. Any of the preceding events occuy;
the Indebtedness or any Guarantor dies or becomes incompe
liability under, any Guaranty of the Indebtedness. :

Adverse Change. A material adverse change occurs in Gr
prospect of payment or performance of the Indebtedness is ir

‘Insecurity. Lender in good faith believes itself insecure.

Right to Cure. If any default, other than a d
a notice of a breach of the same provisior
may be cured if Grantor, after Lender sends
cures the default within fifteen (15) days
immediately initiates steps which Lender de

if Grantor has not been given
2eding twelve (12) months, it

» ing cure of such default: (1)
quires more than fifteen (15) days,
tion to be sufficient to cure the
ecessary steps sufficient to produce

RIGHTS AND REMEDIES ON DEFAULT: : of an Event of Default and at any time thereafter,
Lender, at Lender's optio the following rights and remedies, in addition to
any other rights or remedi

have thgiright, without notice to Grantor, to take possession of the Property
ng amounts past due and unpaid, and apply the net proceeds, over and above
ebtedness. In furtherance of this right, Lender may require any tenant or
o make payments of rent or use fees directly to Lender. If the Rents are
Grantor irrevocably designates Lender as Grantor's attorney-in-fact to endorse
ayment thereof in the name of Grantor and to negotiate the same and collect the
enants or other users to Lender in response to Lender's demand shall satisfy the
h the payments are made, whether or not any proper grounds for the demand existed.
its rights under this subparagraph either in person, by agent, or through a receiver.

instrument:

proceeds. Pay
obligations for
Lender may exerci

Appoint Receiver. In any action by Lender for the foreclosure of this Mortgage, whether by judicial
foreclosure or power of sale, Lender shall be entitled to the appointment of a receiver upon any failure of
'Grantor to comply with any term, obligation, covenant, or condition contained in this Mortgage, the Note,
or any Related Documents.

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

Power of Sale.(1) Lender, as an alternative remedy, may elect to foreclose by power of sale, and Grantor
‘authorizes Lender, or Lender's attorney, and grants to Lender, or Lender's attorney, the power (a) to sell
and to convey the Property to a purchaser and the purchaser's heirs or assigns, forever, and (b} to
foreclose Grantor's rights and the rights of all persons who took an interest in the Property subject to this
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Mortgage.(2)  This right to foreclose and to sell and convey the Property which Grantor has given Lender
by contract is called the "power of sale" and may, at the option of Lender, be utilized in lieu of the
procedure authorized by law for acceleration and foreclosure by judicial process. The power of sale means
that in accordance with applicable Oklahoma law with respect to notice to Grantor and other persons,
Grantor's interest and the other persons' interests in the Property can be sold by Lender at public sale and
that the proceeds can be applied to pay the accelerated debt evidenced by the Note and any other
Indebtedness secured by this Mortgage without Lender having to go to court in a foreclosure action.(3)
However, under the power of sale, before Lender, after an Event of Default, declares all sums secured by
this Mortgage immediately due and payable irrespective of any maturity date specified in the Note or in this
Mortgage, Lender must give Grantor written notice of intention to foreclose by power of sale, which notice
informs Grantor how Grantor has failed to perform under this Mortgage and what Grantor must do to cure
the failure.(4) Grantor will have the right for thirty-five {35) days from the date notice is sent, or for any
other period provided by law, to cure the failure by paying money or otherwise pr g the performance
due, unless Grantor previously has been in default more than the number of specified by statute
within the previous two (2) years, in which case (a) Lender is entitled imme accelerate the sums
secured by this Mortgage and to proceed with the power of sale, and (b) ot required to send a
notice of intention of foreclosure with any right to cure. |f Grantor cure f Lender accepts a
partial performance and a promise to complete performance later,
payment in full by acceleration. Grantor understands cure of a defi
cure and a promise to complete performance later does not affec
again a default. If Lender so requests, Grantor agrees to sign
received the notice specified in this paragraph, (b) whethe
so, whether Grantor will elect judicial foreclosure or ele
Grantor may, but need not, waive a right to cure in any"
any effort to collect the amounts secured by this Mortgage’:
by power of sale, Lender will have the right to collect all cost
to the extent permitted by law Lender's legal expenses.

Deficiency Judgment. If permitted by appl
remaining in the Indebtedness due to Lende
the rights provided in this section.

judgment for any deficiency
received from the exercise of

Appraisement. Lender, at Lender's option, m
time judgment is rendered in
foreclosure.

Other Remedies. Lender sf
available at law or in e

have the Property mi
applicable law, shall

tor reasonable notice of the time and place of any public sale of the
avhich any private sale or other intended disposition of the Personal

on by Lender to pursue any remedy shall not exclude pursuit of any other
ake expenditures or to take action to perform an obligation of Grantor under
or's failure to perform, shall not affect Lender's right to declare a default and
exercise its ri othing under this Mortgage or otherwise shall be construed so as to limit or restrict
the rights and re s available to Lender following an Event of Default, or in any way to limit or restrict
the rights and ability of Lender to proceed directly against Grantor and/or against any other co-maker,
guarantor, surety or endorser and/or to proceed against any other collateral directly or indirectly securing
the Indebtedness.

Attorneys’ Fees; Expenses. If Lender institutes any suit or action to enforce any of the terms of this
Mortgage, Lender shall be entitled to recover such sum as the court may adjudge reasonable as attorneys'
fees at trial and upon any appeal. Whether or not any court action is. involved, and to the extent not
prohibited by law, all reasonable expenses Lender incurs that in Lender's opinion are necessary at any time
for the protection of its interest or the enforcement of its rights shall become a part of the Indebtedness
payable on demand and shall bear interest at the Note rate from the date of the expenditure until repaid.
Expenses covered by this paragraph include, without limitation, however subject to any limits under
applicable law, Lender's attorneys' fees and Lender's legal expenses, whether or not there is a lawsuit,
including attorneys' fees and expenses for bankruptcy proceedings (including efforts to modify or vacate
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any automatic stay or injunction), appeals, and any anticipated post-judgment collection services, the cost
of searching records, obtaining titie reports (including foreclosure reports), surveyors' reports, and appraisal
fees and title insurance, to the extent permitted by applicable law. Grantor also will pay any court costs, in
addition to all other sums provided by law.

NOTICES. To the extent permitted by applicable law, any notice required to be given under this Mortgage,
including without limitation any notice of default and any notice of sale shall be given in writing, and shall be
effective when actually delivered, when actually received by telefacsimile (unless otherwise required by law),
when deposited with a nationally recognized overnight courier, or, if mailed, when deposited in the United
States mail, as first class, certified or registered mail postage prepaid, directed to the addresses shown near
the beginning of this Mortgage. All copies of notices of foreclosure from the holder of any lien 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 its address for notices under this Mortgage by giving formal writtén notice to the other
parties, specifying that the purpose of the notice is to change the party's addres notice purposes,
Grantor agrees to keep Lender informed at all times of Grantor's current address. extent permitted by
appllcable law, if there is more than one Grantor, any notice given by Lender tg; rantor is deemed to be
notice given to all Grantors. 2

CROSS-COLLATERALIZATION. Indebtedness includes any obligation which
direct, indirect, contingent or otherwise.

MISCELLANEOUS PROVISIONS. The following miscellaneous provisi

Lender, whether

and agreement of the parties as to the matters set forth j
representations and discussions concerning such matters:
constitute an aspect of the agreement of the parties

prior and contemporaneous
in this document or do not

amendment.

' residence, Grantor shall furnish
eceived from the Property during
"Net operatmg income" shall

Annual Reports. If the Property is used for

of the Property.

Caption Headings. Cap g i : e for convenience purposes only and are not to be
used to interpret or defil

i:signed by Lender. No delay or omission on the part of Lender in
waiver of such right or any other right. A waiver by Lender of a

‘prejudice or constitute a waiver of Lender's right otherwise to demand
rovnsnon or any other provision of this Mortgage. No prior waiver by Lender,
tween Lender and Grantor, shall constitute a waiver of any of Lender's rights
jations as to any future transactions. Whenever the consent of Lender is
ge, the granting of such consent by Lender in any instance shall not constitute
sequent instances where such consent is required and in all cases such consent
held in the sole discretion of Lender.

Severability. |f a:gourt of competent jurisdiction finds any provision of this Mortgage to be illegal, invalid,
or unenforceable as to any circumstance, that finding shall not make the offending provision illegal, invalid,
or unenforceable as to any other circumstance. If feasible, the offending provision shall be considered
modified so that it becomes legal, valid and enforceable. If the offending provision cannot be so modified,
it shall be considered deleted from this Mortgage. Unless otherwise required by law, the illegality,
invalidity, or unenforceability of any provision of this Mortgage shall not affect the legality, validity or
enforceability of any other provision of this Mortgage.

Merger. There shall be no merger of the interest or estate created by this Mortgage with any other interest
‘or estate in the Property at any time held by or for the benefit of Lender in any capacity, without the
written consent of Lender.

Successors and Assigns. Subject to any limitations stated in this Mortgage on transfer of Grantor's
interest, this Mortgage shall be binding upon and inure to the benefit of the parties, their successors and
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assigns. If ownership of the Property becomes vested in a person other than Grantor, Lender, without
notice to Grantor, may deal with Grantor's successors with reference to this Mortgage and the
Indebtedness by way of forbearance or extension without releasing Grantor from the obligations of this
Mortgage or liability under the Indebtedness.

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

Waiver of Homestead Exemption. Grantor hereby releases and waives all rights and benefits of the
homestead exemption laws of the State of Oklahoma as to all Indebtedness secured by this Mortgage.

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this
Mortgage. Unless specifically stated to the contrary, all references to dollar amounts shall mean amounts in
fawful money of the United States of America. Words and terms used in the singular shall include the plural,
and the plural shall include the singular, as the context may require. Words and terms ngtiotherwise defined in
this Mortgage shall have the meanings attributed to such terms in the Uniform Comm de:

Borrower. The word "Borrower" means MIDTOWN BUILDERS, LLC and all co-signers and
co-makers signing the Note and all their successors and assigns.

Default. The word "Default” means the Default set forth in this Mortgag

Environmental Laws. The words "Environmental Laws" mean any as ] d.local statutes,
regulations and ordinances relating to the protection of human heal i mg without
limitation the Comprehensive Environmental Response, Co
amended, 42 U.S.C. Section 9601, et seq. ("CERCLA"), t
Act of 1986, Pub. L. No. 99-499 ("SARA"), the Hazaf
Section 1801, et seq., the Resource Conservation and Reg
other applicable state or federal laws, rules, or regulations a

Event of Default. The words "Event of Default" mean any vents of default set forth in this
Mortgage in the events of default section of thig.M rtgage

Grantor. The word "Grantor” means MIDT.

Guarantor. The word "Guarantor" means a accommodation party of any or all of

the Indebtedness.

Guaranty. The word "Guaranty" means the guad
a guaranty of all or part of the. Nt

0 Lender, including without limitation

Hazardous Substances ; tances” mean materials that, because of their
quantity, concentration

ions of and substitutions for the Note or Related Documents and any amounts
5y Lender to discharge Grantor's obligations or expenses incurred by Lender to
I ions under this Mortgage, together with interest on such amounts as provided in
this Mortgage. ecn‘lcally, without limitation, Indebtedness includes all amounts that may be indirectly
secured by the Cross-Collateralization provision of this Mortgage.

Lender. The word "Lender” means QUAIL CREEK BANK, N.A., its successors and assigns.

Mortgage. The word "Mortgage" means this Mortgage between Grantor and Lender.

Note. The word "Note" means the promissory note dated January 27, 2017, in the original principal
amount of $1,326,165.17 from Grantor to Lender, together with all renewals of, extensions of,
modifications of, refinancings of, consolidations of, and substitutions for the promissory note or agreement.
The maturity date of this Mortgage is January 27, 2018. NOTICE TO GRANTOR: THE NOTE CONTAINS A
VARIABLE INTEREST RATE.

Personal Property. The words "Personal Property" mean all equipment,; fixtures, and other articles of
personal property now or hereafter owned by Grantor, and now or hereafter attached or affixed to the Real
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GRANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIH
AGREES TO ITS TERMS.

GRANTOR:

MIDTOWN BUILDERS, LLC

Property; together with all accessions, parts, and additions to, all replacements of, and all substitutions for,
any of such property; and together with all proceeds (including without limitation all insurance proceeds
and refunds of premiums) from any sale or other disposition of the Property.

