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MORTGAGE

KNOW .ALL MEN BY THESE PRESENTS:

benefit ‘of THE -CITY OF OKLAHOMA CITY,
(“MORTGAGEE”).

| ‘WHEREAS MORTGAGOR 1S _]ustl 1z ebted MO TGAGEE in the principal sum of
- SEVEN HUNDRED FIFTY THOUSA and 0/100 DODLARS($750,000.00), or so much
. thereof as may be actually advanced to MIGRTGAGEE] whichSadebtedness is evidenced by a
Promissory Note (the “Note™) and a Xo#n Agreesiedt (the “Loan Agreement™). of even date
herewith; said Note is payable to the ordsg oFNORTGAGEE and is to-be paid in full or otherwise
satisfied not later than December 03 8.\ |

ORTGAUSR, in“sQush deration of said pr1n01pal sum, and for
sald indebtedness as provided in the Note, (2) the
GAGOR under the Loan and secured hereby, and (3)

 NOW, THEREFORE
the purpose ot securing (1)

Agreement (the “Secured Indebtedwgss® has mortgaged unto MORTGAGEE sub_]ect to the
tenns conditions ang-fec ulrem ~ sQf, s set forth below for benefit of its successors and

(“Project SiteX

| TO HAVE AND ¥Q HOLD said real property and appnrtenanoes, together t{vith all rights
¢ oyMQRTGAGOR theremn, fo MORTGAGEE, and its successors and assigns to secure payment -~
of thg Ssqured Indebtedness; SUBJECT TO that certain Mortgage with Power of Sale, Security

ee S t_, * smgnment and Financing Statement dated Maroh 15, 2023 granted by

G TR ————— m— — —

8 EXEH’Ipt 1
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MORTGAGOR to BancFirst, an Oklahoma banking oorporat1on ("BanoFlrst") and recorde
the land records. of the County Clerk of Oklahoma County in Book 15410, at page 1242 (the
E “BanoFlrst Mortg age”), to secure payment of d promlssory note m the puncipat~amount of

Mortgage

10 te‘ of MORY
id agreement o
ORTGAGORNnder the Loan and

- 1. - The following described real estate, property -and
included as:security for the performance of each covenaut
contained herein, the payment of all sums of money owed/by

-~ secured hereby, and the covenants, conditions and agreenfiejts contained in the L.oan Agreement;

A. All estates and rlghts of MORTGAGOR in.and\to said Project HAte/and all equipment,
. ereattel gfached to, or used or

zed’1In the Loan Agreement

: med her‘ei‘ri all word's and ph‘rases

the lien created by this Mortgg to coveyeq 1pment Wthh MORTGAGOR may from
time to time rent or.lease Bug which dges/not become an integral part of the Project,

SUBJECT, HOWEVERnNp thetight] power, and authority hereinafter given to and
conferred upon'MOR XGEE to collect\and apply such rents, issues and profits. |

‘B. All of MORTGAU 0 ’ ’S rights/further to e umber said Collateral for debt except by
such encumbrange which by As {ctual terms and specifically expressed intent shall be
and at all times retsainsybfegf and subordinate to any and all tenancies in existence
when such eéncumbrante becimes effective; MORTGAGOR hereby (1) represents. as
a special ipducementtg MORTGAGEE to make the Loan that as of the date hereof (a) -

4 rage’’), which secures a loan to MORTGAGOR in the principal

- amouwt 0R$1,275,000.00 and which, as expressly provided in the I&C Trust Mortgage,
shall be degmsd to have been given, mortgaged, and granted subject to the Loan from

“MORTGAGEE, Jand the 1&C Trust shall subordinate all its rights, title, estate and -

_ Interest given, mortgaged and granted by MORTGAGOR to the I&C Trust to the

second mortgage lien in favor of MORTGAGEE, and (2) covenants that there are to be

as of the date when this Mortgage becomes of record, exoept In either case the

2
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Permitted Encumbrances .
. As used herein, “Permitted Eneumbrances shall mean (1) liens for taxes, assessments

n n - L |

Mortgage (the “Tltle Pollcy”)

