1020 Bay Area Blvd., Sitite 200
Houston, Texas 77058
Michagl J, Treece

Ma‘y 30:, 2019

Mutual of Omaha Bank
o/o Ms, Chris West
Cotton Corporate Center
4950 8. 48" Street
Phoenix, AZ 85040

RE:
BANK

TREECE LAW FIRM,; P.C.

Attorneys and Counselors at Law

Telephone: (281) 667-3100.
Facsimile: (281) 667-3101
e-mdil: mike@treecelaw.com

&

LOAN IN THE AMOUNT OF $1,148,000.00 (“LOAN™) FROM MUTUAL OF OMAHA
(‘LENDER”) TO SPRING CREEK OAKS COMMUNITY IMPROVEMENT

ASSOCIATION, A TEXAS NONPROFIT CORPORATION (“BORROWER?)

Diear Ms, West;

We have acted as counsel for Borrower iri connection with the Loan. In the course of our
representation and for purposes. of this opinion, we examined copies of the following documents
to be-executed by the Borrower at the closirig of the Loan (collectively, “Loan Documents™):

1. Secured Promissary Note from Borrower to Lender in the otiginal principal
amount of the Loan (“Note™);

2. Loan and Security Agreement;

3. Assignment of Assessments and Lien Rights (_"‘Assignment”);

4, Corporate Resolutions for Association Loan (“Resolution”);

5. Borrower’s Affidavit (“Affidavit™);

6. Closing Statement; and

7. UCC-1 Financing Statement.

Furthermore,; we examined Borrower's Governing Documents, which are comprised of

the following:

i, Declaration of Covenants, Conditions and Restrictions for Spring Creek Oaks, Section One, a
Subdivision in Harris' County, Texas, tecorded July 2, 1981, at County Clerk’s File No. H036974, and Film
Code No. 188-98-1922, ¢t seq.; and
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Amended and Restated Declaration. of Covenants, Conditions and Restrictions, recorded March 2, 1992, at
County Clerk’s. File.No, N560858, and Film Code No. 016-57-1258, et seq., governing Spring Creek Qaks,
Section Four; and

Declaration of Covenants, Conditions and Restrictions; recorded March 2, 1992, at County Clerk’s File No,
N560857, and Film Code No, 016-57-1213, et seq,; and

Declaration of Covenants, Conditions and Restrictions for Unrestricted Reserve B Tract C, recorded March 2,
1992, at County-Clerk's File No. N560859, and Film Code No., 016-57-1283, et seq.; and

Deed Restrictions for Sections One and Two Declaration of Covenants, Conditions and Restrictions for Spriug
Creek Oaks, Section Twae, A Subdivision in Harris County, Texas, recorded February 3, 1984, at County
Clerk’s File No.-J356460, and Film Code No. 072-92-0022, et seq.; and

Amendment to Deglatation of Covenants, Conditions and Restrictions for Section Six, Spring Creek Oaks,.
recorded August 29, 1996, at County Clerk’s File No, 8092808, and Film Code No. 509-81-3547, et seq.; and

Agreement for Acceptance of Oaks of Spring Creek, recorded November 22, 1989, at County Clerk’s File No.
M413293, and Film Code No. 162-76-0050, et'seq.; and

Declaration of Covenants, Conditions and Restiictions Oaks of Spring Creek, a Subdivision in Harris County,
Texas, recorded November 28, 1989, at County Clerk’s File No. M41 7566, and Film Code No. 163-61-1262,
et seq.; and:

Agreement for Acceptance of Woods of Spring Creek Oaks, recorded December 22, 1988, at County Clerk’s
File No. L981095, and Film Code No. 135-80-2428, et seq.; and

Declaration of Covenants, Conditions and Restrictions Woods of Spring Creek Oaks, a Subdivision in Harris
County, Texas, recorded December 15, 1988, at County Clerk’s File No, L972646, and Film Code No. 135-
70-0154, et seq.; and

Supplemerital Declaration of Covenants, Conditions and Restrictions, recorded July 26, 1996, at County
Clerk’s File No. $037859; and Film Code No, 509-35-2239, et seq,

ii. Amended and Restated By-Laws of Spring Creek Oaks Community Improvement
‘Association (A Texas Non-Profit Corporation), adopted October 9, 2017, and filed of record on
October 11, 2017, bearing County Clerk’s File No. RP-2017-446469. The Agsociation’s original
By-laws were adopted March 4, 1990, and amended December 5, 2011,

ii. Articles of Incorporation of Spring Creek Oaks Community Improvement
Association (A Texas Non-Profit Corporation), adopted December 1, 1981, and filed with the
office of the Secretary of State on April 12, 1982, a Certificate of Incorporation having been
issued by the Secretary of State, dated April 12, 1982, beating Charter Number 60383701,

We-also examined such other affidavits, certificates and instruments as we determined to be
necessary for the purpose of giving this opinion, Based upon our review of the Loan Documents,
the Governing Documents; such other instruments, and applicable law, we are of the.opinion
that:

A, Borrower is duly organized and incorporated, validly existing and in good
standing under the laws of the State of Texas and has the power and authority to carry on its
business as such business is now being conducted in every jurisdiction where it is being
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conducted, and Bottower has the power and authority to execute and deliver the Loan
Documents.

B. Borrower’s execution and performarce of the Loan Documents; (i) have been
duly authorized by all requisite corporate action, including the affirmative vote of Borrower's
members if required, and do not require the consent or approval of any other person o entity to
be effective; (i) will not violate any provision of federal or state law, or the corporate chatter of
Borrower, or its Bylaws, each as amended.to the date hereof: and (iif) will not violate or be in
conflict with, result in a breach of; or constitute & defavlt under any indenture, agreement or
other instrument known to the undersigned to which Borrower is a party or by which Borrower
or its properties are bound, or any order; writ, injunction or decree of any court of governmiental
institution.

C. ‘The Loan Documents, when executed and delivered by Borrower, will constitute
legal, valid and binding obligations of Borroweér under the laws of the State of Texas,
enforceable by Lender in accordance with their respective terms, subject to general equitable
principles and any applicable bankruptey, reorganization, insolvency or other laws affecting the
enforcement of ereditors’ rights generally.. Specifically, Borrower has the power to assigh its
lien rights to Lender, as provided for in the Assignment, and in the event of a default by the
Bortower under any of the Loan Documents, Lender could successfully petition a court having
jurisdiction to appoint a receiver, who. could then impose dssessments and lien individual units or
lots owned by Borrower’s members, and foreclose such liens if necessary to pay amounts due
under the Note; A

D. To the best of our knowledge, Borrower is not a party to any agreement, contract,
indenture, document or inistrument, nor is there any law or regulation or decree of any courf,
governmental authority, bureau or agency, which would be contravened by Borrower’s execution
and delivery of the Loan Dacuments or by the performance of any term, provision, covenant,
condition, agreement or obligation of the Borrower contained therein.

E. There is no threatened or pending litigation or administrative or governmental
action of any nature which would: (i) prohibit Borrower from entering into the Loan and
executing the Loan Documents; (ii) affect the validity or enforceability of the Loan Documents;
or (i) adversely affect Lesider’s rights or remedies under the Loan Documents.

F, While the Loan Documents require that Borrower establish a line item annually in
its-operating -budget to provide for payment of the Loan, we have not'yet reviewed the minutes of
any meeting at which such action has occurred. To the extent this action may occur in the future,
we opine that Borrower has the power to accomplish such act.

G. On May 13, 2019, in compliance with applicable law and the Governing
Documents, Bortower’s Board of Directors met and considered all aspects of the Loan, At the
meeting, the Board of Directors, by way of a vote, approved the Loan, and approved an increase
in the Association’s re gular annual assessments in order to service the Loan, such actions being
taken in support of the Loan. The Association has not levied any special assessment.in
conngction with the Loan,

H, This opinion is given for the benefit of, and may be relied upon by, Mutual of
Cmaha Bank.
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Sincerely,

TREECE LAW FIRM, P.C.

xﬂf : ’
T T

{ _..o~"Michael J, M’E’sq.
Attorney for Botrower _
1020 Bay Area Blvd., Suite 200
Houston, Texas 77058
281-667-3100 — Office
281-667-3101 - Fax
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SECURED PROMISSORY NOTE




SECURED PROMISSORY NOTE

$1,148,000.00 May 29, 2019
Loan No. 1702736001

In the installments described below, for value received, Spring Creek Oaks Community
Improvement Association, a Texas nonprofit corporation (“Borrower™), promises to pay to
MUTUAL OF OMAHA BANK, a federal thrift chartered bank organized under the laws of the
United States (“Lender™), or order, in lawfil money of the United States, at Cotton Corporate
Center, 4950 8. 48" Street, Phoenix, AZ 85040 or at such other place as Lender may designate
in writing; the-sum of One Million One Hundred Forty Eight Thousand and 00/100 Dollars
($1,148,000.00), together with interest from May. 29, 20 19, on unpaid principal at the rate or
rates hiereinafter set forth, calculated on the basis of a:360 day year but with intetest due for the
actual number of days elapsed (“Loan™).