Property. The word "Property" means collectively the Real Property and the Personal Property.

Real Property. The words "Real Property” mean the real property, interests and rights, as further described
in this Mortgage.

Related 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 documents, whether now
or hereafter existing, executed in connection with the Indebtedness.

Rents. The word "Rents" means all present and future rents, revenues, income, isiu
and other benefits derived from the Property.

., royalties, profits,

GE. AND GRANTOR

MARVA ELLARD, Member/Manager of MIDTOWN BUILD
LLC

STATE OF

COUNTY OF

Before me, the undersign e above County and State, on this

LIMITED LIABILITY ¢

, personally appeared MARVA ELLARD,
RS, LLC, a member or designated agent of MIDTOWN BUILDERS, LLC,
ho executed the Mortgage on behalf of the limited liability company

. 20
Notary Public
My Commission Expi
Loan Number
LaserPro, Ver. 16.4.10.0564 Copr. D+H USA Corporation 1997, 2017. All Rights Reserved. - OK
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ASSIGNMENT OF RENTS

THIS ASSIGNMENT OF RENTS dated January 27, 2017, is made and execu‘téd:-between MIDTOWN BUILDERS,
LLC; AN OKLAHOMA LIMITED LIABILITY COMPANY (referred to beiowmas'""'Grantor"} and QUAIL CREEK
BANK, N.A., whose address is P.O. BOX 20160 OKLAHDMA CITY oK' 73156 (referred to below as
"Lender"). ;

ASSIGNMENT. For valuable consrder'a'tmn Grantor hereby assigns, grants a continuing security interest in, and
conveys to Lender all of Grantor s r:ght title and interest in and to the Rents from the following described
Property located in OKLAHOMA Ct:unty, State of Oklahoma'

Lots Three (3), Four. (4) Flve (5), Six . (6) Seven (7) and Elght (8), Block Thirty (30), University Addition,
according to the recorded plat thereof e

CROSS- COLLATERAL]ZATION In addmon to the Note this Assignment secures all obligations, debts and
liabilities, plus mterest thereon of Grantor to Lender, or any one or more of them, as well as all claims by

jointly with o
recovery upo
whether the obhga‘aon 10

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

PAYMENT AND PERFORMANCE. Except as otherwise provided in this Assignment or any Related Documents,
Grantor shall pay to Lender all amounts secured by this Assignment as they become due, and shall strictly
perform all of Grantor's obligations under this Assignment. Unless and until Lender exercises its right to collect
the Rents as provided below and so long as there is no default under this Assignment, Grantor may remain in
possession and control of and operate and manage the Property and collect the Rents, provided that the
granting of the right to collect 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:

uoh arrmunts may be or hereafter may become barred by any statute of Ilmltatuons and
epay such amounts may be or hereafter may become otherwise unenforceable.

Ownership. Grantor is entitled to receive the Rents free and clear of all rights, loans, liens, encumbrances,



ASSIGNMENT OF RENTS
Loan No: 204400 {Continued) Page 2

and claims except as disclosed to and accepted by Lender in writing.

Right to Assign. Grantor has the full right, power and authority to enter into this Assignment and to assign
and convey the Rents to Lender.

No Prior Assignment. Grantor has not previously assigned or conveyed the Rents to any other person by
any instrument now in force.

No Further Transfer. Grantor will not sell, assign, encumber, or otherwise dispose of any of Grantor's
rights in the Rents except as provided in this Assignment.

LENDER'S RIGHT TO RECEIVE AND COLLECT RENTS. Lender shall have the right at any time, and even
though no default shall have occurred under this Assignment, to collect and receive the Rents. For this
purpose, Lender is hereby given and granted the following rights, powers and authority:

Notice to Tenants. Lender may send notices to any and all tenants of the Prop Vising them of this

Assignment and directing all Rents to be paid directly to Lender or Lender's age

Enter the Property. Lender may enter upon and take possession of th demand, collect and
receive from the tenants or from any other persons liable therefor, all of te and carry on all
legal proceedings necessary for the protection of the Property, inclut ings as may be
necessary to recover possession of the Property; collect the Rent : or tenants or
other persons from the Property.

Maintain the Property. Lender may enter upon the Property
repair; to pay the costs thereof and of all services of all J i “and of all
continuing costs and expenses of maintaining the Proper; condition, and also to pay
all taxes, assessments and water utilities, and the premiu insurance effected by Lender
on the Property.

Compliance with Laws. Lender may do any and all things to ¢
State of Oklahoma and also all other law ;
governmental agencies affecting the Prope

Lease the Property. Lender may rent or leas
and on such conditions as Lender may deem

Employ Agents. Lender may engage such ags
Lender's name or in Gran
application of Rents.

Other Acts. Lender m
deem appropriate ang:
the powers of Granti

No Requirement to Acti:
that Lender

All
er this Assignment and not reimbursed from the Rents shall become a part of
Assignment, and shall be payable on demand, with interest at the Note rate

Grantor pays all of the Indebtedness when due and otherwise performs all the
obligations impose “Grantor under this Assignment, the Note, and the Related Documents, Lender shall
execute and deliver to“Grantor a suitable satisfaction of this Assignment and suitable statements of termination
of any financing statement on file evidencing Lender's security interest in the Rents and the Property. Any
termination fee required by law shall be paid by Grantor, if permitted by applicable law.

FULL PERFORM:

LENDER'S EXPENDITURES. If any action or proceeding is commenced that would materially affect Lender's
interest in the Property or if Grantor fails to comply with any provision of this Assignment or any Related
Documents, including but not limited to Grantor's failure to discharge or pay when due any amounts Grantor is
required to discharge or pay under this Assignment or any Related Documents, Lender on Grantor's behalf may
(but shall not be obligated to) take any action that Lender deems appropriate, including but not limited to
discharging or paying all taxes, liens, security interests, encumbrances and other claims, at any time levied or
placed on the Rents or the Property and paying all costs for insuring, maintaining and preserving the Property.
All such expenditures incurred or paid by Lender for such purposes will then bear interest at the rate charged
under the Note or at the highest rate authorized by law, from the date incurred or paid by Lender to the date of
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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 among and be
payable with any installment payments to become due during either (1) the term of any applicable insurance
policy; or (2) the remaining term of the Note; or (C} be treated as a balloon payment which will be due and
payable at the Note's maturity. The Assignment also will secure payment of these amounts. Such right shall
be in addition to all other rights and remedies to which Lender may be entitled upon Default. If Lender is
required by law to give Grantor notice before or after Lender makes an expenditure, Grantor agrees that notice
sent by regular mail at least five (5) days before the expenditure is made or notice delivered two (2) days
before the expenditure is made is sufficient, and that notice within sixty (60) days after the expenditure is
made is reasonable.

DEFAULT. Each of the following, at Lender's option, shall constitute an Event of Default under this
Assignment: :

Payment Default. Grantor fails to make any payment when due under the Indebted

bligation, covenant or
with or to perform
der and Grantor.

Other Defaults. Grantor fails to comply with or to perform any other t '
condition contained in this Assignment or in any of the Related Documents;
any term, obligation, covenant or condition contained in any other agreeni

Default on Other Payments. Failure of Grantor within the time reguired by this As
payment for taxes or insurance, or any other payment necessary '
of any lien. :

nt to make any

False Statements. Any warranty, representation or statemsg
on Grantor's behalf under this Assignment or the Related
respect, either now or at the time made or furnished or beci

Defective Collateralization. This Assignment or any of the Rela
effect (including failure of any collateral document to create a
at any time and for any reason.

Death or Insolvency. The dissolution of Gra
member withdraws from the limited liability ¢
going business or the death of any member,* the appointment of a receiver for
any part of Grantor's property, any assignment® , any type of creditor workout, or
the commencement of any pr V' or inso vency laws by or against Grantor.

foreclosure or forfeiture proceedings, whether by
r method, by any creditor of Grantor or by any
ity securing the Indebtedness. This includes a
0sit accounts, with Lender. However, this Event
by Grantor as to the validity or reasonableness of
| feiture proceeding and if Grantor gives Lender written
proceeding deposits with Lender monies or a surety bond for the
an amount determined by Lender, in its sole discretion, as being an

Creditor or Forfeiture Pro
judicial proceeding, self
governmental agenc
garnishment of an
of Default shall not ag
the claim which is th
notice of the credltor o
creditor oF:

al adverse change occurs in Grantor's financial condition, or Lender believes the
performance of the Indebtedness is impaired.

Insecurity. Lender jn 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 a notice of a breach of the same provision of this Assignment within the preceding twelve (12)
months, it may be cured if Grantor, after Lender sends written notice to Grantor demanding cure of such
default; (1) cures the default within fifteen (15) days; or (2) if the cure requires more than fifteen (15)
days, immediately initiates steps which Lender deems in Lender's sole discretion to be sufficient to cure the
default and thereafter continues and completes all reasonable and necessary steps sufficient to produce
compliance as soon as reasonably practical.

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

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

Collect Rents. Lender shall have the right, without notice to Grantor, to take possession of the Property
and collect the Rents, including amounts past due and unpaid, and apply the net proceeds, over and above
Lender's costs, against the Indebtedness. In furtherance of this right, Lender shall have all the rights
provided for in the Lender's Right to Receive and Collect Rents Section, above. [f the Rents are collected
by Lender, then Grantor irrevocably designates 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 response to Lender's demand shall satisfy the obligations
for which the payments are made, whether or not any proper grounds for the demand existed. Lender may
exercise its rights under this subparagraph either in person, by agent, or through a receiver.

hether by judicial
pon any failure of
“this Assignment, the

Appoint Receiver. [n any action by Lender for the foreclosure of this Assignm
foreclosure or power of sale, Lender shall be entitled to the appointment of ar
Grantor to comply with any term, obligation, covenant, or condition contaj
Note, or any Related Documents.

Other Remedies. Lender shall have all other rights and remedies provided: ent or the Note or

by law.

any other
or under
fault and

Election of Remedies. Election by Lender to pursue any reme
remedy, and an election to make expenditures or to take acti
this Assignment, after Grantor's failure to perform, shall n
exercise its remedies.

form an obligatiori
t Lenders right to declaré

orce any of the terms of this
gourt may adjudge reasonable as
action is involved, and to the extent
r's opinion are necessary at any

Attorneys' Fees; Expenses. |f Lender institutes any sui
Assignment, Lender shall be entitled to recover such su
attorneys' fees at trial and upon any appeal. Whether or not a
not prohibited by law, all reasonable expens nder incurs that
time for the protection of its interest o
Indebtedness payable on demand and shal

A4 however subject to any limits
nses, whether or not there is a

ing foreclosure reports), surveyors' reports, and
o the extent permitted by applicable law. Grantor
rovided by law.

rovisions are a part of this Assignment:

any Related Documents, constitutes the entire

: he matters set forth in this Assignment. All prior and
and discussions concerning such matters either are included in this
gpect of the agreement of the parties. Except as may be specifically set
s precedent or subsequent, of any kind whatsoever, exist with
is Assignment. No alteration of or amendment to this Assignment

understanding and agre
contempor

provisions. Thi lgnment has been accepted by Lender in the State of Oklahoma.

Merger. There shall be no merger of the interest or estate created by this Assignment with any other
interest or estate in the Property at any time held by or for the benefit of Lender in any capacity, without
the written consent of Lender.

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 context and
construction so require. {2) If more than one person signs this Assignment as "Grantor," the obligations
of each Grantor are joint and several. This means that if Lender brings a lawsuit, Lender may sue any one
or more of the Grantors. If Borrower and Grantor are not the same person, Lender need not sue Borrower
first, and that Borrower need not be joined in any lawsuit. (3) The names given to paragraphs or sections
in this Assignment are for convenience purposes only. They are not to be used to interpret or define the
provisions of this Assignment.
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No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Assignment unless
such waiver is given in writing and signed by Lender. No delay or omission on the part of Lender in
exercising any right shall operate as a waiver of such right or any other right. A waiver by Lender of a
provision of this Assignment shall not prejudice or constitute a waiver of Lender's right otherwise to
demand strict compliance with that provision or any other provision of this Assignment. No prior waiver by
Lender, nor any course of dealing between Lender and Grantor, shall constitute a waiver of any of Lender's
rights or of any of Grantor's obligations as to any future transactions. Whenever the consent of Lender is
required under this Assignment, the granting of such consent by Lender in any instance shall not constitute
continuing consent to subsequent instances where such consent is required and in all cases such consent
may be granted or withheld in the sole discretion of Lender.