2. . When and 1f MORTGAGOR and: M TGAGEX sha
‘and Secured Party in any Uniform Commgctal Code Finar
" either referred to or described herein, or in/ap{ way copthiycted withjhe use and enjoyment of these
, premises or the Project, this Mortgage Al be deegfmed a Security Agreement as defined in the
B Uniform Commercidl Code and -the Temedigs fgt Any violation of the.covenants, terms and
| - conditions of the .agreements hereiyspntail d shalf be (a).as prescribed herein, or (b) by general -
~~law, or (c) as to such part of the sgcy ity which¥s aldsreflected in the Financing Statement by the
specific statutory consequences Aoy or hereghter endstedynd specified in'the Uniform Commercial
Code, all at MORTGAGEE'y/sole electiogd. | ORTG GOR and MORTGAGEE agree that the
" filing of-such a: F'in'ancing {atex ent in fhefecords normally having to do with personal property
shall never be: construed as in“aqy Wa¥ dérogating from or impairing this.declaration and hereby
stated intention of the parties he sto, ¥hat all equipment, furnishings, fixtures and articles of
| T, udsd or adapted for use in the operation of the Project
8 deseripfed or reflected in this Mortgage is subject to this

rposes and 1n all proceedmgs both legal or equ1table shall

erein or in any list filed -with the MORTGAGEE, (c) any
i any such Financing Staterhent so filed at any time; provided
strued to extend the lien created by this Mortgage to cover
; TGAGOR may - from time to time rent or lease but which do not become

y cause. the same shall become due. To keep the . Collateral free from statutory and
aqs of any kmd subject to the terms of thIS Mortgage and the L.oan Agreement
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The--MORTGAGOR represents that it has good right-to make this Mortgage and _that subje

4. - To mamtaln the equlpment attached to, or used or adapted 10
Project Site in a tenantable condition and good and operable state of repa RO |
-suffer-any waste, to promptly comply with all requirements-0f. th¢: Federal\Stats, CSunty and
Municipal authorities and all other laws, ordinances, refuldfions, covenants, eopflitions and
restrictions respecting said Project Site or the use thereof/ad pay all fées qrdharges of any Kind
~incurred by MORTGAGOR in connection therewith. [ -‘The MORTGAGEH may recover as -
damages for any breach of this covenant the amount acthally incurred by 11' TGAGEE to put

the Project Site in the condition called for herein. MORTGAGQR shall pepnif MORTGAGEE or
‘1ts agents and the Secretary of the Department of Yodsing anth\UrbanrPevelepment and his agents

to inspect the Project at all reasonable times during ¢ business-hetrs, including the interior

of any structures upon request by MORTGAGE} eeretdry or their agents.

5 To complete or restore promp_tly ay gAnner any article of equipment

attached to, or used or adapted for use 8t the Project Site which may be installed,

damaged or destroyed as a result. of thdactdqr orfisgions of MORTGAGOR and pay when.due
all costs incurred therefor. -

6. No article of equlpment 0 ered by tia ay be removed from the Project at any
time without the prior consent of MORT@AL *EE unle actually replaced by an article of equal
suitability, owned by MORIGAGOR, ffeg and clear of any lien or security interest except the

Permitted Encumbrances or thoge apppOv£d in writing by MORTGAGEE. |

7. To provide to R SE atJeast thirty (30) days’ notice prior to expiration of -
existing insurance,/Ang N ubceasingly, insurance, with premiums prepaid, on all of the
Collateral that 1s fhe ortgage, or hereafter becoming part of the said Collateral,

- MORTGAGEE AUSES (w1thout 0) trlbutlon) in favor of and in form satlsfactory to the
MORTGAGEE. Suljectsathe e16l
Mortgage, xevent of Toxe s of this Mortgage or other transfer of title to the Collateral in
extinguishment™s{ Soe or all of the indebtedness secured hereby, which transfer has been
approved in writingNgy the MORTGAGEE, all interest of the MORTGAGOR in any insurance
jole ic'les n force shait pasg to the purchaser or grantee. On default under this paragraph,
QRTSAGEE may, at its option, pay any such sums, without waiver of any other right of

| OR A E by reason of such default of MORTGAGOR, and MORTGAGEE shall not be
e to MAR TGAGOR: for failure to exercise any such optlon
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To appear 11:1 and defend any suit, aetlon or proeeedmg that mlght ; aterlally affect the .