1. Interest Rate and P-ayments, The Annual Percentage Rate of interest for this Loan
shall be fixed at a rate of 5.20% (“Interest Rate™),

Until and including November 23, 2019, on the 23rd day of each calendar month
commencing with the first payment on June 23, 2019, interest only shall be payable monthly on
the unpaid principal balance of the Loan at the Interest Rate set forth above. Intérest hereunder
shall be calculated on the basis of a 360 day year but interest shall be due for the actual number
of days elapsed.

Lender will debit Borrower's designated account on each payment due date via the
Automated Clearing House ("ACH") by Borrower's separate written authorization to debit the
accout,

After November 23, 2019, principal and interest due hereunder shall be payable by 174
successive monthly payments of principal and interest on the 23rd day of the month,
commencing with the first payment on December 23, 2019, and continuing monthly thereafter
unitil the whole of said principal sum and interest shall have been fully paid, except that, if not
sooner paid, the entire unpaid principal balance together with accrued and unpaid interest thereon
shall be due and payable May 23, 2034 (“Maturity Date™). The initial principal and interest
paymient to be paid hereunder shall be calculated by taking the entire unpaid principal balance
that is outstanding on November 23, 2019, and determining the monthly principal and initerest
payment that will be sufficient to repay said balance by the Maturity Date based.on the Interest
Rate provided herein.

2. Credit of Payments. Bach payment by Borrower under the terms of this Note shali
be credited first to the payment of any costs, fees, late charges, or other charges incurred in
connection with the-indebtedness evidenced by this Note, next to interest then due, and the
remainder, if any, to principal. Immediately upon payment of each monthly installment of the
Loan, interest shall cease on the ptincipal so credited.




3. Prepayment and Reamortization. Additional principal payments may be made
with any morithly installment, but prepayments made due to a refinance from another institution
will be subject to a charge of 1.00% of the principal balance at time of payoff.

At any time during the term of the loan, Borrower may request to re-aimoitize the loan balance
(one time per year for free and if additional requests are received during the year, the fee will be
$100 for each additional request) over the remaining loan term, if currently in compliance with
all loan covenants, representations and warranties, This feature allows the Borrower to lower
monthly payments based upon additional principal reductions that may occur throughout the loan
term,

4. Deposit Account Requirement, [Intentionally Blank]

5. Security. This Note and the indebtedness arising from this Note are secured as
provided by the terms of the Loan and Security Agreement of even date herewith (“Loan
Agreement”), the terms and remedies of which are incorporated in this Note by this reference
and made a part hereof. The holder of this Note shall be entitled to the benefits of the security
provided in the Loan Agreement and will have the right to enforce the terms and conditions
contained therein.

6.  Default. Should default be made in payment of any installment when due or in
Borrower’s performance of any of the terms, provisions, conditions and covenants contained in
this Note and in the Loan Agreement which results in an Event of Default (defined in the Loan
Agreement) and that is not eured within the cure period (if any) required by the Loan A greement,
Lender shall have the right to terminate any obligation Lender might otherwise have under the
Loan Documents (as defined in the Loan Agreement) to extend any further credit ot to advance
any further funds {o Borrower and, further, the whole sum of unpaid and outstanding prineipal
and accrued and unpaid interest shall become imimediately due and payable at Lender’s option.
Failure by Lender to exercise this option at any time shall not constitute a waiver of the right to
exercise this option in the event of a subsequent Event of Default. Lender shall have the ri ght, at
its sole option, to continue to accept interest and/or principal payments due under this Note after
Borrower’s default, and any such acceptance shall not be deemed to constitute a waiver of any
default or any rights and remedies of Lender in the event of & default nor shall such acceptance
be deemed to result in any extension of time for the timely performance of any obligations of
Borrower under the Loan Documents or any extension of the Maturity Date, except to the extent
that Lender may otherwise agree in writing, The provisiotis of this Paragraph shall not be
deemed to affect or limit in any way Lender’s right to exercise any additional rights and
remedies in the event of any default by Borrower as are provided for in the Loan Agrecment or
in any other Loan Documents.

7. Cross Default and Cross Collateralization with Other Loans. This Loan shall be
cross-defaulted and cross-collateralized with any other loan bétween Borrower and Lender.
Upon the oceurrence of any Event of Default, a default shall be deemed to accrue under any
other loan between Borrower and Lender. The eollateral securing any other loan between
Borrower and Lender shall likewise secure this Loan.




8,  Late Payment; Default Rate. If Borrower fails to make any required payment on or
before the 20™ day following the date on which it becomes due, Borrower will pay, at Lender's
option, a late charge equal to five percent (5%) of the amount of the delinquent payment.
Furthermore, from and after the Maturity Date, or an earlier date on which all sunis owing
hereunder become due by acceleration or otherwise,.or after the occuirence of an Event of
Default, all sums owing under this Note will immediately bear interest-until paid in full (or until
such time as the Event of Default is cured) at a default rate equal to the lesser of: (i) five percent
(5%} per annum in excess of the interest rate specified above; or (i) the maximum rate allowed
by applicable law.

9.  Attorneys” Fees and Expenses: Other Professionals. I Lender retains counsel or
othet professionals or consultants (mcludmg expert witnesses), in Lender’s reasonable discretion,
for the purpose of collecting any monies which may be due under or be secured in any manner
by this Note or to protect its interest herein by reason of an Event of Default by Borrower, then
in accordance with applicable law all such reasonable fees and disbursements shall become an
additional lien upon the Collateral, and shall be payable by Borrower on demand with interest at
the interest rate applicable under this Note. In any action brought by either party to enforce the
Note or any of the Loan Documents, the prevailing party shall be awarded reasonable attorney's
fees and costs (including expert witnesses) as determined by a couit of law.

10,  No Offset or Deduction. Borrower will pay to Lender all sums owing under this
Note without deduction, offset, or counterclaim of any kind. The relationship of Borrower and
Lender under this Note is solely that of borrower and lender, and neither the loan evidenced by
this Note nor any of the terms and provisions of any of the Loan Documents will in any manner
be deemed to make Lender the partner-or joint venturer of Borrower,

11, Purpose of Loan: Governing Law. The proceeds of the Loan are to be used by
Borrower for the purpose described in the Loan and Securlty Agreement between Borrower and
Lender of even date herewith. The fetms and provisions of this Note and the other Loan
Documents shall be governed by and construed in accordance with the law of the State of Texas.

Executed as of the date. first written above,

Spring Creek Oaks Community Improvement Association,

a Texas nonproﬁt corppration
By: - i/s

Jerry D. T mas, Vice Presxdent

Latua‘B/ J unek Treasure(f/




CERTIFICATE OF ACKNOWLEDGMENT

STATE OF TEXAS )
) ss.
COUNTY OF Harrisg )

On June  A019 , before me, ey L;,CL L. }'m rend , Notary Public,
personally appeared Louro i - ,
who proved to me on the basis of satisfactory evidence to be the | person(s) whose name(s) 1s/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their si ignature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of Texas that the
foregoing paragraph is true and correct

WITNESS my hand and official seal.

Notary Public

e ————
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CERTIFICATE OF ACKNOWLEDGMENT

STATE OF TEXAS )
) ss.

COUNTY OF Harrie )

On June 3 42019 , before me, [hevresa L Ber th , Notary Public,
personally appeared Jennifey ¥all ,
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of Texas that the
foregoing paragraph is true and correct

WITNESS my hand and official seal.

/ LU o 5///41/

Notary Public
e
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CERTIFICATE OF ACKNOWLEDGMENT

STATE OF TEXAS )
) ss.

COUNTY OF W\ oy e )

On | ne %f&@\@ ,beforeme, [hereso | Perend |, Notary Public,
personally appeared _[>oin My ers "
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of Texas that the
foregoing paragraph is true and correct

WITNESS my hand and official seal.

\//,/(,(,Luyfju 5

Notary Public

.~;;f{jpfg;,,,’ THERESA L. BERE:iD
Aol "r-.?__ Notary Public, State of Texas
ot wigs Comm. Expires 02-04-2023 |7

SIS Notary ID 130103001
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CERTIFICATE OF ACKNOWLEDGMENT

STATE OF TEXAS )
) ss.
COUNTY OF Horns )

On_\une? 0|2 , beforeme, Tnereso L Berend | Notary Public,
personally appeared __ ey Thoymnma g ;
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of Texas that the
foregoing paragraph is true and correct

WITNESS my hand and official seal.

it L3¢ i s

Notary Public
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LOAN AND SECURITY AGREEMENT

This Loan and Security Agreement (“Agreement”) is made and entered into by and
between MUTUAL OF OMAHA BANK, a federal thrift chartered bank organized under the
laws of the United States (“Lender”), and Spring Creek Oaks Community Improverient
Assaciation, a Texas nonprofit corporation (“Borrower™). Lender and Borrower are collgctively
referred to as the “Parties.”

RECITALS

A.  Borrower is the governing entity for the common interest development known as
OAKS OF SPRING CREEK, located in Spring, Texas (“Project”). The Project is subject to a set
of “Governing Documents,” which are fully described in Borrower counsel’s attorney opinion
letter as provided to Lender,

B. Borrower has réquested that Lender loan to Borrower an amount up to
$1,148,000.00, for the purpose of fence replacement, contingency, soft costs, closing costs and
other related costs, within the Project, Loan funds may only be used for this purpose.