Notices. To the extent permitted by applicable law, any notice required to be given under this Assignment

DEFINITIONS.
Assignment. U
lawful money of t

shall be given in writing, and shall be effective when actually delivered, wh
telefacsimile (unless otherwise required by law), when deposited with a natio
courier, or, if mailed, when deposited in the United States mail, as first clas
postage prepaid, directed to the addresses shown near the beginning of thi
change its address for notices under this Assignment by giving formal
specifying that the purpose of the notice is to change the party's addr,
agrees to keep Lender informed at all times of Grantor's current addregs. To t
applicable law, if there is more than one Grantor, any notice giv '
be notice given to all Grantors.

ually received by
gnized overnight
d or registered mail
ent. Any party may
o the other parties,
urposes, Grantor
permitted by
is deemed to

Powers of Attorney. The various agencies and power
Assignment are granted for purposes of security and may.f
same are renounced by Lender. ’

f this Assignment to be illegal,
ake the offending provision illegal,
he offending provision shall be
nding provision cannot be so
erwise required by law, the

Severability. If a court of competent jurisdiction finds an

invalid, or unenforceable as to any other cj
considered modified so that it becomes legal;:
modified, it shall be considered deleted fr
illegality, invalidity, or unenforceability of ar
validity or enforceability of any other provisio

in a person other than Grantor, Lender, without
rs with reference to this Assignment and the
jut releasing Grantor from the obligations of this

assigns. |f ownership of
notice to Grantor, ma
Indebtedness by way

performance of this Assignment.

Grantor hereby releases and waives all rights and benefits of the
te of Oklahoma as to all Indebtedness secured by this Assignment.

ITHSTANDING ANY OF THE PROVISIONS TO THE CONTRARY
GRANTOR HEREBY WAIVES ANY AND ALL RIGHTS OF

OF EAVCH AND EVERY PERSON, EXCEPT JUDGMENT CREDITORS OF
INTEREST IN OR TITLE TO THE PROPERTY SUBSEQUENT TO THE DATE OF

capitalized words and terms shall have the following meanings when used in this
ifically stated to the contrary, all references to dollar amounts shall mean amounts in
ed States of America. Words and terms used in the singular shall include the plural,

and the plural shall inciude the singular, as the context may require. Words and terms not otherwise defined in
this Assignment shall have the meanings attributed to such terms in the Uniform Commercial Code:

Assignment. The word "Assignment” means this ASSIGNMENT OF RENTS, as this ASSIGNMENT OF
RENTS may be amended or modified from time to time, together with all exhibits and schedules attached to
this ASSIGNMENT OF RENTS from time to time.

Borrower. The word "Borrower" means MIDTOWN BUILDERS, LLC.
Default. The word "Default” means the Default set forth in this Assignment in the section titled "Default”.

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

Assignment in the default section of this Assignment.
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Grantor. The word "Grantor" means MIDTOWN BUILDERS, LLC.

Guarantor. The word "Guarantor” means any guarantor, surety, or accommodation party of any or all of
the Indebtedness.

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

Indebtedness. The word "Indebtedness” means all principal, interest, and other amounts, costs and
expenses payable under the Note or Related Documents, together with all renewals of, extensions of,
modifications of, consolidations of and substitutions for the Note or Related Documents and any amounts
expended or advanced by Lender to discharge Grantor's obligations or expenses incurred by Lender to
enforce Grantor's obligations under this Assignment, together with interest on such amounts as provided in
this Assignment. Specifically, without limitation, Indebtedness includes all amounts_ that may be indirectly
secured by the Cross-Collateralization provision of this Assignment. :

Lender. The word "Lender" means QUAIL CREEK BANK, N.A., its successors ai

Note. The word "Note" means the promissory note dated January 27
amount of $1,326,165.17 from Grantor to Lender, together wi

he original principal
extensions of,
or agreement.

described in the "Assignment” section of this Assignment.

Related Documents. The words "Related Documents” m
agreements, environmental agreements, guaranties, s€
security deeds, collateral mortgages, and all other instrum
or hereafter existing, executed in connection with the Indebte

Rents. The word "Rents" means all of Grantor' s present and
under any and all present and future Ieases 3

hts, title and interest in, to and
il rents, revenue, income, issues,
ntals, profits and proceeds
m such leases of every kind

NOT PERSONALLY BUT AS AN ‘ ; CAUSED THIS ASSIGNMENT TO BE SIGN56 AND
EXECUTED ON BEHALF OF GRi j

GRANTOR:

MIDTOWN BUILDERS, LLC

MIDTOWN BUILDERS,
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LIMITED LIABILITY COMPANY ACKNOWLEDGMENT

STATE OF )
) 88
COUNTY OF )

Before me, the undersigned, a Notary Public in and for the above County and State, on thi

day of , 20 , personally appea
Member/Manager of MIDTOWN BUILDERS, LLC, a member or designated agent of M
to me known to be the identical person who executed the Assignment on behalf
and acknowledged to me that MARVA ELLARD, Member/Manager of MIDTOW
same Assignment as his or her free and voluntary act and deed, and as the frg

MARVA ELLARD,
BUILDERS, LLC,
mited liability company
S, LLC, executed the
tary act and deed of

Signed the

My Commission Expires:

Loan Number

LaserPro, Ver. 16.4.10.054 Copr. D+H USA : All Rights Reserved. - OK
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AGREEMENT TO PROVIDE INSURANCE

Principal Loan Date Maturity Loan No Call / Coll Account Officer | Initials
$1,326,165.17 |01-27-2017 |01-27-2018 204400 165 / 30 JM

References in the boxes above are for Lender's use only and do not limit the applicability of this document to any particular loan or item.
Any item above containing "* **" has been omitted due to text length limitations.

Grantor: MIDTOWN BUILDERS, LLC Lender: QUAIL CREEK BANK, N.A.
616 NW 21ST STREET P.0. BOX 20160
OKLAHOMA CITY, OK 73103 OKLAHOMA CITY, OK 73156

INSURANCE REQUIREMENTS. Grantor, MIDTOWN BUILDERS, LLC ("Grantor"), understands that insurance coverage is required in connection
with the extending of a loan or the providing of other financial accommodations to Grantor by Lender. These requirements are set forth in the
security documents for the loan. The following minimum insurance coverages must be provided on the following described collateral (the
"Collateral"):

Collateral: 620 NW 21ST, OKLAHOMA CITY, OK 73103.
Type: Fire and extended coverage.
Amount: Full Insurable Value.
Basis: Replacement value.
Endorsements: Standard mortgagee's clause with stipulation that coverage will not be ca
minimum of 30 days prior written notice to Lender, and without disclaimer of the insuref's
notice.
Deductibles: $1,000.00.
Latest Delivery Date: By the loan closing date.

led or diminished without a
ility for failure to give such

INSURANCE COMPANY. Grantor may obtain insurance from any insurance company Grantor
Lender. Grantor understands that credit may not be denied solely because insurance was not purchgsed throug

asonably acceptable to

FLOOD INSURANCE. Flood Insurance for the Collateral securing this loan is described as fo I

Real Estate at 620 NW 21ST, OKLAHOMA CITY, OK 73103.

The Collateral securing this loan is not currently located in an area identified as
hazard insurance is necessary at this time. Should the Collateral at any ti
Administrator of the Federal Emergency Management Agency as a special fk
Flood Insurance, if available, within 45 days after notice is given by Lende
the full unpaid principal balance of the loan and any prior liens on the proper
the National Flood Insurance Program, or as otherwise required by Lender, and:
insurance may be purchased under the National Flood Insurance Program or from"p|

INSURANCE MAILING ADDRESS. All documents and other materlals relating to insurance:
the following address:

QUAIL CREEK BANK, N.A.
P.0. BOX 20160
OKLAHOMA CITY, OK 73156

FAILURE TO PROVIDE INSURANCE. Grantor agrees to deliver 1o: Lender on’ very. date stated above, evidence of the required
insurance as provided above, with an effective date of January 27,2017, or. ea knowledges and agrees that if Grantor fails to
provide any required insurance or fails to continue such insurance m force Lende may do so'at Grantor's expense as provided in the applicable
security document. The cost of any such insurance, at the option of Lender; 'shall be added to the indebtedness as provided in the security
document. GRANTOR ACKNOWLEDGES THAT IF LENDER SO PURCHASES ANY SUCH INSURANCE, THE INSURANCE WILL PROVIDE LIMITED
PROTECTION AGAINST PHYSICAL DAMAGE TO THE COLLATERAL, UP TO AN AMOUNT EQUAL TO THE LESSER OF (1) THE UNPAID
BALANCE OF THE DEBT, EXCLUDING ‘ANY UNEARNED FINANCE CHARGES OR (2) THE VALUE OF THE COLLATERAL; HOWEVER,
GRANTOR'S EQUITY IN THE COLLATERAL MAY NOT BE INSURED.: IN ADDITION, THE INSURANCE MAY NOT PROVIDE ANY PUBLIC
LIABILITY OR PROPERTY DAMAGE INDEMNIFICATION AND MAY NOTM_EET THE REQUIREMENTS OF ANY FINANCIAL RESPONSIBILITY

LAWS. :
AUTHORIZATION. For purposes of insur'ance coverage on gh‘e _Collau_aral, Grantor authorizes Lender to provide to any person (including any
insurance agent or company) all information Lender ‘deems appropriate, whether regarding the Collateral, the loan or other financial
accommodations, or both. L

GRANTOR ACKNowLEDéES HAVING READ ALL THE PROVISIONS OF THIS AGREEMENT TO PROVIDE INSURANCE AND AGREES TO ITS
TERMS. THIS AGREEMENT IS DATED JANUARY 27, 2017.

“special flood hazards. Therefo
=b

agrees to obtain and maintain Federal
cated in a special flood hazard area, for
Y,*Up to the maximum policy limits set under
gch insurance for the term of the loan. Flood

zard area, G

an should be mailed, delivered or directed to

GRANTOR:

MIDTOWN BUILDERS, LLC

By:

MARVA ELLARD, Member!Manager of MIDTOWN
BUILDERS, LLC

FOR LENDER USE ONLY

INSURANCE VERIFICATION
DATE: PHONE

AGENT'S NAME:
AGENCY:

ADDRESS:

INSURANCE COMPANY::
POLICY NUMBER:
EFFECTIVE DATES:

COMMENTS:

LaserPro, Ver. 16.4.10.054 Copr. D+H USA Corporation 1997, 2017, All Rights Reserved. - OK ciLENDING.CFILPLINO.FC TR-17473 PR-22
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suall Creek Bank,n.a.

DISBURSEMENT REQUEST AND AUTHORIZATION

Principal Loan Date Maturity Loan No Call / Coll Account
$1,326,165.17 (01-27-2017 [01-27-2018 204400 165 / 30

Officer
JMVI

Initials

References in the boxes above are for Lender's use only and do not limit the applicability of this document to any particular loan or item.

Any item above containing "***" has been omitted due to text length limitations.

Borrower: MIDTOWN BUILDERS, LLC Lender: QUAIL CREEK BANK, N.A.
616 NW 21ST STREET P.0. BOX 20160
OKLAHOMA CITY, OK 73103 OKLAHOMA CITY, OK 73156

LOAN TYPE. This is a Variable Rate Nondisclosable Draw Down Line of Credit Loan to a Limited Liability Comp y. for $1,326,165.17 due on

January 27, 2018.

PRIMARY PURPOSE OF LOAN. The primary purpose of this loan is for:
D Personal, Family, or Household Purposes or Personal Investment.

Business (Including Real Estate Investment).

SPECIFIC PURPOSE. The specific purpose of this loan is: COMMERCIAL REMODEL - ADV, {NG LINE OF CREDIT.