any part thereof which may

at any; time appear to be prlor or superior herglo for whithprovisisgas not béen made heretofore, -
and upon request will exhibit to MORAGAGEE offi fal recelpts therefor, and to pay all taxes
imposed upon, reasonable costs, fees and expenges/of this: Mortgage; provided, however, that
MORTGAGOR shall have the righytg payaqy 30cH tax under protest or to otherwise contest any
such rents, taxes, assessments.ang/e umbrane chayges or liens with interest but only if (i) such
contest has the effect of prefepfing the rcollectiqn “of such rents,  taxes, assessments and
encumbrances, charges or liegs #ith intergstfo contestd and also prevents the sale or forfeiture

MORTGAGEE 1 writing 1n 0O 1ts intent to contest sueh rents taxes, assessments and
encumbrances, charges or liens with_infsgest, and (iii) MORTGAGOR has deposited security in
form and amount sati E, 1n 1ts sole judgment, and increases the amount of
such securlty S0 'depOs GAGEE’s request therefor On default under thls

10.  If Y 1‘ “CoA - In or,
commencedNQ contest imednd having deposited such security required by MORTGAGOR
~ for its full amount, sial] thereafter fail to prosecute such contest in-good faith or with due diligence, -
or, upon adverse conslusteq of any such contest, shall fail to pay such tax, assessment or charge,
ORTGAGOR shalt tepayAmmediately on written notice to MORTGAGOR all sums expended
- oradvarged hereunder by or on behalf of MORTGAGEE in the event demand for payment is
delive 8d and payment 1s due under the terms of the Loan Documents. For failure to make payment
due sdexthis- Section, MORTGAGEE may, at its option, commence an-action against
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payment or do any act as herein provided, the MORTGAGEE but
with thirty (30) days written notice to or demand upon MORTG :
MORTGAGOR from any obligation hereof, may: Make or do the samt ; _
such extent as is necessary to-protect the security hereof, and MIORTGAGEEN e althorized
to-enter upon the Project Site for:such purposes; if necessgfy 46 protect MORTGAGEE's interest
in the security, MORTGAGEE shall be authorized to comfngnce; appear in gy defend any action
or proceeding purporting to affect the security hereof or [th¢ rights or powery df MORTGAGEE;
pay, purchase, contest, or compromlse any encumbrance,\chk RI'ge Or lien whigh In the Judgment of
MORTGAGEE appears to be prior or superior hereto; any i xermsmg y/said ‘powers, incur
any liability, and expend whatever amounts are ¥ ably x ary-theretor including cost of
evidence of title and employing counsel.

12.  Should the Project Site or any part Or Appurtenance theres{ or right or interest therein be
taken or damaged by reason of any public/or privaté Jmprovemght, condemnation proceeding
(including change of grade), fire, eafthuake oy/ other casualty, or in any other manner,
MORTGAGEE may, at its option, but &fter Wxittenfiofice to and consultation with MORTGAGOR
and the holders of the BancFirst Moptgage and thi¥ I&C Trust Mortgage, when feasible, commence,
appear 1n and prosecute, 1n its owh pame, any actionnQr proceeding, or make any compromise or
settlement, in ‘connection with $ich taking gx damage. Swybject to the rights of the holders of the
BancFirst Mortgage and the [&£(/ Trust Mgrtgage, should there be an uncured Event of Default at
the time any such compensgtior awa_r {, damages, rights of action .and proceeds, including the
proceeds of any policies ‘of indt an Affécting the Project Site are received, such- amounts shall
be assigned to MORTGAGEE, wh y, after deducting therefrom all its reasonable expenses,
including attorneys' {ges, release any mQnits so received by it to MORTGAGOR, or apply the