C. Lender desires to make the loan to Berrower, subject to the terms and conditions
set forth in this Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, Borrower and Lender agree as follows:

1. Loan. Upon the terms, provisiors, covenants and ¢onditions set forth in this
Agreement, Lender shall loan to Borrower an amount of $1,148,000.00, for the purpose stated in
Recital “B” above. The Loan funds will be available until November 29, 2019 (“Draw P eriod”),
for disbursement to Borrower in one or mote “Advance(s)” pursuant to the terms of Section 6
below. During the Draw Period, Borrower will make monthly intérest-only payments to Lender,
as set forth in the Secured Promissory Note of even date herewith (*Note”). After the Draw
Period ends: (a) Loan funds will no longer be available for disbursement; and (b) Borrower will
make monthly principal and interest payments as set forth in the Note.

2. Qbligation to Pay. The Loan shall be evidenced by a Note to be executed by
Borrower in favor of Uender concurrently with the execution of this Agreement, Borrower shall
pay Lender all debts and all costs, fees, charges and expenses for which this Agreement shall
stand as security in accordance with the terms. of the Note.

3. Security for Loan. For the purpose of securing payment of Borrower’s
indebtedness to Lender described in this Agreement, Borrower grants to Lender a security
interest (“Security Interest”) in all of Borrower’s right, title and interest in and to the followin g
collateral (collectively, the “Collateral™):

All money, accounts and deposit accounts of Borrower, all rights of Borrower to

levy-and-collect all assessiments, including but not limited to assessments levied




by Borrower against each of the units/lots in the Project for payment of the Loan
by Borrower; all rights of Borrower to receive payments from owners, present or
future, of units/lots within the Project; all rights of Borrower to enforce the
payment-of assessmients by lien with power of sale and in any other manner
authorized by Borrower’s Governing Documents and by applicable law; all rents,
tax refunds, insurance proceeds, condemnation awards, and/or litigation claims,
settlemients or judgments due to, asserted on behalf of, or hereinafier awarded to
Borrower; and all proceeds of the foregoing in whatever. form.

The Collateral is hereby pledged, assigned and transferred, and a continning security
interest therein and in Borrower’s lien rights against the units/lots in the Project is hereby granted
and pledged to Lender as security for the timely and complete payment of all sums due or to
become due under the Note or by virtue of or in connéction with any default under the “Loan
Documents” (defined below).

_ 4, Loan Documents. Lender’s Security Interest in the Collateral shall be evidenced
by Borrower executing this Agreement, an Assignment of Assessments and Lien Rights, and
concurring in a UCC-+1 Financing Statement to be recorded on or about the same date of this
Agreement. These documenis, together with the Note, Corporate Resolutions for Association
Loan, Closing Statement, Borrower’s Affidavit, and any and all other documents that Lender
may require to consummate the Loan, are collectively referred to as the “Loan Documents.”
Each of the Looan Documents shall be in form and have content satisfactory to Lender and
Lender’s counsel, and shall not be subject to any liens or exceptions, other than exceptions
approved and accepted by Lendet in writing. The Loan Documents shall also include all other
documents which may now or hereafter secute the indebtedness, together with all amendments,
supplements, extensions and renewals of the foregoing.

5. Additional Obligations. The Security Interest granted in this Agreement shall also.
secure the timely and'complete payment of any and all other monies heretofore, now or hereafter
loaned or advanced by Lender to Borrower and of all obligations heretofore, how or hereafter
due or owing to Lender from Borrower arising out of the Loan or the terms ot conditions-of any
of the Loan Documents (“Additional Obligations™). The Security Interest and this Agreement
shall be a continuing security for all Additional Obligations and any extension or renewal
thereof, and for all costs, fees, charges, and expenses which may be due or owing in connection
therewith, until each and all of the same have been fully paid, satisfied and discharged. Any
default in the timely and complete payment, satisfaction and discharge, as and when due, of any
Additional Obligations or of any of the aforesaid costs, fees, charges or expenses, shall be
deemed an “Event of Default™under this Agreement. Upon the oceurrence of an Event of
Default, Lender shall have and may exercise all of the rights and remedies contained within this
Agreement in the same manner, and with the same force and effect, as though any other Event of
Default specified in this Agreement had occurred. No Collateral shall be released to Borrower
unless and until all Additional Obligations, and all of the related costs, fees, charges and
expenses, have been fully paid, satisfied and discharged.

6. Procedure for Loan Advances. To obtain an Advance of the Loan hereunder,
Borrower shall comply with the following procedure:




(a)  Borrower shall submit to Lender 4 written “Draw Request” for each
Advance, which Draw Request shall bear the signature of; (i) one or more designated individuals
who are either a member of Borrower™s Board: or duly authorized by Borrower to request
Advances. The Draw request shall identify in reasonable detail the products and/or services to be:
purchased with such Advance and shall be accompanied by original invoices or paid receipts of
the party claiming payment due, and Borrower shall represent and watrant to that effect. Upon
Lender’s approval of the form and content of a Draw Request, Lender will disburse the amount
requested to Borrower. Borrower shall provide evidence of: (i) signed construction contracts; or
(if) bids in writing, signed and acceptable to Lénder prior to Lender's approval of a Draw
Request. 1f Lender determines that the' Advance requested or any part thereof is not to be made,
Lender will inform Borrower of the reason(s) for net making the Advance. Each Advance shall
be made by credit fransfer to Botrower. Advances are [imited to twice a month.

(b}  Funds will be advanced based on work.completed and verified to be
within the budget and scope of work as presented to Bank. Copies of all invoices will be
required at time of advance/release request.

(©) Lender will require third party inspection report at Borrower's reasonable
expense at the time of the final Draw Request, confirming to Lender’s satisfaction that the
subjeet project has been completed according to the construction contract and local building
codes.

(d) A final, unconditional lien waiver will be required at completion of the
Project.

7. Deposit Account Requirement. [Intentionally Blank]

8. Borrower’s Representations and Warranties. To induce Lender to make the Loan
and knowing that Lender shall rely upon the followmg, Botrower represents and warrants that:

(a) Aauthority. Botrower has full legal power and authority to enter into this
Agreement and to carry out its obligations created hereunder to the full extent stated herein,

(b)  No Adverse Claims. Upon closing of the Loan, the Collateral shall not be
subject to any adverse claim, hen, default, defense, condition precedent, security interest,
encumbranee or any other legal right, title or interest of any other entity and/or individual, other
than the Security Interest granted to Lender herein.

(c)  Further Assurances. Borrower shall concur in the filing of a UCC-1
Financing Statement which, upon closing of the Loan and when filed by Lender, shall constitute
a valid first lien against the Collateral, Upon Lender’s request at any time, Borrower shall make,
execute and deliver all such additional assurances and: instruments and perform such additional
acts as Lender may require to fiilly and completely vest in and assure Lender of its rights
hereunder in and to the Collateral. At the time the Loan is closed, the common areas of the
Project are not subject to any mortgage or other lien other than mortgages or liens granted by
Borrower’s members to their lenders in respects to their units/lots.




Even though the Loan Documents that are executed and delivered at closing for
the Loan are intended to be complete and correct, there might be the need to make certain:
corrections to the Loan Documeénts. In consideration for the Loan, and as a material inducement
of Lender to make and fund the Loan, Borréwer shall, at all times that the Loan is in effect and
upon Borrower being given notice by the Lender, make, execute aird deliver or cause to be made,
executed arid delivered to Lender and, where appropriate, shall cause to be técorded or filed and
thereafter to be re-recorded or re-filed, at such time and in such place as directed by Lender, in
its diseretion, any and all such further notes, instruments, certificates, amendments, and any-other
documents as Lender may consider necessary to effectuate, complete, perfect, continue and
preserve the obligations of the Borrower under the Note and to comply with all federal and state
governmental regulations applicable to this {ransaction.

(d)  NoFurther Lietis. Borrower hereby covenarits with Lendet not to create,
grant or permit to exist, either voluntarily or involuntarily, any other security interest, lien or
ericumbrance upon the Collateral or any portion thereof (except in faver of Lender) without the
prior written consent of Lender, and Borrower shall, at all times, keep the Collateral free and
clear from the same. Borrower shall not execute, coneur in, or permit, either voluntarily or
involuntarily, any finaneing statement or any other filing which could cause a lien or claim on.or
in the Collateral, except for the Security Interest being granted hereunder, without the prior
written consent of Lender. All invoices and bills for work within the Project shall be timely
paid, and Borrower shall dispose of or bond around all liens on the common areas of the Project
within 20-days after any such liens are filed.

(e) Correctness of Documents. The documents furnished to Lender in support
of the Loan and-all Loan Documents furnished and/or to be furnished to Leénder in accordance
with this Agreement, are true and correct and accurately set forth the facts contained therein.

The financial statements and opérating budget furnished to Lender in support of the request for
the Loan were prepared in accordance with generally accepted accounting principles consistently
applied, and are true, correct and complete and fairly represent Borrower’s current financial
position.