FLOOD INSURANCE. As reflected on Flood Map No. 40109C0285H dated 12-18
property that will secure the loan is not located in an area that has been identified
Agency as an area having special flood hazards. Therefore, although flood insur:
insurance protecting property not located in an area having special flood hazard

DISBURSEMENT INSTRUCTIONS. Borrower understands that no loan proceeds"w
loan have been satisfied. Please disburse the loan proceeds of $1,326,165.17 as fol

Other Disbursements:
$1,300,000.00 ADVANCE UPON RE_O_U.E.S.T

Other Charges Financed:
$3,500.00 Robert Thompson Attomev L
$3,5600.00 Appraisal Fee %
$75.00 Appraisal Shield T
$500.00 Old Republic Closing Fee
$700.00 Old Republic Abstracting
$175.00 Old Republic Title Exam
$100.00 Old Republic' UCC/FCC i
$120.00 Old Republic Final Title Report
$3,025.00 .0Old Republic Title Insurance
$42.00 Oklahoma County Clerk - Mtg Filing Fee
$5.00 .0Oklahoma County Treasurer - Cert Fee :
$1,326.17 Oklahoma County Treasurer - Mtg: Tax-'
$20.00 Oklahoma County Clerk - UCC Filing Fee's
$33.00 Future UCC & Mortgage Release Fee:
$32.00 Oklahama County Clerk: - Assignment of Rents

Total Financed Prepaid Finance Charges: $13,012.00
$13,000.00 Loan Origination Fee (%)
$12.00 Flood Determination

Note Principal: i $1,326,165.17

r'the community of OKLAHOM
s:Administrator of the Federal Emeérgenc
i for the property, no special flood hazard

'Y, some of the
Management

FINANCIAL CONDITION. BY SIGNING THIS AUTHORIZATION, BORROWER REPRESENTS AND WARRANTS TO LENDER THAT THE
INFORMATION PROVIDED ABOVE IS TRUE AND CORRECT AND THAT THERE HAS BEEN NO MATERIAL ADVERSE CHANGE IN BORROWER'S
FINANCIAL CONDITION AS DISCLOSED IN BORROWER'S MOST RECENT FINANCIAL STATEMENT TO LENDER. THIS AUTHORIZATION IS

DATED JANUARY. 27, 2017.

BORROWER:

MIDTOWN BUILDERS, LLC

By:

MARVA ELLARD, Member/Manager of MIDTOWN
BUILDERS, LLC

LaserPra, Ver, 16.4.10.054 Copr. D+ H USA Corparation 1937, 2017, ANl Rights Reserved OK c:\LENDINGICFILPLU20.FC TR-17474 PR.22




Reserved For Recording Information

SUBORDINATION AGREEMENT

This Subordination Agreement (the “Agreement”) is made as of the day of
, 2017, by and among MIDTOWN BUILDERS, LLC, an Oklahoma
limited liability company (“Borrower”), QUAIL CREEK BANK, N. A. (“Senior Lender”), and
the OKLAHOMA CITY URBAN RENEWAL AUTHORITY, a public body corporate
(“Subordinated Lender”).

RECITALS:

A. Pursuant to a Business Loan Agreement dated , 2017, Senior Lender has
made a loan (the “Senior Loan Agreement”) to Borrower, which is evidenced by a Promissory
Note in the amount of $1,326,165.17 (the “Senior Note) from Borrower to Senior Lender and
secured, in part, by a Mortgage dated , 2017 (the “Senior Mortgage”), encumbering the
real property described on Exhibit “A” attached hereto and made a part hereof (the “Property”).
All other documents and instruments evidencing and/or securing the Senior Note or now or
hereafter executed by Borrower in connection with or related to the Senior Loan Agreement are
collectively, referred to as the “Senior Loan Documents,” and the indebtedness and obligations of
Borrower to Senior Lender under the Senior Loan Documents are collectively referred to herein
as the “Senior Debt,” including extensions or renewals thereof.

B. Borrower and Subordinated Lender are parties to that certain Contract for
Redevelopment dated November 28, 2014, as thereafter amended (collectively, the “Subordinated
Loan Agreement”), which provided for Subordinated Lender to make a loan to Borrower in the
principal amount of $400,000 as evidenced by a certain Promissory Note and Mortgage with Power
of Sale, Security Agreement and Financing Statement from Borrower to Subordinated Lender
recorded on January 2, 2015, in Book RE 12720, at Page 1934, et seq., of the Oklahoma County
Clerk’s Office, which also encumbers the Property (the “Subordinated Mortgage™). All other
documents and instruments evidencing and/or securing the Subordinated Note or now or hereafter
executed by Borrower in connection with or related to the Subordinated Loan Agreement
(collectively, the “Subordinated Loan Documents”), and the indebtedness and obligations of
Borrower to Subordinated Lender under the Subordinated Loan Documents are collectively
referred to herein as the “Subordinated Debt.”

C. Senior Lender and Subordinated Lender desire to enter into this Agreement to
provide for the relative priority of the Senior Debt and the Subordinated Debt on the terms and
conditions set forth below, and to evidence certain agreements with respect to the Senior Loan
Documents and the Subordinated Loan Documents.



AGREEMENTS:

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein
contained and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereby covenant and agree as follows:

1. Subordination. Subject to the provisions of this Agreement, Subordinated Lender
agrees that the Subordinated Debt and any and all rights of Subordinated Lender to receive
payment on the Subordinated Debt under all Subordinated Loan Documents now or hereafter
evidencing the Subordinated Debt, are and shall be in all respects subordinate, junior and inferior
in right, time and priority of payment and collection to the Senior Debt.

2. Priorities Regarding Collateral. The Senior Mortgage encumbering the Property,
and any and every lien and security interest in property which now constitutes or hereafter will
constitute collateral or other security for payment of the Senior Debt in favor of or held for the
benefit of Senior Lender (collectively, the “Collateral”) has and shall have priority over the
Subordinated Mortgage and any lien or security interest that Subordinated Lender now has or may
hereafter acquire in the Collateral. Subordinated Lender shall not hereafter acquire, by
subrogation, contract or otherwise, any lien upon or other estate, right or interest in the Collateral
or any other property of Borrower or any guarantor or any rents or revenues therefrom that is or
may be prior in right to or on parity with the Senior Loan Documents.

3. Payments on Subordinated Debt. So long as Subordinated Lender has not received
notice of any Event of Default (as defined in the Senior Loan Agreement) under the Senior Loan
Documents that has occurred and is continuing, Subordinated Lender may accept regularly
scheduled interest and principal payments from Borrower pursuant to the terms and conditions set
forth in the Subordinated Loan Documents.

4. Bankruptcy of Borrower. Subordinated Lender agrees that in the event of
reorganization, liquidation, dissolution, bankruptcy, receivership, assignment for the benefit of
creditors or any other action or proceeding of Borrower involving all or any part of the Senior Debt
or the Subordinated Debt, or involving the application of the assets of Borrower to the payment or
liquidation of the Senior Debt or the Subordinated Debt, either in whole or in part (each an
“Insolvency Proceeding”), Senior Lender will be entitled (i) to receive payment in full of the Senior
Debt prior to the payment of all or any portion of the Subordinated Debt then outstanding, and (ii)
to assert and enforce such rights in any such Insolvency Proceeding.

5. Default Notices. Each party shall copy the other party on all written notices sent to
Borrower or any guarantor with respect to any default, event of default or acceleration under the
Senior or Subordinated Loan Documents, as applicable, and shall send such notices at the same
time and in the same manner delivered to Borrower or such guarantor. Subordinated Lender
acknowledges and agrees that Senior Lender's failure to provide Subordinated Lender with a copy
of any default notice shall not defeat or impair the subordination agreements herein made.




6. Subordinated Lender's Cure Rights.

@) Senior Lender's Enforcement Rights. Except as expressly set forth in this
Section 6, nothing in this Agreement is intended to limit, restrict or impair the rights and
remedies of Senior Lender in respect of any default or event of default under the Senior
Loan Documents (an “Event of Default” for purposes of this Section 6). Notwithstanding
anything in this Section 6 to the contrary, Senior Lender shall be entitled to take any action
(including commencing any action or proceeding to realize on its collateral under the
Senior Loan Documents and/or accelerating the Senior Debt) if such action is required to
preserve, or prevent the loss of, Senior Lender's first, prior perfected security interest in,
and lien on, the Collateral.

(b) Monetary. Subordinated Lender shall have the right (but not the obligation)
to cure any monetary Event of Default under the Senior Loan Documents at any time prior
to or within ten (10) business days after the later of (x) the expiration of any applicable
grace or cure period provided in the Senior Loan Documents and (y) the date that
Subordinated Lender receives written notice from Senior Lender of such monetary Event
of Default.

(©) Non-Monetary. Subordinated Lender shall also have the right (but not the
obligation) to cure any non-monetary Event of Default (other than an Event of Default
resulting from an Insolvency Proceeding or otherwise resulting from the insolvency of
Borrower or any guarantor and causing an Event of Default under the Senior Loan
Documents, collectively referred to herein as an “Insolvency Event of Default”) under the
Senior Loan Documents at any time prior to or within thirty (30) days after the later of (x)
the expiration of the applicable grace or cure period provided in the Senior Loan
Documents and (y) the date that Subordinated Lender receives written notice from Senior
Lender of such non-monetary Event of Default (the “Cure Period”), so long as during such
Cure Period Subordinated Lender is timely curing (or causing to be timely cured) all
monetary Events of Default within the period specified above in Section 6(b).

7. Estoppel Certificates. Each party hereby agrees that, within ten (10) business days
after demand by the other party, it shall execute and deliver a certification setting forth (i) the total
outstanding balance of the Senior or Subordinated Debt, as applicable, itemized to show the
components thereof, (ii) that there are no material defaults under the Senior or Subordinated Loan
Documents, as applicable, or, if defaults have occurred and are continuing, describing such
defaults, (iii) that there are no material defaults under this Agreement or, if defaults have occurred
and are continuing, describing such defaults, and (iv) that this Agreement remains in full force and
effect, and any and all such certifications shall be conclusive as to the matters set forth therein, and
shall be fully binding upon such party and its successors and assigns.

8. Notices. Any notices, communications and waivers under this Agreement shall be
in writing and shall be (a) delivered in person, (b) mailed, postage prepaid, either by registered or
certified mail, return receipt requested, or (c) by overnight express carrier, addressed in each case
as follows:



To Senior Lender: Quail Creek Bank, N.A.
P.O. Box 20160
Oklahoma City, OK 73156

With a copy to: Robert C. Thompson
Cheek & Falcone, PLLC
6301 Waterford Blvd., Suite 320
Oklahoma City, OK 73118

To the Borrower: Midtown Builders, LLC
c/o Marva Ellard
1521 N. Shartel
Oklahoma City, OK 73103

With a copy to: Andrew Harroz
MULINIX EDWARDS ROSELL & GOERKE,
A Professional Limited Liability Company
3030 Oklahoma Tower
210 Park Avenue
Oklahoma City, Oklahoma 73102

To Subordinated Oklahoma City Urban Renewal Authority
Lender: 105 North Hudson Avenue, Suite 101
Oklahoma City, Oklahoma 73102
Attn: Catherine O’Connor, Executive Director

With a copy to: Leslie V. Batchelor
Center for Economic Development Law
301 North Harvey Avenue, Suite 100
Oklahoma City, Oklahoma 73102

or to any other address as to any of the parties hereto, as such party shall designate in a written
notice to the other party hereto. All notices sent pursuant to the terms of this section shall be
deemed received (i) if personally delivered, then on the date of delivery, (ii) if sent by overnight,
express carrier, then on the next federal banking day immediately following the day sent, or (iii) if
sent by registered or certified mail, then on the earlier of the third federal banking day following
the day sent or when actually received.

0. Continuing Validity; Rescinded Payments. Subject to the last sentence in this
Section 9, this Agreement shall terminate upon the date there has been an indefeasible payment in
full of the Senior Debt. Notwithstanding the foregoing, to the extent that Senior Lender receives
payments on, or proceeds of the Collateral for, the Senior Debt which are subsequently invalidated,
declared to be fraudulent or preferential, set aside and/or required to be repaid to a trustee, receiver
or any other person under any bankruptcy law, state or federal law, common law or equitable cause
(“Rescinded Payments™), then the Senior Debt, the Senior Loan Documents and this Agreement
shall be deemed revived in respect of the Rescinded Payments with the same force and effect as if




such Rescinded Payments had never been made to Senior Lender, whereupon any amounts (up to
the total amount of the Rescinded Payments) theretofore received by the Subordinated Lender on
account of the Subordinated Debt shall be deemed to have been received by the Subordinated
Lender in trust for the benefit of Senior Lender and Subordinated Lender shall forthwith deliver
the same to Senior Lender for application against the Senior Debt.

10. No Third Party Beneficiaries. By their execution of this Agreement, Senior Lender
and Subordinated Lender do not intend to create any rights of any kind in any third parties (other
than any participants and successors and assignees of Senior Lender or, to the extent permitted,
Subordinated Lender).

11.  Counterparts. This Agreement may be executed in multiple counterparts, each of
which will be deemed an original instrument, but all of which will constitute one agreement.