~ same on any indebgdp€ss by MORITGAGOY secured hereby or apply the same to the repair or
restoration of the/Pyoject Site, proyided that MORTGAGEE agrees that if the Project remains
viable, such procgedis will first be usdd to repair and restore the Project Site. In such event, subject.
to the rights of the holders of fhg BancFlrst Mortgage and the 1&C Trust Mortgage,

any Insurgficsat an ,
of taxes or adsgsSmments Onsaid Prdject Site, and MORTGAGEE may at any time collect sald return
premiums, repaysae refunds, rebates, etc., notwithstanding that no sum secured hereby be
overdue when such ™ghtNQ collection be asserted. MORTGAGOR also agrees to execute such
fther assignments of any/such compensation, award, damages, rebates, return of premiums,
repaymsyts, rights ot action and proceeds in accordance with this section as MORTGAGEE may -

| .eason equire.
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13. Time 1s of the essence in connection with all obligatioﬁs of the MORTGAGOR 1n %

Mortgage or in the Note or Loan Agreement. By accepting payment of any sum secured hereby
after its due date, MORTGAGEE does not waive its right either to- reqmre -

due of all other sums sosecured or to declare default for failure to pay. -

breach.

16. Subjéctlto the rigﬁts of the holders of tie BancFirs
the holder of this Mortgage, in any action tg/fofeclose it, sha

~eatitled (with twenty (20)) days’

- written notice as described in Section 23 b€lofv, and withdut regadd ¢4 the adequacy of any securlty |
for said debt) to the appointment of a ycg 1ver of thé grofits of the Collateral and such receiver
shall have all the rlghts and powers cuStqmanly gi¥ep'to and exercised by such receiver.

17.  Subject to the rights of the Aoers of th Jand¥rst Mortgage and the I&C Trust Mortgage, |
and the rights of tenants undey/I¢dses, upo the Osgurignce ‘of an Event of Default under this
Mortgage, the Loan Documemfs gr of any further instruitient at any time executed with respect to
this Mortgage, and the contiduasge thergdf for such period as would entitle the MORTGAGEE to
declare said debt due and pay: le sy/toY twenty (20) days if no such. period be applicable, the
MORTGAGEE may, at its Optlon utef\gpon and take possession of the Project Site and let the

same or any part theee akkigg thergforguch alterations as it.finds reasonably necessary, :
exercising with respéciA y 1} ',, or dRYon available to the MORTGAGOR. From and after
the occurrence of £ Default, if MORTGAGOR shall occupy said PI‘O_]eCt Site or

for Class A d{fiCegpace s —- tral Busmess District Submarket, as reported in the most recent
‘release of the Prisg B ards and Company OKC year-End Ofﬁce Market Summary |

18 e entering upon apd taking possession of said Project Site, the collection of such rents,
1sSugs, and profits or the proceeds and other insurance policies or compensation or awards for any
taking of the roject Site, and the application or release thereof as aforesaid shall not cure or waive

xdefaultr msgice of default-hereunder to invalidate. any action done pursuant.to such notice.

£ - - =
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agreement
contained in this Mortga_ge and such default is not cured within anyapph ‘ *' \and cure

written approval of the MORTGAGEE or any of the follgwifig shall occur, withngedpect to the
Prolect Site, the MORTGAGOR or the then owner of sayd Project Site: (1xtBe appointment of a
receiver, liquidator, or Trustee; (2) the adjudication as a bankrupt or insolveny; (B) the filing of any
Petition for Bankruptcy or reorganization and such petitign not dismissed vithin 60 days of the
filing thereof; (4) the institution of any proceeding foX ¢ olutlon or/liduidation and such

proceeding 1s not dismissed within 60 days of th o th __ TGAGOR be unable,
or admit in writing an inability to pay his debts wheémdu@ Tdefaulf in any provision of any
other instrument which may be held by MOF squrity for said Note, including the
Loan Agreement and related documents, t O which are mmcorporated herein
by reference as thqu_gh fully set forth here QAny apphcable notice and cure

20. - Inthe event of the passagé, Aiter the date
law, deducting from the value 6f feal propexty, forxthe purpose of taxation, any 11en thereon or
changing in any way the lawg'ngw in forg€ f6r the taxation of Mortgages, deeds of trust or debts
secured thereby, for Federal, State or 1g€a)/purposes, or the manner of the collection of ‘any such
taxes so as to affect the interest ot M@RBA'GAGEE, then and in such event MORTGAGOR shall
bear and pay the full amount OKsuék taxes, provided that: if for any reason payment by
MORTGAGOR of any wor additions] taxes would be unlawful, or if the payment thereof
would constitute ysupy der the loatNgf indebtedness secured hereby wholly or partially
usurious under ghy/ of the termsS\o pr0v1510ns of the Note, or the Mortgage -or otherwise,

- MORTGAGEE a4y, at its option, afte: sixty (60) business days written notice, declare the whole

ful or usurious, In Wthh event MORTGAGOR shall

SCCUTISC
ammg lawful and non-usurious portlon or balance of said taxes.