_ 1) Applicable Laws. Borrower is not in default or violation with respect to
any valid regulation, order, writ, judgment ot decree of any court or other governmental
instrumentality which may adversely affect its operation and its ability to levy and collect the
assessments constituting the Collateral, and Borrowet isnot in default under or in material
bréach of any agreement or instrument to which itis a party or by which it may be bound. The
execution and delivery of the Note, this Agreement, the other Loan Documents, and the
consummation of the transactions contemplated by this Agreement, do not conflict with nor shall
they result in any violation of any valid regulation, order, writ, judgment, injunction or-decree of
any court or governmental instrumentality or result in the breach of or default under any
indenture, contract, agteement or other instrument to which Borrower is a party or by which it
may be bound. Neither the execution and delivery of the Note, this Agreement or the other Loan
Documents will result in the creation or imposition of, nor be the cause for the imposition of] any
lien, charge or encumbrance of any nature whatsoever upon any of the receivables securing the
Loarror upon any other assets of Borrower, other than those created, imposed or required by this
Agreement-or by the other Loan Documents;




(g)  Existence. Borrower shall maintain its existence as a Texas nonprofit
corporation in good standing under the laws of the State of Texas.

{hy Financial Statements. Borrower will deliver to Lender (i) within one
hundred fifty (150} calendar days of each Fiscal Year End (“FYE”) during the loan term, CPA
Audited Financial Statements prepared in accordance with GAAP; (if) the budget in place for the
year after the }ust-completed FYE with year-to-date results of income and expenses; (iii}a
cutrent internally prepared interim financial statement within one hundred fifty (1 50) caléndar
days of each FYE; and (iv) annually within sixty (60) calendar days of each FYE, a Month End
Accounts Receivable Aging report showing the status of all assessment payments by unit number
or account number, amounts due listed as being in excess of 30, 60, and 90 days past due; and (v)
as applicable-any reserve studies or other documentation as Lender may reasonably request.
Failure to provide any of the foregoing within thirty (30) calendar days of written request.shall
be an Event of Default hereunder.

(i) Lender’s Right to Appear in Litigation: Borrower’s Defense or
Appearance in thm,_tmn Upon the occurrence of an Event of Default (defined below) by

Borrower, Lender shall have the right to appear in or to defend itself in any action or proceeding
(whether a civil action, arbitration, administrative hearing, or the like) purporting to affect the
tights or duties of the Parties hereunder, and if such rights affect the priority, perfection or
security of the Collateral. Upon the oceurrence of an Event of Default by Borrower and in the
event of any action or proceeding purporting to affect the rights or duties of the Parties
hereunder, and if affecting the priority, perfection or security of the Collateral, Borrower shall
defend or appear therein upon the written request of Lender. Borrower shall not and may not
prosecute or defend any action or proceeding or take any other action in the name of Lender
without Lender’s prior written consent. In connection with this paragraph and notwithstanding
anything contained within any of the Loan Documents fo the contrary, Lender may, but shall not
be obligated to, advance funds in excess of the face amount of the Note to pay legal expenses
and other necessary expenses in connection with payment of the Loan, and Borrower shall repay
such advances hereunder or in ¢onnection with payment of the Loan. Legal expenses shall
include court costs and reasonable attorneys’ fees, including those incurred in appellate
proceedings, together with all costs and expenses reasonably incurred for professionals and
consultants (including expert witnesses) hired by Lender in its reasonable discretion.

() Compliance with Laws and Regulations. Borrower shall comply at all
times with all Legal Requlrements materially affecting the use and operation of the Project,
“Legal Requirements” means all laws, statutes, codes, ordinances, orders, judgments, decrees,
Injunctions, rules, regulations, permits, llc_ense_s, authorizations, directions and requirements of,
and:agreements with, all governmental agencies, departments, commissions, boards, courts,
authorities, officials and officers, foreseen or unforeseen, ordinary or extraordinary, and any
restrictions, ot any part thereof including, but without limiting the generality of the foregoing, all
zoning, building and land use, noise abatement, occupational health and safety and other
governmental requirements relating to health, safety, welfare, hazardous waste and.
environmental protection or otherwise.




To the best of Borrower’s knowledge, any common area or other portions of the
Project which Borrower is responsible to maintain, repair or replace have not been used, are not.
presently being used, and will not inthe future be used, for the handling, storage, transportation,
or disposal of hazardous ‘or toxic waste or materials other than materials commonly and lawfully
used in the operations of the Project and similar projects in the county where the Project is
located. Borrower shall forever indemnify, defend and hold Lender harmless from and against
any claim, loss, liability or damage to Lender (including, without limitation, attorneys’ fees and
costs and expenses of any kind, including expert fees) arising from or related to any such past,
present or future use, handling; storage, transportation, or disposal of hazardous or toxic waste or
materials on or adjacent to the common areas or other portions of the Project which Borrower is
responsible to maintain, repair or replace.

(k)  Notice of Default. Borrower shall deliver to Lender, within five (5)
business days after Borrower shall become aware of the occurrence of any applicable Event of'
Default involving & bankruptey court or third party claim, a written notice of such Event of
Default, specifying what actions have been taken by Borrower and the creditor and the number
of days after the service of any process or other service upon Borrowert or its agents, together
with a capy of such service of process or similar notice of judicial, quasi-judicial, administrative
or other action against or involving Borrower or the common areas of the Project,

_ h Other Information. Borrower shall deliver to Lender, from time to time,
such other information regarding the business affairs and financial condition of Bortower as
Lender may reasonably request.

(m)  Inspection of Books and Records. Whenever Lender, in its reasonable
discretion, deems it necessary, Borrower shall permit Lender or any agent designated by Lender,
at the expense of Borrower; to: (i) inspect Borrower’s books and records; and (ii) take copies and
extracts from such books and records. Notwithstanding the foregoing, Borrower’s obligation to
bear the expense of Lender’s inspection and copying shall be limited to document copy requests,
unless an Event of Default has occurred. The foregoing limitation on Borrower’s costs shall not
apply to disclosures, reports, records and other documentation that Borrower is otherwise
obligated to provide to Lender under the terms of this Agreement and the other Loan Documents.

(n)  Lender’s Project Inspection Rights. Whenever Lender, in its sole
discretion, deems it nccessary, Lender, Lender’s agents, and Lender’s professionals and
consultants, shall be given access during normal business hours to inspect the common areas of
the Project and, to the same extent permitted to Bortower under the Governing Documents, any
other areas of the Project (including owners® units/lots) which Borrower is obli gated to maintain,
repair or replace and/or on or for which work is being performed with Loan funds. Upon an
Event of Default under this Agreement ot under any of other Loan Documents, such inspections,
and the cost of all professionals and consultants hired by Lender and deemed commercially
reasonable under the circumstarices, shall be at Borrower’s expense and paid for by Borrower
within twenty (20} days after request for payment is made. All inspections and other services
rendered or rights exercised on behalf of Lender, whether or not paid for by Borrower, shall be
rendered solely for Lender’s protection and benefit, Lender shall not be responsible to Borrower
or to-any other party for failure to cause any inspéction permitted or required hereunder or for




failure to notify or protect Borrower from any negligence or malfeasance of Borrower, or of any
other party, whether or not such negligence or malfeasance is or should have beeir actually
discovered by any such inspection. Borrower hereby acknowledges and agrees that Lender
assumes no risk and Borrower assumes all risk with réspect to work Borrower has or seeks to
have performed within the Project, and Botrower shall indemnify, defend and hold Lender
harmless from and against any claims, damages, suits, proceedings, or liabilities; arising from or
related to Lender’s inspections (except to the extent of Lender’s intentional misconduct).

(o) Insuranee. Borrower shall, at its sole expense, maintain the following
insurance at limits acceptable to Lender; (i) Comprehensive general liability coverdge protecting
Lender and Borrower against liability incidental to the use of, or resulting from, an accident
oceurring on or-about the common areas of the community, including coverage for explosion,
collapse.and underground hazards, and completed operations; (ii) workers’ compensation
insurance to the extent and in amount required by Texas law; (iii) if required by law, federal
flood insurance iri an amounit satisfactory to Lender; (iv) fire and broad form extended coverage
insurance for 100% of the full insurable replacement cost of any improvements on the
comimunity which Borrower is responsible to insute, insuring the improvements from loss due to
fire, demolition, windstorm, collapse, explosion, underground hazards, and for code upgrades to
allow damaged imptovements, upon repair or reconstruction, to conform to any legal
requirements; and (v) any othier insurance coverage as'and to the extent required by applicable
law and/or by Borrowet’s governing documents. Borrower shiall furnish evidence of any other
insurance coverage Lender may reasonably require during the term of the loan, Borrower shal]
include Lender as a certificate holder on Borrower’s insurance policies. All policies shall
provide Lender with mandatory written notice of cancellation or material change from the
insurer not-less than 30 days prior to any such cancellation or material change, and all such
policies shall be written by insurance companies satisfactory to Lender.

The certificate of Insurancé must state the Project’s physical address, not
the address of Borrower’s property management firm or other external address..

(p)  Continuing Obligation to Update Corporate Information. Botrower shall
have a continuing, affirmative duty to provide written notice to Lender immediately upon any
addition, deletion or other change in any of the officers, directors and/or address of Borrower.
Such written notice shall be accompanied by a resolution of Borrower’s board of directors
speeifying the names-and phone numbers of all of the authorized signatories with respect to
Borrower’s deposit accounts with Lender, Borrower understands that Lender may rely on the
most recent information actually received by Lender.

(q)  Minimum Assessment Level. Prior to closing and annually thereafter
duririg the entire term of the loan, Borrower must maintain net cash flow coverage of 1.05 times.
Net cash flow coverage is defined as cash flow from all assessments plus other eligible recurring.
income (facility fees), divided by normal and customary op erating expenses plus prineipal and
interest payments on all bank debt. Annually borrower shall adjust its assessment income level
as needed to meet this minimum net cash flow coverage requirement. Borrower may not lower
its assessment level without Lender approval.