12.  Governing Law. This Agreement will be construed in accordance with the laws of
the State of Oklahoma.

13. Binding Effect. This Agreement will inure to the benefit of and bind the parties
hereto and their respective heirs, personal representatives, successors and assigns.

14.  Authority. Each of the parties hereto represents and warrants that (i) it has full
power, authority, and legal right to make and perform this Agreement, and (ii) this Agreement is
its legal, valid, and binding obligation, enforceable against it in accordance with its terms.

15.  Amendment. Neither this Agreement nor any of the terms hereof may be amended,
waived, discharged, or terminated unless in writing signed by Senior Lender and Subordinated
Lender.

16. No Waiver; Cumulative Benefit. No failure to exercise, and no delay in exercising
on the part of any party hereto, any right, power or privilege under this Agreement shall operate
as a waiver thereof; nor shall any single or partial exercise of any right, power or privilege under
this Agreement preclude any other or further exercise thereof or the exercise of any other right,
power, or privilege. The rights and remedies provided in this Agreement are cumulative and shall
not be exclusive of any rights or remedies provided by law. Any agreements, documents, or
instruments which at any time evidence the Subordinated Debt or any part thereof shall be marked
with a legend or other clear and noticeable provision stating that payment thereunder is subject to
the terms and provisions of this Agreement.

17. Prevailing Party Fees. The prevailing party (as finally determined by a court of
competent jurisdiction) shall be entitled to recover its reasonable out-of-pocket court costs and
attorney fees incurred in connection with enforcing its rights and remedies against the other party
under this Agreement or in connection with any claim made or dispute under this Agreement by
one party thereto against the other such party.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]



IN WITNESS WHEREOF, the Subordinate Lender has duly executed this Subordination
Agreement effective as of the date set forth above.

SUBORDINATE LENDER: OKLAHOMA CITY URBAN RENEWAL
AUTHORITY, a public body corporate

By:
Catherine O’Connor, Executive Director
ACKNOWLEDGEMENT
STATE OF OKLAHOMA )
) ss:
COUNTY OF OKLAHOMA )
On this the day of , 2017, before me, the undersigned notary public,

personally appeared Catherine O’Connor, who acknowledged herself to be the duly authorized
officer of the OKLAHOMA CITY URBAN RENEWAL AUTHORITY, a public body corporate,
and that she, as such duly authorized officer, being authorized so to do, executed the foregoing
instrument for the purposes therein contained.

IN WITNESS WHEREOF | hereunto set my hand and official seal.

Notary Public

My Commission Expires:
My Commission Number:




IN WITNESS WHEREOF, the Senior Lender has duly executed this Subordination
Agreement effective as of the date set forth above.

SENIOR LENDER: QUAIL CREEK BANK, N.A.
By:
Name:
Title:
ACKNOWLEDGEMENT
STATE OF OKLAHOMA )
) ss:
COUNTY OF OKLAHOMA )
On this the day of , 2017, before me, the undersigned notary public,

personally appeared , who acknowledged himself to be the

of QUAIL CREEK BANK, N.A., and that he, as such duly authorized
officer, being authorized so to do, executed the foregoing instrument for the purposes therein
contained.

IN WITNESS WHEREOF I hereunto set my hand and official seal.

Notary Public

My Commission Expires:
My Commission Number:




IN WITNESS WHEREOF, the Borrower has duly executed this Subordination Agreement
effective as of the date set forth above.

BORROWER: MIDTOWN BUILDERS, LLC,
an Oklahoma limited liability company

By:
Marva Ellard, Manager
ACKNOWLEDGEMENT
STATE OF OKLAHOMA )
COUNTY OF OKLAHOMA g >
On thisthe __ day of , 2017, before me, the undersigned notary

public, personally appeared Marva Ellard, who acknowledged herself to be the Manager of
MIDTOWN BUILDERS, LLC, an Oklahoma limited liability company, and that she, as such
Manager, being authorized so to do, executed the foregoing instrument for the purposes therein
contained.

IN WITNESS WHEREOF I hereunto set my hand and official seal.

Notary Public

My Commission Expires:
My Commission Number:




EXHIBIT “A”

Legal Description of Property

Lots Three (3) through Eight (8), both inclusive, Block Thirty (30), University Addition, to
Oklahoma City, Oklahoma County, Oklahoma, according to the recorded plat thereof



OCURA Agenda Item 6

OKLAHOMA C

URBAN
RENEWAL
AUTHORITY

To:  Board of Commissioners of the Oklahoma City Urban Renewal Authority

From: Catherine O’Connor, Executive Director

Date: April 19, 2017

Ref:  Resolution Authorizing the Acquisition of Real Property (Lower Park Buffer, All of
Block 8, South Park Addition) by Negotiation or by Exercise of Eminent Domain, if
necessary, Core to Shore Urban Renewal Plan

Background: The objectives of the Core to Shore Urban Renewal Plan include the creation of a
vibrant urban neighborhood to be anchored by a new convention center and a central park.
OCURA is responsible for implementation of the Plan, including the acquisition of parcels
within the Urban Renewal Area that are adjacent to or in close proximity to the central park.
Acquisition of property in Block 8 adjacent to the Lower Park is necessary to carry out the
objectives of the plan. It is appropriate to authorize the acquisition of this property by direct
negotiation and/or by the exercise of the power of eminent domain, as needed, in accordance
with OCURA'’s adopted acquisition policies and procedures.

Purpose of Agenda Item: The proposed resolution authorizes the acquisition by negotiating or
exercising eminent domain, if necessary, for a portion of Block 8 adjacent to the Lower Park in
the Core to Shore Urban Renewal Area.

Staff Recommendation: Approval of Resolution

Attachments: n/a



RESOLUTION NO.

RESOLUTION AUTHORIZING THE ACQUISITION OF REAL PROPERTY (LOWER
PARK BUFFER, ALL OF BLOCK 8, SOUTH PARK ADDITION) BY NEGOTIATION
OR BY EXERCISE OF EMINENT DOMAIN, IF NECESSARY, CORE TO SHORE
URBAN RENEWAL PLAN

WHEREAS, on March 2, 2010, the City Council of the City of Oklahoma City (“City”)
approved the Core to Shore Urban Renewal Plan (as amended, the “Urban Renewal Plan”) in
accordance with the Oklahoma Urban Redevelopment Law, 11 O.S. §38-101, et seq. (“Act”),
and authorized the Oklahoma City Urban Renewal Authority (“Authority”) to carry out the
Urban Renewal Plan; and

WHEREAS, a key objective of the Urban Renewal Plan is the creation of a vibrant urban
neighborhood to be anchored by a new convention center and a central park that connects the
Central Business District to the Oklahoma River and is a welcoming place for the entire
community; and

WHEREAS, in accordance with the Act and the Urban Renewal Plan, the Authority is
authorized and directed to carry out certain responsibilities for implementation of the Urban
Renewal Plan, including the acquisition of specific parcels within the Core to Shore Urban
Renewal Area that are adjacent to or in close proximity to the central park; and

WHEREAS, the Urban Renewal Plan provides for the acquisition of certain real
property, and it is specifically found that the acquisition of said property is necessary to achieve
the objectives of and to carry out the Urban Renewal Plan; and

WHEREAS, the Urban Renewal Plan requires that the Policies and Procedures for
Residential and Commercial Acquisition and Relocation Services of the Oklahoma City Urban
Renewal Authority (“Policies”) be utilized in order to provide a feasible method for the
relocation of any individuals or businesses displaced into decent, safe, and sanitary
accommodations within their means and without undue hardship, consistent with the Act; and

WHEREAS, the Urban Renewal Plan authorizes the acquisition of the property
described on the attached Exhibit A, the northern-most block of the lower park buffer acquisition
area, which is more particularly described as all of Block 8, South Park Addition to Oklahoma
City (“Property”); and

WHEREAS, the Authority finds it necessary and appropriate to authorize the acquisition
of the Property by direct negotiation and/or by the exercise of the power of eminent domain, as
needed, to achieve the objectives of the Urban Renewal Plan, in accordance with the Act and the
Policies, and to authorize the Executive Director to disburse funds in payment therefore.

NOW, THEREFORE, BE IT RESOLVED by the Board of Commissioners of the
Oklahoma City Urban Renewal Authority that:



1. It is hereby determined that acquisition of the Property is necessary to achieve the
objectives of and to carry out the Urban Renewal Plan.

2. The Executive Director, with the assistance of legal counsel of the Authority, is
hereby authorized to negotiate and enter into contracts for the acquisition of the
Property and to disburse funds in payment therefore in accordance with the Urban
Renewal Plan and the Policies.

3. The Executive Director and legal counsel of the Authority are authorized and
directed to take all necessary actions to acquire title in fee simple absolute or
lesser interest to the Property by the exercise of eminent domain, if necessary, in
the name of the Authority, in accordance with the Urban Renewal Plan and the
Policies.

I, , Secretary of the Board of Commissioners
of the Oklahoma City Urban Renewal Authority, certlfy that the foregoing Resolution No.
was duly adopted at a regular meeting of the Board of Commissioners of the Oklahoma City
Urban Renewal Authority, held at the Arts District Garage Conference Room, 431 West Main
Street, Suite B, Oklahoma City, Oklahoma 73102, on the 19" day of April, 2017; that said
meeting was held in accordance with the By-Laws of the Authority and the Oklahoma Open
Meetings Act; that any notice required to be given of such meeting was properly given; that a
quorum was present at all times during said meeting; and that the Resolution was duly adopted
by a majority of the Commissioners present.

SECRETARY
(SEAL)



EXHIBIT A

Legal Description of the Property

Lots 1 through 28, Block 8, South Park Addition to Oklahoma City, Oklahoma County,
Oklahoma, according to the recorded plat thereof.




OCURA Agenda Item 7

OKLAHOMA C

URBAN
RENEWAL
AUTHORITY

To: Board of Commissioners
From: Catherine O’Connor, Executive Director
Date: April 19, 2017

Ref:  Resolution Approving Real Estate Acquisition Agreements with the City of Oklahoma
City, Core to Shore Urban Renewal Plan

Background: OCURA is acquiring property, portions of which are necessary for the MAPS 3
convention center and the construction of a new street along on the east side of the convention
center, and therefore should be conveyed to the City. The City owns property, portions of which
are not necessary for the convention center and the new street but are appropriate for
redevelopment consistent with the Urban Renewal Plan, and therefore should be conveyed to
OCURA. The Executive Director of OCURA and Legal Counsel have negotiated proposed Real
Estate Acquisition Agreements to facilitate these transactions.

Staff recommends the approval of the proposed Real Estate Acquisition Agreements with the
City and authorization for the Executive Director to finalize and execute the agreements and to
disburse funds to the City for the property to be purchased by OCURA.

Purpose of Agenda ltem:

1. Approve the Real Estate Acquisition Agreements by and between OCURA and
the City and authorize the Executive Director, with the assistance of Legal
Counsel if necessary, to finalize and execute the agreements and disburse funds to
the City for the property to be purchased by OCURA.

2. Authorize the Executive Director and Legal Counsel to execute such documents
and take such other actions as may be necessary or appropriate to implement this
approval.

Recommendation:  Approval of Resolution

Attachments: Resolution
Real Estate Agreements
Map of Property



RESOLUTION NO.

RESOLUTION APPROVING REAL ESTATE ACQUISITION AGREEMENTS WITH
THE CITY OF OKLAHOMA CITY, CORE TO SHORE URBAN RENEWAL PLAN

WHEREAS, on March 2, 2010, the City Council of the City of Oklahoma City (“City”)
approved the Core to Shore Urban Renewal Plan (as amended, the “Urban Renewal Plan”) in
accordance with the Oklahoma Urban Redevelopment Law, 11 O.S. §38-101, et seq. (“Act”),
and authorized the Oklahoma City Urban Renewal Authority (“Authority”) to carry out the
Urban Renewal Plan; and

WHEREAS, a key objective of the Urban Renewal Plan is the creation of a vibrant urban
neighborhood to be anchored by a new convention center and a central park that connects the
Central Business District to the Oklahoma River; and

WHEREAS, in accordance with the Act and the Urban Renewal Plan, the Authority is
authorized and directed to carry out certain responsibilities for implementation of the Urban
Renewal Plan, including the acquisition of specific parcels within the Core to Shore Urban
Renewal Area; and

WHEREAS, the Authority is acquiring certain property, portions of which are necessary
the MAPS 3 convention center and the construction of a new street along on the east side of the
convention center, and therefore should be conveyed to the City; and

WHEREAS, the City owns certain property, portions of which are not necessary for the
convention center and the new street but are appropriate for redevelopment consistent with the
Urban Renewal Plan, and therefore should be conveyed to the Authority; and

WHEREAS, the properties proposed to be transferred between the Authority and the
City include portions of V186, V189, and V193, the exact legal descriptions of which are being
examined and finalized; and

WHEREAS, the Executive Director of the Authority and Legal Counsel have negotiated
a proposed Real Estate Acquisition Agreement with the City for the sale of the property that the
City requires for the MAPS 3 convention center and new street along the east side of the
convention center and another proposed Real Estate Acquisition Agreement with the City for the
purchase of the City-owned property that is not necessary for the convention center and new
street and thus should by conveyed to the Authority for redevelopment purposes; and

WHEREAS, the Authority finds it appropriate and desirable to approve the proposed
Real Estate Acquisition Agreements with the City and to authorize the Executive Director to
finalize and execute said agreements and to disburse funds to the City for the property to be
purchased by the Authority.