L Indebted S
o erewith s

concurrentl®

21.  If, from any s{roqstances whatever, fulfillment of any prov151on of this Mortgage or of

thé Note or Loan Agreement at the time performance of such provision shall be due shall involve
trangcending the limit of validity prescribed by the usury statute or any other law, then ipso facto
the ob gatteq shall be reduced to the limit of such validity, so that in no event shall any exaction

ossrb ndsg this Mortgage or under said Note that is in excess of the limit of such validity;

8
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However, such obligation shall be fulfilled to the limit of such validity. The provisions o
paragraph shall control every other provision of this Mortgage and said Note and Loan Agreement.®

hereby or any part thereof or any deficiency remaining unpaid after fors
Project Site, any statute or rule of law at any time existing™to the contraxy ndtwitlstanding. -
Appraisement of the mortgaged premises is waived of p6t waived at theNgption of the
MORTGAGEE, such option to be exercised at the time of _] dgment.

23. Al MORTGAGEE'S rights and remedies herein §pa¢ified aré intended to be cumulative
and not in substitution for any right or remedy otherwise axailakle and no rgquirement whatsoever

' may be waived at any time except by a writing sigz the MORTGAGEL, nor shall any waiver
be operatlve upon other than a smgle occasion. Th Kgage Cannetbe changed or terminated
orally. This Mortgage applies to, inures to tie penefitof, aid_is binding not only on the parties
hereto, but on their heirs, devises, legateef, AdministratorS\exesytors, successors and assigns.
Without- affecting the liability of any opher” person foy the paygént of any obligation herein
mentioned (including MORTGAGOR sffoydd it cony€y £aid Project Site) and without affecting the
lien hereof upon any property not refeasédh, MORPGAGEE may, without notice, release any
person so liable, extend the maturijpnor modifyMhg terms of any such obligation, or grant other
indulgences, release or reconvey 4r gause to bexelased or reconveyed at any time all or part of
the ‘said property described hefejn, and/or ake Ox relgase any other security or make other
arrangements with debtors./ XIORTGXGEE may Mlso accept . additional security, either
concurrently herewith or théredfter, and/sefl same or otherwise realize thereupon, either before,
concurrently with, or after sats hersyrddef. This Mortgage shall be so.construed. that, wherever
applicable, the use of the smgular mbfsg shall include the plural number; the use of any gender
shall be applicable tg a atjon. NLhe™ord "Note" shall include all notes evidencing the
mdebtedness_ secured heft of the sovisions hereof shall be determmed to contravene or
be invalid .under |
construed as if noft

JRB Citizen LLC

Attn: S. Bond Payne

621 N. Robinson Ave., Suite 100
Oklahoma City, OK 73102
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To The City: . The City of Oklahoma City
| | - Planning Department ,
Attn: Community Development Directyr
420 West Main, Suite 920
Oklahoma City, OK 73102

And To: |  The City of Oklahoma City
- Office of the City Clerk
- 200 N. Walker Avenue, 2’

days after the date such notice is mailed.

24. MORTGAGOR further covenants and agrevs e swdence’ of, and to' maintain
unceasingly, Comprehensive :General Liability instxanc . eet Site in form, coverage, |
' g O e i insurance comparnies, quallﬁed
under the laws of The State of Oklahoma to 2 '
naming as additional insured MORTGAG!
to furnish evidence of said insurance tg

hereby agrees to promptly authorize and\yave delivered to the City such statement.

10
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WITNESS the hand and seal of the MORTGAGOR on the day and year first above wrl

MORTGAGOR::

STATE OF OKLAHOMA

- COUNTY OF OKLAHOMA.

2023,
ny, the Manager