(r)  Special Assessment. [Intentionally Blank]

(s) Survival. Each of the foregoing representations and warranties shall be
true at all times and shall survive the closing of the Loan and the disbursement of the proceeds of
the:Loan, through payment in full of the Loan and satisfaction of all of Borrower’s obligations.
under the terms of the Loan Documents.

9. Application of Proceeds. Nothing contained in this Agreement or in any of the
other Loan Documents shall impose upon Lender any obligation to see to the proper application
of any disbursements made pursuant to the Loan. Lender shall not be required to segregate the
Loan funds or designate such funds in any manner. The sole obligation of Lender shall be to
disburse the funds as provided in the Closing Statement or otherwise set forth herein, provided
there exists no default under this Agreement, under the Note or uhder any of the other Loan
Documents.

10.  Indemnification. In addition to and without limitation of any other obligation of
Botrower hereunder, or under any of the other Loan Documents, Borrower shall indemnify,
defend and hold Lender harinless from and against all claims, injury, damage, loss and liability
of any and every kind atising out of, or in conneetion with: (i) any construction or other work
performed at orfor the Project, whether with regard to the common areas or the units/lots; (ii) the
operation of the Project or maintenance of units/lots, ot common areas within the Project; (iii)
any hazardous waste which may be located on or affecting the common areas of the Project; (iv)
Legal Requirements affecting the use and operation of the Project; (v) challenges to Borrower’s
execution of this Agreement or any other Loan Documents; (vi) all monies owed associated with
the Note and this Agreement, and (vii) any action or inaction by, or matter which, is the
responsibility of Borrower under this Agreement. The indemnity and defense provided in this
paragraph shall survive and remain a binding obligation of Borrower to Lender after satisfaction
of Borrower’s other obligations under the Loan Documents, and shall include all court costs and
reasonable attorneys’ fees (including those incurred in appellate proceedings and whether or not
suit is instituted), as well as Lender’s costs and expenses reasonably incurred in hiring
professionals and consultants (including expert witnesses) as Lender deems reasonably necessary
in the ¢ircumstances.

11.  Event of Default.  The occurrence of any one or mote of the following events
shall constitute an “Event of Default” under this Agreement and under the Loan Documents,
should such Event of Default not be cuted within ten (10) days from the date Lender provides
Borrower written notice of such Event of Default:

_ (&) Abreach of any terms and/or conditions of this Agreement and/or of any
of the Loan Documents; |

(b) A material misrepresentation or misstatement in connection with, material
nongompliance with, or material nonperformance of, any of Borrower's obli gations under this.

Agreement and/or-any of the Loan Documents;

(©) Borrower’s failure to pay on 4 timely basis any sums due under the Note;




(d)  The filing by or against Borrower of a petition in bankruptey or the
commencement of any proceedings under the bankruptey laws by or against Borrower, or if a
receiver of Borfower or of its property shall be appointed, or if Borrower shall make or attempt
to make an assignment for the benefit of creditors or shall generally not be paying its debts as
they become due. The 10-day cure petiod shall 1ot be available in this circumstance without the
written consent of Lender;

(e) If a judgment is obtained against Borrower that is, in Lender’s discretion,
material given Borrower’s other assets and sources of income. The 10-day cure period shall not
be available in this circhimstance without the written consent of Lender;

(f) If Borrower commences any effort to dissolve, wind up its affairs, or
terminate its existence as a corporation; or

() If the number of delinquent units/lots in the Project, greater than sixty (60)
days past due, represents more than ten percent (10%) of the total number of units/lots at any
time during the term of the Loan.

12, Lender’s Rights and Remedies Upon Default. Upon the occurrence of any Event
of Default as listed in the immediately preceding paragraph, Lender may, at its option:

‘(a) Seek any and all remedies contained in this Agreement and/or any other
Loan Documents;

| (b)  Declare the entire Loan immediately due and payable and institute legal
proceedings to enforce the Security Interests granted hereby, including exercising all rights and
remedics available to Lender under the Uniform Commercial Code;

(¢)  Make demand under, realize upon, collect, receive or enforce upon all or
any portion of the Collateral;

(d)  File any claims, commence, maintain or discontinue any actions, suits or
other proceedings deemed by Lender necessary or advisable for the purpose of collecting or
enforcing payment of all or any portion of the debt secured by the Collateral;

(e} Execute-any instrument or document and do any and all other thing_'s
necessary and proper to protect and preserve and realize upon the Collateral and the othier rights
contemplated heteby;

H Require Borrower to submit to Lender a full accounting of the Collateral
and/or transmit to Lender all proceeds received by Borrower from its collections, to hold the
same in trust for Lender;

()  Implement any default rate of interest as provided for in the Note;




(h) Setoff and apply against any sums due under the Noteé any amount owing
from Lender to Borrower, and said right of setoff may be exercised by Lender against Borrower
or against any trustee in bankruptcy, borrower in possession, assignee for the benefit of creditors,
receiver, or any execution, judgment or attachment ereditor of Borrower, or against anyone else
claiming through or against Borrower or any such person. Lender agrees to promptly notify
Borrower after such setoff, provided that the failure to give such notice shall not affect the
validity of such setoff: and/or

@ Cease'making any further Advances hereunder and terminate any further
obligation to make Advances

All rights and remedies of Lender hereunder shall be cumulative-and shall be in
addition to any rights and remedies which Lender may have under the laws of the State of Texas,
and the exercise of any one righit or remedy by Lender against Borrower will not deprive Lender
of any other right or remedy against Borrower.

13.  No Waiver. The acceptance of any payments by Lender after maturity, or the
acceptance of a partial payment by Lender, or the waiver by Lender of any breach or default,
shall not constitute a waiver of any other of subsequent breach or default or prevent Lender from
immediately pursuing any or all of its available remedies.

14.  Attorneys® Fees and Expenses; Other Professionals. If Lender retains counsel or
other professionals or consultants (mcludmg experi witnesses), in Lender’s reasonable discretion
for the purpose of collecting any. monies which may be due under or be secured in any manner
by this Agreement or to protect its interest herein by reason of an Event of Default by Borrower,
then in accordance with applicable law all such reasonable fees and disbursements shall become
an-additional lien upon the Collateral, and shall be payable by Borrower on demand with interest
at the interest rate applicable under the Note. In any action bt ought by either party to enforce the
Agreement ot any of the Loan Documents, the prevailing party shall be awarded reasonable
attorney's fees and costs (including expert witnesses) as determined by a court of law.

15, Waiver of Jury Trial. EXCEPT AS PROHIBITED BY LAW, LENDER AND
BORROWER KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE THE
RIGHT THAT EITHER MAY HAVE TO A JURY TRIAL WITH RESPECT TO ANY
LITIGATION ARISING OUT OF, UNDER, OR IN CONNECTION WITH THE LOAN.

16. Standing. This Agreement and the Loan Documents are made for the sole benefit
and protection of Borrower and Lender-and Lender’s successors and assigns, and no other person
or entity shall have any right of action hereunder,

17.  Notices. All notices and statements provided for hereunder may be given by hand

(or courier) delivery, or by certified or registered mail (return receipt requested), addressed to the
appropriate party atthe address set forth below:
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Lender: Mutual of Omaha Bank
Cotton Corporate Centeér
4950 S. 48th Street
Phoenix, Arizona 85040

Borrower: Spring Creek Oaks Community Improvement Association
6002 Bur Qak Dr.
Spring, TX 77379

or to such other address as one party may designate in writing to the other. Notice shall be
deemed complete upon the earlier of actual delivery or three (3) business days after depositing
the notice with the United States Postal Service, addressed to the party with the proper amount .of
postage affixed thereto. Actual receipt of notice shall not be required to effect completion of any
notice mailed hereunder,

18.  Governing Law: Venue. This Agreement and the Loan Documents shall be
governed by the laws of the State of Texas. In the event of any litigation to enforce the terms of
this Agreement or any other Loan Documents, such litigation shall be brought in the. County
where the Project is located.

19. No Oral Modification. No provision of this Agreement or the Loan Documents
shall be amended, waived or modified except by an instrument in writing executed by all Parties.

20.  Severability. The mapphcablllty or unenforceability of any prowsmn of this
Agreement shall not limit or impair the operation or validity of any other provision of this
Agreement,

21, Intet_pretatlon Should any provision of this Agreement or of any of the Loan
Documents require judicial interpretation, the Parties agree that the court interpreting the same
shall not construe such document against one party more strictly than against the party which
itself or through its agent prepared the same; it being agreed that the agents of all Parties have
participated in preparing this Agreement and the Loan Documents, and that each party had an
oppertunity to consult with legal counsel prior to the execution hereof,

22. I—Ieadmg The deseriptive section headings have been inserted into this
Agreement for cotivenience of reference only, and shall not be deemed to limit or otherwise
affect the construction or interpretation of any provision herein.