NOW, THEREFORE, BE IT RESOLVED by the Board of Commissioners of the
Oklahoma City Urban Renewal Authority that:



1. The Real Estate Acquisition Agreements by and between the Authority and the
City are hereby approved, and the Executive Director, with the assistance of Legal
Counsel, is authorized to finalize and execute said agreements and to disburse
funds to the City for the property to be purchased by the Authority.

2. The Executive Director and Legal Counsel are authorized to execute such
documents and take such other actions as may be necessary or appropriate to
implement this approval and the Real Estate Acquisition Agreements, consistent
with the Urban Renewal Plan.

I, , Secretary of the Board of Commissioners
of the Oklahoma City Urban Renewal Authority, certlfy that the foregoing Resolution No.
was duly adopted at a regular meeting of the Board of Commissioners of the Oklahoma City City
Urban Renewal Authority, held at the Arts District Garage Conference Room, 431 West Main
Street, Suite B, Oklahoma City, Oklahoma 73102, on the 19" day of April, 2017; that said
meeting was held in accordance with the By-Laws of the Authority and the Oklahoma Open
Meetings Act; that any notice required to be given of such meeting was properly given; that a
quorum was present at all times during said meeting; and that the Resolution was duly adopted
by a majority of the Commissioners present.

SECRETARY
(SEAL)



REAL ESTATE ACQUISITION AGREEMENT

THIS AGREEMENT dated as of ,20___, is made by
and between The City of Oklahoma City, a municipal corporation (“City”), and The Oklahoma City
Urban Renewal Authority, a public body corporate (*Authority”).

WITNESSETH:

1. Authority for Transfer. Title 11, Section 38-109 of the Oklahoma Statutes, allows
the City to transfer title of property to the Authority for purposes of carrying out an urban Renewal
Plan, like the Core to Shore Urban Renewal Plan. Property may be transferred to the Authority so
long as special sales tax funds, like the Oklahoma City Capital Improvements Sales Tax fund, if
used to acquire the property are reimbursed by the Authority.

2. Agreement to Transfer title. The Properties located at the corner of S.W. 5th Street
and Shields Blvd and S.W. 7th Street and Shields Blvd were purchased by the City in December
2015 and February 2016, as part of larger parcels needed for the MAPS 3 Convention Center.
These purchases were negotiated sales using Oklahoma City Capital Improvement Sales Tax funds.
Pursuant to 11 O.S. §38-109, the City may transfer title of those Properties to the Authority for
purposes of carrying out the Core to Shore Urban Renewal Plan so long as the sales tax funds used
to acquire the Subject Properties are reimbursed by the Authority.

Pursuant to 11 O.S. §38-109, City hereby chooses and agrees to transfer title to the
Authority and the Authority accepts title to such real properties located in Oklahoma City,
Oklahoma County, Oklahoma and legally described and depicted in Exhibit A attached hereto
(“Subject Properties” or “Properties”).

The Subject Properties includes without limitation: (a) the surface of the real estate (the “Land”)
together with all of Seller's right, title, interest and estate in and to oil, gas and other minerals in and
under the Land not previously reserved or conveyed of record; and (b) all of the buildings,
structures and improvements in, upon and under the Land, buildings associated therewith, including
any and all permanently attached fixtures and equipment therein and thereon not removed by seller
on or before the Closing Date (the “Improvements”); and (c) all of the appurtenances belonging to
the Land and all of Seller's right, title and interest in and to all streets, alleys and other public or
private ways adjacent thereto, before or after vacation thereof.

3. Agreement to Pay. The Authority agrees to pay to the City, Six Hundred Two
Thousand Two Hundred Seventy -Nine and 37/100 Dollars, ($602,279.37) as reimbursement of the
Oklahoma City Capital Improvement Sales Tax Funds expended in the acquisition of the Properties.
Such payment shall be made by certified check at closing.

4. Time and Place of Closing. Closing shall occur at a location, date, and time
mutually agreeable to the Authority and the City, (the “Closing Date”).



5. Apportionments and Adjustments. The following items are to be apportioned to and
adjusted between the City and Authority as of the close of business on the Closing Date and are to
be assumed and paid thereafter by the Authority:

@ all utilities, if any;

(b) all real estate taxes, general or special, and all other public or governmental
charges or assessments against the Properties, which are or may be payable on an annual basis
(including charges, assessments, liens or encumbrances for sewer, water, drainage or other public
improvements completed or commenced on or prior to the date hereof or subsequent thereto),
whether assessments have been levied or not as of the Closing Date.

6. Pre-Closing Requirements. Within thirty (30) days from the date of this
Agreement or such later time as may be provided for with respect to specific matters, the
Authority, at the Authority's sole cost and expense, may obtain each of the following items:

6.1. Title Insurance Commitment. The Authority may obtain a commitment
for an ALTA 1996 owner's policy of title insurance (the “Commitment”) issued by the Title
Company in the amount of the purchase of the Properties, showing marketable record title to the
Properties, in the City according to the Title Standards adopted by the Oklahoma Bar Association,
subject to recorded plat restrictions, recorded utility easements and zoning ordinances, including
any of the oil, gas and other minerals not previously reserved or conveyed of record, and subject to
such other exceptions or encumbrances of record which may be approved in writing by the
Authority (the “Permitted Title Exceptions”). Copies of all instruments constituting an exception in
the Commitment shall accompany the Commitment.

The owner’s policy, when issued, shall insure over encroachments, overlaps,
boundary line disputes and any other matters which would be disclosed by an accurate survey and
inspection, and shall delete all exceptions relating to survey matters and to mechanic's and
materialmen’s liens.

6.2.  Survey. The Authority may obtain an “as built” survey, prepared in
accordance with ALTA/ACSM Minimum Standard Detail Requirements covering the Land,
showing all Improvements, fences, easements, rights-of-way, building lines, roads and/or alleys
and showing no encroachments upon the Land and no encroachments by any of the Improvements
onto the adjacent property or onto recorded rights-of-way or easements. The survey shall be
prepared by a registered land surveyor and shall contain a certification in favor of the Authority
and the Title Company that the survey is correct and accurate, the form and content of which
certification shall in any event be approved by the Title Company for purposes of deleting the
standard survey exceptions from the owner’s policy of title insurance.

6.3. UCC Search. The Authority may obtain a Uniform Commercial Code
search which reflects that all personal property deemed fixtures hereunder is free from any security
interest.



7. Events Occurring at Closing.
7.1.  City’s Performance. The City shall deliver to the Authority:

@ Good and sufficient warranty deeds fully and duly executed and
acknowledged, conveying fee simple title in and to the Properties to the Authority including any of
the oil, gas and other minerals not previously reserved or conveyed of record, and subject only to
the permitted title exceptions.

7.2.  Authority’s Performance. The Authority shall deliver to the City a certified
check in the amount necessary to reimburse the City the amount of Oklahoma City Capital
Improvement Sales Tax Funds expended in the acquisition of the Properties.

8. Closing Costs. The Authority shall pay all costs and expenses associated and in
connection with Closing. The parties agree Closing Costs do not include legal expenses.

9. Possession and Condition of the Properties.  Possession of the Properties shall be
given to the Authority at closing. At closing, the condition of the Properties shall be in a reasonable
condition, free and clear of trash and debris. On or before the Closing Date, the City shall remove
or cause to be removed any and all items of personal property not to be conveyed to the Authority
by the terms hereof.

10. Access Pending Closing.  After execution of this Agreement, each of the parties’
consultants, agents, architects and contractors shall have the right to enter the Properties, at their
own risk and at reasonable times, for the purpose of examination and study. Entries shall be made
at such times and in such a manner as to not interfere with the other. The Authority shall give the
City at least twenty-four (24) hours advance notice of any such entry. Upon request, the parties
shall work together to share documents without charge, including but not limited to, copies of all
drawings, specifications, utility plans, engineering data, environmental reports and/or audits, and all
other plans, reports or information, with respect to the Properties.

11. Representations and Warranties.  The Parties hereby represent and warrant as
follows:

11.1  Mechanics Liens. No work has been performed or is in progress at, and no
materials have been furnished to, the Properties, which though not presently the subject of a lien
might give rise to mechanics’, materialmen’s or other liens against the City’s interest in the
Properties or any improvements later erected on the Properties.

11.2 Compliance with Laws. Neither the entering into of this Agreement nor
the consummation of the transaction contemplated hereby shall constitute or result in a violation or
breach by the either party of any judgment, order, writ, injunction or decree issued against or
imposed upon it, or shall result in a violation of any applicable law, order, rule or regulation of any
governmental authority.



11.3 Hazardous Substances. Prior to closing, the Authority may, at its expense,
complete a general Phase | Environmental Assessment or Audit and such other environmental
audits, assessments, reports, studies and tests for any specific materials the Authority desires. If the
result of any Phase | Environmental Assessment or Audit or any other test or reports for Hazardous
Substances or asbestos or ashestos containing materials are unacceptable to Authority, the Authority
may, (a) terminate this Agreement by furnishing written notice of termination to the City ~ and/or
(b) waive the defects and proceed to closing.

With respect to the terms “Hazardous Substances” and “Environmental Laws,” they shall
have the following meaning and definitions:

(i) Environmental Laws: means the Comprehensive Environmental Response,
Compensation and Liability Act, as amended, 42 U.S.C. 9601, et seq. in the
Superfund Amendments and Reauthorization Act, 42 U.S.C. 9601, et seq. and in the
Resource Conservation and Recovery Act, 42 U.S.C. 6901, et seq. and in the Clean
Air Act, 42 U.S.C. 7401, et seq., as any of the preceding may be amended from time
to time, and any other substances considered hazardous, toxic or otherwise harmful
pursuant to any other applicable laws or regulations relating to pollution or
protection of human health or the environment.

(if) Hazardous Substances: means substances defined as a “hazardous substance” or
“toxic substance” in the Environmental Laws in effect on the date any representation
or warranty is made pursuant to this Agreement.

12. Notices. Any notices required or permitted to be given by either party to the other
shall have been deemed to have been served when hand delivered or, if the United States Mail is
used, on the three (3) business day after the notice is deposited in the United States Mail, postage
prepaid, registered or certified mail, and addressed to the parties as follows:

To Authority
Oklahoma City Urban Renewal Authority
Catherine O’Connor
105 N. Hudson Ave. #101
Oklahoma City, OK 73102

To City:
The City of Oklahoma City
David E. Todd, P.E.
MAPS Project Manager
420 West Main, Suite 400
Oklahoma City, OK 73102
With copy to: Frances Kersey, City Clerk
200 North Walker, 2" Floor
Oklahoma City, OK 73102



Either party, by written notice to the other, may change its address to which notices are to be sent.
13. Default and Penalties.

@ Defaults. A Party shall be deemed to be in default hereunder in the event
that the party fails to comply with or observe any covenant, agreement, or obligation provided
herein to performed within the time limits and in the manner required herein.

(b) Remedies. In the event a party shall be deemed to be in default by virtue of
the occurrence of any one or more of the events specified herein, the other party may, at its option
terminate this Agreement by written notice delivered to the defaulting party on or before Closing
Date, and on such termination, the parties shall have no further obligations under this Agreement.

14. Miscellaneous Provisions.

14.1. Gender. As used herein the singular shall include the plural, the plural the
singular, and the use of any gender shall be applicable to all genders.

14.2. Binding Effect. This Agreement shall be binding upon the parties hereto and
on their respective successors or assigns.