23.  Courterparts: Fax and Email Signatures. This Agreement may be executed in any
number of counterparts, each of which shall be deemed an original, and all of which together
shall constitute one and the same instrument. Furthermore, fax or email copy versions of
signatures shall be construed as originals,

24. Loan Commitment Letter. The terms and conditions of the Loan Commitment
Letter-and attachments thereto executed by Lender, addressed to Botrower and dated April 24,
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2019, areincorporated herein by reference and shall survive the closing of the Loan. In the event
of any conflict between the Loan Commitment Letter and this Agreement and/or any of the Loan
Documerits, the document in question in the highest priority beginning with the first document
listed hereinafter shall prevail (as to any such conflicting matter) over any later listed document:
this Loan Agreement, Note, UCC-1 Financing Staternent, Assignment of Assessments and Lien
Rights, then the Loan Commitment Letter.

25.  Assignment. Borrower may not assign this Agreement or any portion of any
advance to be made hereunder without the prior written consent of Lender, which consent may
be withheld in Lender’s sole discretion, The rights of Lender under this Agreement shall be
assignable in whole or in part, and any assignee of Lender shall succeed to and possess the rights
of Lender hereunder to the extent of the assignment made. Lerder shall have the right to
discount, sell, pledge, negotiate or otherwise dispose of the Note and all amendments,
restatements and other modifications thereto, without in any manner prejudicing or affectmg the
rights-of Lender, or the terms and conditions of this Agreement.

26, Cross Default and Cross Coilaterahzatzon of Loan. The Loan shall be cross-
defaulted and cross- -¢ollateralized with each other and any future loan between Borrower and
Lender. Upon the oceurtence of'an Event of Default with respect to the Loan, a default shall be
deemed to acerue under each of them and any other loan between Borrower and Lender. The
collateral securing any other loan between Borrower and Lender shall likewise secure this Loan,

27.  Filings: Other Costs and Fees. Borrower shall pay all filing fees and documentary
stamps and all other costs and expenses of Lender in. memorializing the Loan.

I
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IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed
on the dates written below.

BORROWER:

Spring Creek Oaks Community Improvement
Association, a Texas nonprofit corporation

< ;
By: \ [ 2 ; :ﬁz
Jerry D. Thomas, Vice President

Date: U}ﬁl’a’

v M. w,,g/,

DanA Myers, Pr
Date: LQ I5 0’

oy [ WL/

J enni}‘er ﬁl,v Secretary

Date: L@}6 | 6‘

oy S Tpua Bl

Laurag. J unek, Treasuré?'

NS

Date:

LENDER:

MUTUAL OF OMAHA BANK, a federal thrift
chartered bank organized under the laws of the
United State

Date: Lﬁ - S\ c\
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CERTIFICATE OF ACKNOWLEDGMENT

STATE OF TEXAS )
) ss.
COUNTY OF Warn< )

On_June? Q019 . beforeme, [heyresol Lo Perend |, Notary
Public, personally appeared Laura ) uney ,
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

[ certify under PENALTY OF PERJURY under the laws of the State of Texas that the

foregoing paragraph is true and correct
Y m
Juun L _

Notary Public

WITNESS my hand and official seal.

W

«':avpi:;(," THERESA L. BEREND

%

“Ill!u’
Ssseng

~

& 9 %’5 Notary Public, State of Texas
“ PN oS i

”é}ié'\"é\?:‘“‘ Comm. Expires 02-04-2023
IS Notary ID 130103001
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CERTIFICATE OF ACKNOWLEDGMENT

STATE OF TEXAS )
) ss.
COUNTY OF Hourn< )

Oon_JNune 3 Q0\9 ,, beforeme, Theyesa L. Bcrend , Notary
Public, personally appeared _\ennifer M) ,
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of Texas that the
foregoing paragraph is true and correct

WITNESS my hand and official seal.

NIII%é &Lkﬁ<

Notary Public

i
- =S
Vit

5 ngp,{:’fa THEHESA L. BEREND
* n' Notary Public, State of Texas
)Z-""«"’cjy\ Comm. Expires 02-04-2023
“a @ Notary ID 130103001

‘Vo

\ullfu‘,,

o

ks.'
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CERTIFICATE OF ACKNOWLEDGMENT

STATE OF TEXAS )
. ) ss.
COUNTY OF Harns )
on June3 2019 ., before me, Theyesa L. Berend , Notary

Public, personally appeared  Dan Muer< \
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of Texas that the
foregoing paragraph is true and correct

WITNESS my hand and official seal.

\Zéu/tuLL k\f /Q)CC A (4/(

Notary Public

— —
N¥rim,  THERESA L. BEREND
6% Notary Public, State of Texas
5226 Comm. Expires 02-04-2023
Notary ID 130103001

oF T
i

Wiy,
\SeNoT,

A\
N

~
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CERTIFICATE OF ACKNOWLEDGMENT

STATE OF TEXAS )
) ss.
COUNTY OF Harns )

On_June? 2019 ,, before me, "—htff SCA LB@mm/ , Notary
Public, personally appeared  \erry Theamal ,
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of Texas that the
foregoing paragraph is true and correct

WITNESS my hand and official seal.

\’/MMUA j W

Notary Public

‘;&‘v‘",'g, THERESA L. BEREND
%’ Notary Public, State of Texas

O LLT?

4
\\“\,S ~(§'r

e «;\- .;- Comm. Expires 02-04-2023
,R{.m Notary ID 130103001

s
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CERTIFICATE OF ACKNOWLEDGEMENT

STATE OF ARIZONA

" )
) ss.
COUNTY OFM )

On L_o = A\, before
personally appeared /“SXQM -
who proved to me on the basis of satisfactory ev1dence to be the persort Whose name is
subscribed to the within instrument and acknowledged to me that he/she executed the same in
his/her authorized capacity, and that by his/her signature on the instrument the person, or the
entity upon behalf of which the person acted, executed the instrument.

otary Public,

> |

I certify under PENALTY OF PERJURY under the laws of the State of Arizona that the
foregoing paragraph is true and correct

WITNESS my hand and official seal. (\

Notary Public

CHRIS WEST
Notary Public - Arizona

Maricopa County
My Comm. Expires Jul 12, 2021
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CLOSING STATEMENT




CLOSING STATEMENT

LENDER: Mutual of Omaha Bank, a federal thrift chartered bank organized under

the laws of the United States

BORROWER: Spring Creek Oaks Community Improvement Association, a Texas

nonprofit:corporation

CLOSING DATE:  May 29, 2019 (estimated)

LOAN PROCEEDS WILL BE DISBURSED
AND MADE AVAILABLE AS FOLLOWS:

1. PRINCIPAL AMOUNT OF
LINE OF CREDIT

2. FEES PAYABLE TO MUTUAL
OF OMAHA BANK:
a. Documentation Fee
c. UCC Search/Recording Fee, Lender

TOTAL

TOTAL AMOUNT AVAILABLE FOR
ADVANCES:

DEBIT

$750.00
$58.00

$808.00

CREDIT

1,148,000.00

$750.00

$1,148,750.00

$1,147,192.00

THIS CLOSING STATEMENT 1S HEREBY APPROVED
_ o _ Sune,
Executed this % rd_day of-May, 2019.

Spring Creek Oaks Community Improvement Association,

a Texas nonprofit corporation

By: 5_-/

By: [) WL

Jerry D. ” omas,ﬁvzets}dejf
v By ﬁnt

U

By: L
Y

1, Secretary

JB"' ““?i%&m Bh

Laura-B. Junek, Ti‘ea‘{gf‘er




CERTIFICATE OF ACKNOWLEDGMENT

STATE OF TEXAS )
) ss.
COUNTY OF Hownris )

On \uneA 2019, beforeme, Thereso L. Bereyd , Notary Public,
personally appeared L.ox wro \unek
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) 1s/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of Texas that the
foregoing paragraph is true and correct

WITNESS my hand and official seal.

Notary Public

SOWYE,  THERESA L. BEREND
o * % Notary Public, State of Texas
_\,-., Comm. Expires 02-04-2023

)‘;R:m\‘ Notary ID 130103001

(/

A
e‘:ns




CERTIFICATE OF ACKNOWLEDGMENT

STATE OF TEXAS )
| ) ss.
COUNTY OF Harns )

On \une3 3019 , beforeme, Jheresal. Bererd , Notary Public,
personally appeared Scnnl Per ih \l
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) 1s/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

[ certify under PENALTY OF PERJURY under the laws of the State of Texas that the
foregoing paragraph is true and correct

WITNESS my hand and official seal.

G Broel

Notary Public

\,:;fv'_}igg,, THERESA L. BEREND
‘A ‘a’ Notary Public, State of Texas

Ay,
‘;s- o,

7’25' 5 25 Comm. Expires 02-04-2023
" ,3:.}1’6 Notary ID 130103001
R

\“‘




CERTIFICATE OF ACKNOWLEDGMENT

STATE OF TEXAS )
) ss.
COUNTY OF Horne )
[heresal. Beye .
On Suné? 2019 , before me, gpcn—% crerg , Notary Public,
personally appeared Dan Myere :

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

[ certify under PENALTY OF PERJURY under the laws of the State of Texas that the
foregoing paragraph is true and correct

WITNESS my hand and official seal.

Notary Public

e —
b

SNRYes,  THERESA L. BEREND
2 %’E Notary Public, State of Texas
PN AES Comm., Expires 02-04-2 '
AT 023
g™ Notary ID 130103001

—

Wi,
Sisehg




CERTIFICATE OF ACKNOWLEDGMENT

STATE OF TEXAS )
) ss.
COUNTY OF Harns )

On June3 019 ,beforeme, Theyesa L. Dererd |, Notary Public,
personally appeared devyrny Thayma s
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) 1s/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of Texas that the
foregoing paragraph is true and correct

WITNESS my hand and official seal.