14.3. Entire Agreement. This Agreement contains the final and entire agreement
between the parties and they shall not be bound by any terms, conditions, statements or
representations, oral or written, not herein contained. Any subsequent amendment to this
Agreement shall be valid only if executed in writing by both parties to this Agreement or their
SUCCessors or assigns.

14.4. Governing Law. This Agreement shall be construed, interpreted and
enforced according to the laws of the State of Oklahoma without regard to principles of conflict of
laws. Jurisdiction and venue for any action pertaining to this Agreement shall be the Oklahoma
County District Court.

14.5. Time. Time shall be of the essence for this Agreement.

IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement
and affixed their seals as of the date and year first above written.

[SIGNATURE PAGE FOLLOWS]



APPROVED by the Council and signed by the Mayor of The City of Oklahoma City,

Oklahoma, this day of , 2017,
ATTEST
CITY CLERK MAYOR

REVIEWED for form and legality.

ASSISTANT MUNICIPAL COUNSELOR

APPROVED by the Oklahoma City Urban Renewal Authority this day of

2017.

EXECUTIVE DIRECTOR



EXHIBIT A-1

LEGAL DESCRIPTION
TRACT 3

All of Lots Five (5) and Six (6) and a part of Lots Seven (7) and Eight (8), all in Block Twenty-one
(21), South Oklahoma Addition to the City of Oklahoma City, Oklahoma County, Oklahoma,
according to plat thereof recorded in Book 1 of Plats, Page 16, and being more particularly
described as follows:

COMMENCING at the northwest corner of Block Twenty-one (21), of said South Oklahoma
Addition;

THENCE North 89°39'04” East, along the north line of said Block Twenty-one (21), a distance of
234.67 feet to the POINT OF BEGINNING;

THENCE continuing North 89°39'04” East, along said north line, a distance of 65.33 feet;

THENCE South 00°20’33” East a distance of 141.21 feet to the north right-of-way line of the
east/west alley in said Block Twenty-one (21);

THENCE South 89°40'46” West, along said north right-of-way line, a distance of 90.32 feet;
THENCE North 00°20'43” West a distance of 116.17 feet;

THENCE North 44°39'04” East a distance of 35.36 feet to the POINT OF BEGINNING.

Said tract of land contains 12,440 square feet or 0.2856 acres more or less.
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EXHIBIT A-2

LEGAL DESCRIPTION
TRACT 6

A part of Lots Twenty-five (25) and Twenty-six (26), Block Thirty (30), South Oklahoma Addition
to the City of Oklahoma City, Oklahoma County, Oklahoma, according to plat thereof recorded in
Book 1 of Plats, Page 16, and being more particularly described as follows:

COMMENCING at the southwest corner of Block Thirty (30), of said South Oklahoma Addition;

THENCE North 89°43'13" East, along the south line of said Block Thirty (30), a distance of
234.71 feet to the POINT OF BEGINNING;

THENCE North 45°18’30” West a distance of 35.38 feet;

THENCE North 00°20'43” West a distance of 115.73 feet to the south right-of-way line of the
east/west alley in said Block Thirty (30)

THENCE North 89°42'51” East, along said south right-of-way line, a distance of 40.30 feet;

THENCE South 00°20'33” East a distance of 140.74 feet to the south line of said Block Thirty
(30);

THENCE South 89°43'13” West, along the south line of said Block Thirty (30), a distance of 15.29
feet to the POINT OF BEGINNING.

Said tract of land contains 5,359 square feet or 0.1230 acres more or less.
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REAL ESTATE PURCHASE AGREEMENT

THIS AGREEMENT dated as of ,20___, is made by
and between The Oklahoma City Urban Renewal Authority, a public body corporate (the "Seller"),
and The City of Oklahoma City, a municipal corporation, (“City”).

WITNESSETH:

1. Agreement to Sell and Purchase. Subject to the terms and conditions of this
Agreement, City hereby agrees to purchase from Seller, and Seller hereby agrees to sell to City the
following described real property located in Oklahoma County, Oklahoma to-wit:

(See Exhibit A Attached)

which real property includes without limitation: (a) the surface of the real estate (the *“Land”)
together with all of Seller's right, title, interest and estate in and to oil, gas and other minerals in and
under the Land not previously reserved or conveyed of record; and (b) all of the buildings,
structures and improvements in, upon and under the Land, buildings associated therewith, including
any and all permanently attached fixtures and equipment therein and thereon not removed by seller
on or before the Closing Date (the “Improvements”); and (c) all of the appurtenances belonging to
the Land and all of Seller's right, title and interest in and to all streets, alleys and other public or
private ways adjacent thereto, before or after vacation thereof (collectively, the “Property”).

2. Purchase Price. The purchase price (the “Purchase Price””) which the City shall pay
to Seller for the Property shall be Four Hundred Fifty-Three Thousand Eight Hundred Forty-Eight
Dollars and Seventy cents ($453,848.70) less appropriations, apportionments and adjustments as
provided here, to be paid by certified check at closing.

3. Time and Place of Closing. Closing shall occur at a location, date, and time
mutually agreeable to Seller and the City, (the “Closing Date™).

4. Apportionments and Adjustments. The following items are to be apportioned to and
adjusted between Seller and City as of the close of business on the Closing Date and are to be
assumed and paid thereafter by City:

@ all utilities, if any;

(b) all real estate taxes, general or special, and all other public or governmental
charges or assessments against the Property, which are or may be payable on an annual basis
(including charges, assessments, liens or encumbrances for sewer, water, drainage or other public
improvements completed or commenced on or prior to the date hereof or subsequent thereto),
whether assessments have been levied or not as of the Closing Date.



5. Pre-Closing Requirements. Within thirty (30) days from the date of this
Agreement or such later time as may be provided for with respect to specific matters, City, at the
City's sole cost and expense may obtain each of the following items:

5.1. Title Insurance Commitment.  City may obtain a commitment for an
ALTA 1996 owner's policy of title insurance (the “Commitment”) issued by the Title Company in
the amount of the Purchase Price, showing marketable record title to the Property, in the Seller
according to the Title Standards adopted by the Oklahoma Bar Association, subject to recorded
plat restrictions, recorded utility easements and zoning ordinances, including any of the oil, gas and
other minerals not previously reserved or conveyed of record, and subject to such other exceptions
or encumbrances of record which may be approved in writing by the City (the “Permitted Title
Exceptions”).  Copies of all instruments constituting an exception in the Commitment shall
accompany the Commitment.  City shall have thirty (30) working days after receipt of the
Commitment within which to submit in writing any objections to the title to Seller.

The owner’s policy, when issued, shall insure over encroachments, overlaps,
boundary line disputes and any other matters which would be disclosed by an accurate survey and
inspection, and shall delete all exceptions relating to survey matters and to mechanic's and
materialmen’s liens.

5.2.  Survey. City may obtain an *“as built” survey, prepared in accordance with
ALTA/ACSM Minimum Standard Detail Requirements covering the Land, showing all
Improvements, fences, easements, rights-of-way, building lines, roads and/or alleys and showing
no encroachments upon the Land and no encroachments by any of the Improvements onto the
adjacent property or onto recorded rights-of-way or easements. The survey shall be prepared by a
registered land surveyor and shall contain a certification in favor of City and the Title Company
that the survey is correct and accurate, the form and content of which certification shall in any
event be approved by the Title Company for purposes of deleting the standard survey exceptions
from the owner’s policy of title insurance.

5.3. UCC Search. City may obtain a Uniform Commercial Code search
which reflects that all personal property deemed fixtures hereunder is free from any security
interest.

5.4.  City's Objections; Seller's Option to Cure. Upon City's receipt and
review of the items enumerated in this Section 6, above, in addition to any objections to the
condition of the Property, as provided in Sections 9, 10 and 11 of this Agreement, City shall be
entitled to deliver specific written objections to Seller as to any of such items (the "Objections").
Any Objections of City not described in a written notice delivered to Seller within thirty (30) days
of City's receipt thereof shall be deemed waived by City. Upon the Seller's receipt of such
Objections, the Seller shall be entitled to deliver written notice to City to the effect that within
thirty (30) days thereof, the Seller will, at the Seller’s sole costs and expense, satisfy one or more
of City's Objections or that the Seller is either unable or refuses to satisfy either one or all of the
Objections, in which event City shall be entitled to either (i) terminate this Agreement, or (ii)
waive any such Objection in writing and proceed to closing.



6. Events Occurring at Closing.
6.1.  Seller's Performance. The Seller shall deliver to City:

@ A good and sufficient warranty deed accompanied by necessary
documentary stamps paid by City, fully and duly executed and acknowledged, conveying fee simple
title in and to the Property to City including any of the oil, gas and other minerals not previously
reserved or conveyed of record, and subject only to the permitted title exceptions.

(b) A “bills paid affidavit” executed by the Seller and verifying that
there are no unpaid bills for labor performed, material supplied or services provided for or to the
Property prior to the closing.

(© All documents, fully executed, required to meet and/or cure all
requirements and defects of title, if any.

6.2.  City's Performance. City shall deliver to the Seller the Purchase Price (less
pro-rations, credits or other adjustments) by certified check.

7. Closing Costs. The City shall pay all costs and expenses associated and in
connection with Closing. The parties agree Closing Costs do not include legal expenses.

All other expenses incurred by the Seller or City with respect to the consummation of the
transaction contemplated by this Agreement, including but not limited to attorneys' fees of City and
the Seller, are to be borne and paid exclusively by the party incurring same, without reimbursement
except to the extent otherwise specifically provided in this Agreement.

8. Possession and Condition of the Property. Possession of the Property shall be
given to City at closing. At closing, condition of the Property shall be in a reasonable condition,
free and clear of trash and debris.

9. Access Pending Closing. After execution of this Agreement, City and City’s
consultants, agents, architects and contractors shall have the right to enter the Property, at their own
risk and at reasonable times, for the purpose of examination and study. Entries shall be made at
such times and in such a manner as to not interfere with the Seller. City shall give the Seller at least
twenty-four (24) hours advance notice of any such entry. Upon request, the Seller shall deliver to
City, without charge, copies of all drawings, specifications, utility plans, engineering data,
environmental reports and/or audits, and all other plans, reports or information, with respect to the
Property that are in the possession of the Seller.

10. Representations and Warranties.  The Parties hereby represent and warrant as
follows:



10.1 Mechanics Liens. No work has been performed or is in progress at, and no
materials have been furnished to, the Properties, which though not presently the subject of a lien
might give rise to mechanics’, materialmen’s or other liens against the City’s interest in the
Properties or any improvements later erected on the Properties.

10.2 Compliance with Laws.  Neither the entering into of this Agreement nor
the consummation of the transaction contemplated hereby shall constitute or result in a violation or
breach by the either party of any judgment, order, writ, injunction or decree issued against or
imposed upon it, or shall result in a violation of any applicable law, order, rule or regulation of any
governmental authority.

10.3 Hazardous Substances. Prior to closing, the Authority may, at its expense,
complete a general Phase | Environmental Assessment or Audit and such other environmental
audits, assessments, reports, studies and tests for any specific materials the Authority desires. If the
result of any Phase | Environmental Assessment or Audit or any other test or reports for Hazardous
Substances or asbestos or ashestos containing materials are unacceptable to Authority, the Authority
may, (a) terminate this Agreement by furnishing written notice of termination to the City ~ and/or
(b) waive the defects and proceed to closing.

With respect to the terms “Hazardous Substances” and “Environmental Laws,” they shall
have the following meaning and definitions:

(i) Environmental Laws: means the Comprehensive Environmental Response,
Compensation and Liability Act, as amended, 42 U.S.C. 9601, et seq. in the
Superfund Amendments and Reauthorization Act, 42 U.S.C. 9601, et seq. and in the
Resource Conservation and Recovery Act, 42 U.S.C. 6901, et seq. and in the Clean
Air Act, 42 U.S.C. 7401, et seq., as any of the preceding may be amended from time
to time, and any other substances considered hazardous, toxic or otherwise harmful
pursuant to any other applicable laws or regulations relating to pollution or
protection of human health or the environment.

(if) Hazardous Substances: means substances defined as a “hazardous substance” or
“toxic substance” in the Environmental Laws in effect on the date any representation
or warranty is made pursuant to this Agreement.

11. Notices. Any notices required or permitted to be given by either party to the other
shall have been deemed to have been served when hand delivered or, if the United States Mail is
used, on the three (3) business day after the notice is deposited in the United States Mail, postage
prepaid, registered or certified mail, and addressed to the parties as follows:

To Authority
Oklahoma City Urban Renewal Authority
Catherine O’Connor
105 N. Hudson Ave. #101



Oklahoma City, OK 73102

To City:
The City of Oklahoma City
David E. Todd, P.E.
MAPS Project Manager
420 West Main, Suite 400
Oklahoma City, OK 73102
With copy to:  Frances Kersey, City Clerk
200 North Walker, 2" Floor
Oklahoma City, OK 73102

Either party, by written notice to the other, may change its address to which notices are to be sent.
12. Default and Penalties.

@ Defaults. A Party shall be deemed to be in default hereunder in the event
that the party fails to comply with or observe any covenant, agreement, or obligation provided
herein to performed within the time limits and in the manner required herein.

(b) Remedies. In the event a party shall be deemed to be in default by virtue of
the occurrence of any one or more of the events specified herein, the other party may, at its option
terminate this Agreement by written notice delivered to the defaulting party on or before Closing
Date, and on such termination, the parties shall have no further obligations under this Agreement.

13. Miscellaneous Provisions.

13.1. Gender. As used herein the singular shall include the plural, the plural the
singular, and the use of any gender shall be applicable to all genders.

13.2. Binding Effect. This Agreement shall be binding upon the parties hereto and
on their respective successors or assigns.

13.3. Entire Agreement. This Agreement contains the final and entire agreement
between the parties and they shall not be bound by any terms, conditions, statements or
representations, oral or written, not herein contained. Any subsequent amendment to this
Agreement shall be valid only if executed in writing by both parties to this Agreement or their
SUCCessors or assigns.

13.4. Governing Law. This Agreement shall be construed, interpreted and
enforced according to the laws of the State of Oklahoma without regard to principles of conflict of
laws. Jurisdiction and venue for any action pertaining to this Agreement shall be the Oklahoma
County District Court.



13.5. Time. Time shall be of the essence for this Agreement.

IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement
and affixed their seals as of the date and year first above written.

[SIGNATURE PAGE FOLLOWS]



APPROVED by the Council and signed by the Mayor of The City of Oklahoma City,

Oklahoma, this day of , 2017,
ATTEST
CITY CLERK MAYOR

REVIEWED for form and legality.

ASSISTANT MUNICIPAL COUNSELOR

APPROVED by the Oklahoma City Urban Renewal Authority this day of

2017.

EXECUTIVE DIRECTOR



EXHIBIT A

LEGAL DESCRIPTION
TRACT 10

All of Lots Twenty-three (23) and Twenty-four (24), and a part of Lots Twenty-five (25) and
Twenty-six (26), Block Twenty-one (21), South Oklahoma Addition to the City of Oklahoma City,
Oklahoma County, Oklahoma, according to plat thereof recorded in Book 1 of Plats, Page 16, and
being more particularly described as follows:

COMMENCING at the southwest corner of Block Twenty-one (21), of said South Oklahoma
Addition;

THENCE North 89°42'28" East, along the south line of said Block Twenty-one (21), a distance
of 150.00 feet to the POINT OF BEGINNING;

THENCE North 00°20'33" West a distance of 141.14 feet to the south right-of-way line of the
east/west alley in said Block Twenty-one (21);

THENCE North 89°40'46" East, along said south right-of-way line, a distance of 59.68 feet;
THENCE South 00°20'43" East a distance of 116.17 feet;

THENCE South 45°19'07" East a distance of 35.37 feet to the south line of said Block Twenty-
one (21);

THENCE South 89°42'28" West, along the south line of said Block Twenty-one (21), a distance
of 84.69 feet to the POINT OF BEGINNING.

Said tract of land contains 8,737 square feet or 0.2006 acres more or less.
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OCURA Agenda Item 8

OKLAHOMA C

URBAN
RENEWAL
AUTHORITY

To:  Board of Commissioners of the Oklahoma City Urban Renewal Authority

From: Catherine O’Connor, Executive Director

Date: April 19, 2017

Ref:  Resolution Conditionally Designating a Redeveloper for Lots Eight (8), Nine (9), Ten
(10), and Eleven (11) in Wallace Subdivision of Lots 16 Ross Heights Addition, Located
Generally on the Southeast Corner of the Intersection of Northeast 23" Street and North
Kelham Avenue, John F. Kennedy Urban Renewal Plan

Background: In January 2017, OCURA issued a public invitation for request for proposals for
property located at the southeast corner of NE 23™ St. and N. Kelham Ave. One redevelopment
proposal was received from the redevelopment group Pivot Project Development, LLC. The
development proposal shows adding a 4,000 s.f commercial building with surface parking behind
the building. The proposal was reviewed for appropriateness and completion and was deemed
acceptable.

Purpose of Agenda lItem: This resolution designates Pivot Project Development, LLC as
conditional redeveloper for this redevelopment site and authorizes the Executive Director to
continue to negotiate terms for a redevelopment agreement.

Staff Recommendation: Approval of Resolution

Attachments: Site location map & Pivot Project Development, LLC Proposal



RESOLUTION NO.

RESOLUTION CONDITIONALLY DESIGNATING A REDEVELOPER FOR LOTS
EIGHT (8), NINE (9), TEN (10), AND ELEVEN (11) IN WALLACE SUBDIVISION OF
LOT 16 ROSS HEIGHTS ADDITION, LOCATED GENERALLY ON THE SOUTHEAST
CORNER OF THE INTERSECTION OF NORTHEAST 23RP STREET AND NORTH
KELHAM AVENUE, JOHN F. KENNEDY URBAN RENEWAL PLAN

WHEREAS, the Oklahoma City Urban Renewal Authority (“Authority”) has previously
publicly invited proposals for redevelopment of Lots Eight (8), Nine (9), Ten (10), and Eleven (11)
in Wallace Subdivision of Lot 16 Ross Heights Addition, located generally on the southeast corner
of Northeast 23 Street and North Kelham Avenue; and

WHEREAS, Pivot Project Development LLC submitted a response to the public
invitation; and

WHEREAS, the Board of Commissioners of the Authority has reviewed Pivot Project
Development LLC’s redevelopment proposal submitted in response to the public invitation; and

WHEREAS, in accordance with the public invitation process, the Board of
Commissioners finds that the proposal submitted by Pivot Project Development LLC is responsive
to the criteria established in the public invitation and is an acceptable initial proposal, and the
Board of Commissioners hereby deems it appropriate to conditionally designate Pivot Project
Development LLC as redeveloper of the property described above, with the final legal description
of the area subject to the determination and approval of the Authority; and

WHEREAS, the Board of Commissioners deems it appropriate and desirable to authorize
and direct the Executive Director and Legal Counsel to conduct negotiations with the conditionally
designated redeveloper for a period of ninety (90) days to attempt to reach an agreement as to
development plans, financing arrangements, price contingencies, and other terms and conditions
satisfactory to the Authority and present a draft contract for sale of land and redevelopment to the
Board of Commissioners for review and consideration.

NOW, THEREFORE, BE IT RESOLVED by the Board of Commissioners of the
Oklahoma City Urban Renewal Authority as follows:

1. The redevelopment proposal submitted by Pivot Project Development LLC is hereby
deemed to be an acceptable initial proposal, and Pivot Project Development LLC is hereby
conditionally designated as the redeveloper for the proposed redevelopment site.

2. The Executive Director and Legal Counsel of the Authority are authorized and directed to
negotiate with Pivot Project Development LLC for a period of ninety (90) days to attempt
to reach an agreement as to development plans, financing arrangements, price
contingencies, and other terms and conditions satisfactory to the Authority and present a



draft contract for sale of land and redevelopment to the Board of Commissioners for review
and consideration.

I, , Secretary of the Board of Commissioners
of the Oklahoma City Urban Renewal Authority, certlfy that the foregoing Resolution No.
was duly adopted at a regular meeting of the Board of Commissioners of the Oklahoma City City
Urban Renewal Authority, held at the Arts District Garage Conference Room, 431 West Main
Street, Suite B, Oklahoma City, Oklahoma 73102, on the 19th day of April, 2017; that said
meeting was held in accordance with the By-Laws of the Authority and the Oklahoma Open
Meetings Act; that any notice required to be given of such meeting was properly given; that a
guorum was present at all times during said meeting; and that the Resolution was duly adopted by
a majority of the Commissioners present.

SECRETARY

(SEAL)
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Conceptual Master Plan

The ultimate goal of the project is to continue the momentum of the adjacent parcels of land which we are
currently developing. Traditionally, the Northeast 23rd Main Street Corridor was a center of activity lined with
commercial businesses. Our proposal is to add a 4,000 sq.ft. commercial building that relates to the historic
architecture which we are brining back to life directly to the east. The below site plan shows the OCURA
property as well as the adjacent property we currently own and are in the process of redeveloping.
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Proposal for Property located at the southeast corner
of Kelham Avenue and Northeast 23rd Street
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The architectural design, landscaping, and materials used will be influenced by the adjacent projects which we
are currently working on. Storefront glass will be an important material and feature as it allows us to activate
the street. Other potential materials may include masonry, stucco, eifs, concrete siding, or architectural metal.
Materials will be used in a way that pay homage to the surrounding architecture which is a mid-century retail
vernacular. Below are renderings and descriptions of the adjacent projects.

1708 NE 23rd Street - Oklahoma City Clinic

This project consists of a single, brick building that housed a vehicle repair shop. The brick will be repaired and
repainted and the cast stone parapet cap will be painted an accent color. Any existing punched openings, such
as windows and large overhead doors, will be replaced with new storefront. Several previous punched
openings were filled in with masonry over the years and we will be reopening them with new storefront. A new,
architectural metal canopy will be installed along the north facade which fronts 23rd Street and it will wrap
around to the east facade which faces Rhode Island Avenue. New trees will be planted along 23rd Street and
planters will be located adjacent to the building with native plant material. Core and shell work for the entire
building and the tenant buildout for Oklahoma City Clinic are to be complete at the end of 2017.

[ ]
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1726-1742 NE 23rd Street - Multiple Restaurant and Retail Tenants

This project consists of a series of brick and masonry retail shops, some of which have been painted over the
years and others which have not been painted and instead boast their original cladding. Any masonry that was
painted will be repaired and repainted and any original, untouched masonry will be repaired and tuck pointed
as necessary. A central, narrow building will be demolished to provide an internal covered courtyard. This
courtyard will allow natural light to the adjacent 90’-100’ deep retail bays making them more attractive to
potential tenants. New storefront will be replaced throughout and the central courtyard will be covered with an
architectural metal canopy. New trees will line the property and native plant species will be used in the
proposed planter beds. Core and shell work for the entire project and the tenant buildout for several tenants
are slated to be complete during the second quarter of 2018.

[ ]
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Market Feasibility of Conceptual Master Plan

Due to the adjacent redevelopment of 40,000 square feet of commercial real estate, Pivot Project hopes to
leverage the catalytic development to the east and increase rental rates beyond what would normally be
expected for a like-kind development in the surrounding area. We feel as though this adjacency will overcome
the slow development that the east side of Oklahoma City has seen over the last 30 years. The area provides
very little comparable data. A limited amount of which we have gathered is listed below.

Surrounding Rent Rates

1708-1742 NE 23rd Street $16.50 - $18.00 per square foot Triple Net Lease with high Tl allowance
1148 NE 36th Street $8.00 - $13.00 per square foot Triple Net Lease
1900 NE 36th Street $12.96 per square foot Full Service Lease

Surrounding Available for Sale

1900 NE 36th Street 24,140 SF Masonry Building 7.17 Acres $62.14 per square foot $1,500,000
1300 NE 30th Street vacant land 22.46 Acres $17,807.21 per acre $399,950
3444 N Kelley vacant land 1.48 Acres $216,216,21 per acre $320,000
Recently Sold

1708-1716 & 1721 NE 23rd Street | 18,313 SF Masonry Building 1.57 Acres $30.03 per square foot $550,000
1726-1742 NE 23rd Street 21,900 SF Multiple Masonry Bduilings 1.48 Acres $19.18 per square foot $420,000

There is a very wide range in asking prices and sales prices for property in the immediate market area. Many of the properties currently for sale
have been listed for greater than six months, and in some cases over a year, indicating a very soft market.

[ ]
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Qualifications of Development Team

With each unique project that we undertake, it all starts with a focus on the
community, and our approach to NE 23rd and Kelham is no different. This project
aims to impact the community in a positive way, invite patrons to visit from all over
Oklahoma City, and be a catalyst for future surrounding developments. We bring
with us the same consultants we use on our other projects located within the
Downtown C