N, 07/ Vs, :Z{/)GK

Notary Public

e e
¥
0‘,‘&%‘5{:,3, THERESA L. BEREND
=7 a- Notary Public, State of Texas

z * C
s *ﬁ\‘ omm. Expires 02-04-2023

GRS Notary ID 130103001

||Iu,

\}




DESIGNATION OF AGENT(S) FOR
LOAN ADVANCES




DESIGNATION OF AGENT(S) FOR LOAN ADVANCES

Spring Creek Oaks Community Improvement Association, a Texas nonprofit
corporation (“Borrower™), hereby desighates the_followm_g_11_1d1v1du_a1(s) as authorized
agent(s), to request and receive advanees of loan funds pursuant to that certain Secured
Promissory Note of even date herewith, from Borrower to Mutual of Omaha Bank, a
federal thrift chartered bank otganized under the laws of the United States (“Lender™).

Designated Individual(s):

Dan Myers, President
Laura Junek; Treasurer

Project Managet/ Consultant (Minimum of one per Project required):
Jerry (Butch) Thomas, V.P./Spring Oaks Community Improvement Association

Lender is hereby authorized and directed to honor any request for advance made
by the designated individual(s), and to make payment thereon or any advance thereon. A
request for an advance made by the designated individual(s) shall be prima facie proof’
that the construction services and/or materials paid for by such advance, are accepted by
Borrower-as completed in accordance with any contracts governing such services.
Signatures of two (2) of the above Designated Individuals shall be required for any
advances, unless otherwise directed by Lender.

. dune.
Executed this Zvd ‘day of ¥y, 2019.

Spring Creek Oaks Community Improvement
Association a Texas nonproﬁt_ corporation

By: __« J /

Jerry D. %Zmas/;ize Ce)sml/er-lt

. :.w‘u {%/Euuj/ﬁ-/

" _
'Laula\B/ bt unek, Treasur{)




CERTIFICATE OF ACKNOWLEDGMENT

STATE OF TEXAS )
) ss.

COUNTY OF Hoyrls )

On_\une3. 9019 ,beforeme, Theresal . Berend , Notary
Public, personally appeared LO\U\! 6. \l:hf ¥
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s)
is/are subscribed to the within instrument and acknowledged to me that he/she/they
executed the same in his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon behalf of which the
person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of Texas that
the foregoing paragraph is true and correct

WITNESS my hand and official seal.

\/ AALLLLA f)J @AM@(

Notary Public

llu;

p,,fr, THERESA L. BEREND
_ Notary Public, State of Texas
; omm. Expires 02-04-2023

W NoﬂID 130103001




CERTIFICATE OF ACKNOWLEDGMENT

STATE OF TEXAS )
) ss.

COUNTY OF Hauns )
On 3\)@’\6_6 9019, before me, Theresa L 121 renol |, Notary

Public, personally appeared Jtnm fey Hill

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s)
is/are subscribed to the within instrument and acknowledged to me that he/she/they
executed the same in his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon behalf of which the
person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of Texas that
the foregoing paragraph is true and correct

WITNESS my hand and official seal.

’\/,/AJ/UMA o/ ZJUAJ@Q

Notary Public

\)
-

é;&‘v"pga, THERESA L. BEREND
?._.* ‘a— Notary Public, State of Texas
'ﬁ’} § Comm. Expires 02-04-2023
»‘l""u\ NOtafy 1D 130103001

iy, 'y,

A,

AN
& ﬂ




CERTIFICATE OF ACKNOWLEDGMENT

STATE OF TEXAS )
) ss.
COUNTY OF Narris )

On June.d D0)A , beforeme, Theresa L. Berend , Notary
Public, personally appeared Dgn Y\A\; Tre
who proved to me on the basis of sat1sfact0ry evidence to be the person(s) whose name(s)
is/are subscribed to the within instrument and acknowledged to me that he/she/they
executed the same in his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon behalf of which the
person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of Texas that
the foregoing paragraph is true and correct

WITNESS my hand and official seal.

Lusnus L LBeak

Notary Public

ST 4_-‘“ T—

SRR, THERESA L. BEREND

E? %’ Notary Public, State of Texas
% ;_r-z- Comm. Expires 02-04-2023

"Huu\\‘\ Notary ID 130103001

IR




CERTIFICATE OF ACKNOWLEDGMENT

STATE OF TEXAS )

COUNTY OF Harn s )

On_\une3 Q019 , beforeme, [h cresa L. Berenal , Notary
Public, personally appeared J errN 1 h O MAS
who proved to me on the basis of satlsfaétory evidence to be the person(s) whose name(s)
is/are subscribed to the within instrument and acknowledged to me that he/she/they
executed the same in his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon behalf of which the
person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of Texas that
the foregoing paragraph is true and correct

WITNESS my hand and official seal.

0 AL
Notary Public

J
\“Av".!,',g, THERESA L. BEREND
:-3°’ : n'— Notary Public, Stats of Texas
-‘%;k _;., Comm. Expires 02-04-2023

“, Sf.ﬁ‘ Notary ID 130103001

ST

l

e

\l




CORPORATE RESOLUTIONS FOR
ASSOCIATION LOAN




CORPORATE RESOLUTIONS FOR ASSOCIATION L.OAN

The undersigned officer(s) of Spring Creek Oaks Community Improvement Association,
a Texas nonprofit corporation (“Borrower”), hereby certify(ies) that the following resolutions
have been adopted by Borrower’s Board of Dircctors {(*Board”) and, as applicable, Borrower’s
members: '

RESOLVED, that Borrower shall be authorized to borrow a sum of up to $1,148,000.00
(“Loan”) from MUTUAI OF OMAHA BANK, a federal thrift chartered bank organized under |
the lIaws of the United States (*Lender”™), in accordance with the Loan Commitiment Letter issued
by Lender to Borrower for the Loan. The Loan funds will be used within Borrower’s “Project,”
as defined in the Loan and Security Agreement of even date herewith (“LSA™), for the purpose
as set forth in Recital “B” of the LSA. The Project is subject to a set of “Governing
Documents,” which are fully and accurately described in Borrower eounsgl’s attorney opinion
letter given to Lender in-connection with the Loan. The owners of units/lots within the Project
dre Borrower’s membérs and are goveined by the Governing Documents,

FURTHER RESOLVED, that the Loan shall be evidenced by a Secured Promissory Note
(“Note”) and be subject to a Loan-and Security Agreement, Assignment of Assessments and Liefi
Rights, Borrower’s Affidavit, Closing Statement, and other documents as Lender may require for
the.Loan (collectively, the “Loan Documents™), all executed by the Borrower in favor of the
Lender. The Loan is further evidenced by a UCC-1 Financing Statement, which shall constitute
a valid first lien against all assessments of the Borrower and Borrower's meémbers among other
personal property, as further described in the Loan Doctiments.

FURTHER RESOLVED, that the Board has, prior to closing the Loan, obtained from its
membets the approval for the Loan to the extent such approval is required by Borrower’s
Governing Docurments and applicable law.

FURTHER RESOLVED, that Borrower’s President, Vice President, Secretary and
Treasurer is/are duly authorized and directed to execute the Note and all other Loan Docuiments.
on Berrower’s behalf, and take any other action reasonably necessary to consummate the Loan
closing.

[SIGNATURE PAGE TO FOLLOW]




IT IS HEREBY CERTIFIED that the foregoing resolutions were duly adopted at a
meetmg of'the Board held in accordance with the Governing Documents and applicable law. Tt
is further certified that the Board has full power and authority to bind Borrower in accordance
herewith and that the foregoing resolutions are in full force and effect as of this date, that the
resolutions have not been altered, amended, modified or rescinded, and that the same shall be
true, valid and binding upon Borrower at.and after the closing of the Loan.

ta e
Executed this 3 _day of May, 2019.

Spring Creek Oaks Community Improvement Association,
a Texas nonprofit corporation

By: \///

Jerry D. Thomas, Vice PreSIden_t'

By: ;
Laura\B.J i) unek Treasurer()




CERTIFICATE OF ACKNOWLEDGMENT

STATE OF TEXAS )
) ss.
COUNTY OF Haymn< )

On June’ 4019 before me, Theresal Berend |, Notary Public,
personally appeared | au ro June'e
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) 1s/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

[ certify under PENALTY OF PERJURY under the laws of the State of Texas that the
foregoing paragraph is true and correct

WITNESS my hand and official seal.

L__/,U LLIAL &/ /fL%LOL{rJQ

Notary Public

\“” iy,

,_gvp o’ THERESA L. BEREND
= Notafy Public, State of Texas

o h Comm. Expires 02-04- -2023

4,,,,..\\\ Notary ID 130103001

“‘um.-,,’

‘i;ﬁ?.‘.’_”p




CERTIFICATE OF ACKNOWLEDGMENT

STATE OF TEXAS )
) ss.
COUNTY OF Harnms )

On un 3 2019 ,beforeme, Theresa L.Reyend , Notary Public,
personally appeared __\ ¢ | Fe er Wil
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) 1s/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their si ignature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

[ certify under PENALTY OF PERJURY under the laws of the State of Texas that the
foregoing paragraph is true and correct

WITNESS my hand and official seal.

\Za,u,(u .u éu/w/(

Notary Public

e, THERESA L. BEREND
38 ‘a’ Notary Public, State of Texas
2% PNJ8§ Comm. Expires 02-04-2023

()

=

RO Notary 1D 130103001




CERTIFICATE OF ACKNOWLEDGMENT

STATE OF TEXAS )
) ss.
COUNTY OF Howrn< )

On_Yune.3.20194 _, beforeme, Theresa L. Berenol , Notary Public,
personally appeared  [Dnn M\, Tre
who proved to me on the basis of satlsfactory evidence to be the person(s) whose name(s) 1s/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

[ certify under PENALTY OF PERJURY under the laws of the State of Texas that the
foregoing paragraph is true and correct

WITNESS my hand and official seal,

S I é(/m//

Notary Public

—-*—--
\~‘.‘\|-“" p‘,;,, THERESA L. BF BEREND
n- Notary Public, State of Texas
; i ‘és-‘ Comm. Expires 02-04- -2023 |
W Notary ID 130103001

‘\“llllu

& -A\?"Vo
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CERTIFICATE OF ACKNOWLEDGMENT

STATE OF TEXAS )
) ss.
COUNTY OF Havyn S )

On_Jdune? 2(]9 , before me, Theresa L. Berend , Notary Public,

personally appeared ) ey “\n@mm S
who proved to me on the basis'of satisfactory evidence to be the person(s) whose name(s) 1s/are

subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of Texas that the
foregoing paragraph is true and correct

WITNESS my hand and official seal.

J(MM/A, Q/ B{M@/

Notary Public

%,  THERESA L. BEREND
2 Notary Public, State of Texas
omm. Expires 02-04-2023
Not_allD 130103001

s,
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ASSIGNMENT OF ASSESSMENTS
AND LIEN RIGHTS




Recording Requested By, and When
Recorded Mail to:

Mutual of Omaha Bank
¢/o Chris West

Cotton Corporate Center
4950 S. 48 Street
Phoenix, AZ 85040

ASSIGNMENT OF ASSESSMENTS AND LIEN RIGHTS

This Assignment of Assessments and Lien Rights (“Assignment”) is made by Spring
Creek Oaks Community Improvement Association, a Texas nonprofit corporation (“Assighor™),
in favor of MUTUAL OF OMAHA BANK, a federal thrift chartered bank organized under the
laws of the United States ("Assignee").

RECITALS

A. Assignor is the entity charged with managifig the common interest development
known as OAKS OF SPRING CREEXK, located in Spring, Texas (“Project”).

B. The Project is sub"jec‘t 10 a set of “Governing Documents,” which are fully
described in Botrower counsel’s attorney opinion letter as provided to Lender,

C. The owners of units/lots within the Project are Assignor’s members and subject to
the Governing Documents. As more fufly set forth in the Declaration, Assignot has the power to
levy regular and special assessments (“Assessments™) for common expenses and to collect and
enforce such Assessmerits by the exercise of lien rights against individual units/lots within the
Projectand the personal obligation of owners of such units/Iots.

D. Pursuant to applicable law, including the Uniform Condominium Act (and
specifically Texas Property Code Chaptér 82, Section 82.102 ), Assignor further possesses the power
and authority to levy Assessments sufficient to meet its obligations, enforce its assessment rights
by liens secured against individual units/lots within the Project and the personal obligation of
owners of such-units/lots and assign such lien and collection rights to a lender.

E. Concurrently with this Assignment, Assignor executed a Secured Promissory
Note in the sum of One Million One Hundred Forty Eight Thousand and 00/100 Dollars
($1,148,000.00) (“Loan), in favor of Assignee, The purpose of the Loan is to pay for fence
replacement, contingency, soft costs, closing costs and other related costs, within the Project.

B F. The approval of Assignor’s members, to the extent required under the Governing
Documents and Texas law, was secured, authorizing Assignor to borrow money and to enter into
the Loan, which Loan is to be secured by, among other things, the following “Collateral:”




All rights of Assignorto levy and collect all assessments, including but not
limited to assessments levied by Assignor against each of the units/lots in the
Project for payment of the Loan by Assignor; all rights of Assignor to receive
payments from owners, present or future, of units/lots within the Project; all rights
of Assignor to enforce the payment of Assessments by lien with power of sale and
in any other nianner authorized by Assignor’s Governing Documents and by
applicable law (collectively, “Lien Rights™); and all proceeds of the foregoing in
whatever form.

G. As security for the timely and complete payment and performance of Assignor’s
obligations evidénced by the Note, Assignor has agreed to assign, convey and set over unto
Assignee all of Assignor’s right; title and interest in‘and to the Collateral.

NOW THEREFORE, for value received, Assignor does hereby assign, convey, set over,
and deliver to Assignee all of Assignor’s rights to the Collateral, for the benefit and protection of
Assignee as payee and holder of the Note-and for the benefit and protection of Assignee under
the Loan and Security Agreement (“Loan Agreement™) executed by Borrower and Lender of
even date herewith, and under any of the Loan Documents (as defined below). This assignment
is a present assignment, not an. assignient for secutity purposes only, subject to the license
granted herein by Assignee to Assignor to collect and receive all Assessments and exercise all
Lien Rights. This Assignment shall remain in full force and effect until all indebtedness
evidenced by the Note is fully paid and satisfied.

To protect this assignment, Assignor covenants and agrees as follows:

L. License. Assignee confers on A351gnor a license (“License™) to collect and retain
Assessments as they become due and to exercise all Lien Rights until the occurrence of an Event
of Default as set forth in the Note, this Assignment and the other Loan Documents. Upon an
Event of Default under any of the Loan Documents, Assignee may 4t its discretion revoke this
License upon written notice-or démand-to Assignor, after which Assignee may exercise any
remedy authorized in this Assigrimént and may collect and retain Assessments.

2, Assignor’s Representations and Warranties. All representations and warranties of
Assignor set forth in the Loan Agreement are hereby incorporated herein by this reference and
affirmed. Assignor further represents and warrants that:

(a) Assignor has good title to the Collateral and has good right to assign it,
and no-other person or entity has any right, title, or interest in it;

(b) Any Assessments due and issuing from the Project or from any part of it
for any period subsequet to the date of this Assignment have not been collected and payment of
them has not otherwise been waived, released, discounted, set off, or otherwise discharged or
compromised, except as otherwise disclosed and acceptable to Assignee; and

(¢)  Noowner of a unit/lot is delinquent in the payment of Assessments,
except as otherwise disclosed and acceptable to Assignee.




3. Covenants of Assignor. All covenants of Assignor set forth in the Loan
Agreement are hereby incorporated herein by this reference and affirmed. Assignor further
coveriants and agrees as follows:

(a) To duly observe, perform, and discharge all obligations, terms, covenants,
conditions, and warranties set forth in the Loan Agreement and other Loan Documents and to.
give prompt notice to Assignee of any failure of Assignor to observe, perform, and discharge any
of them;

(b) To appear in-and defend any action or proceeding in any manner
connected with the Declaration which has or may have an adverse effect on Assignee’s security
or the obligations of Assignor to Assignee under the Loan Documents;.

() To levy and collect Assessments sufficient to tender timely payment of all
indebtedness evidenced by the Note;

(d)  Towuse all funds collected by Assignor to the maximum extent necessary
for the purpose of satisfying the interest, principal and other sums due under the Note;

(6) At Assignor’s sole cost, to:

) Enforce all remedies available to Assignor in the event of
delinquency by owners of units/lots within the Project in their payment of Assessments;

(i)  Prosecute and defend any action, arbitration, or other dispute
relating to the imposition or collection of Assessments; and

(iii)  Give Assignee prompt notice of any delinquency in the payment of
Assessments, delinquency in this case meaning more than sixty (60) days past due; and

H Except with Assignee’s prior written consent, not to:

6] Execute any other assignment telating to the collection or
enforcement of Assessments;

o (ii)  Exceptinthe ordinary coutse of business, grant concessions,.
forgiveness, forbearance or other relief from the obligation of the owners of units/lots within the
Project to pay Assessments.ot other sumis due: or

(i)  Discharge the owners of units/lots from any obligation to pay
Assessments.

Violation of any of these covenants shall constitute an Event of Default under this
Assignmetit,




4, Effect of Assignment. This assignment will not impose on Assignee any duty to
impose or collect Assessments, exercise any:Lien Rights, or cause Assignee to be responsible for
performing any of Assignor’s obligations in its capacity as-an association created to manage the
Project, for any dangerous condition(s) of the Project, or for any negligence of management,
upkeep, repair or control of the Project.

Assignee shall not be liable to Assignor or any other party as a consequence.of the
exercise of the rights granted to Assignee under this Assignment or the failure of Assignee to
perform any obligation of Assignor arising under the Declaration or by virtue of applicable law.

5. Emiérgency Assessments, If the Assessments imposed by Assignor are not
sufficient to enable Assignor to tender when due any of the payments required under the Note,
then Assignor shall to the greatest extent permitted by law levy further Assessments on an
emergency basis.

6. Remedies. I addition to'any other remedies in the Note, this Assignment or any
other Loan Decument, on or after the date of the Loan closing, Assignee will have the following
rights and remedies upon the occurrence of an Event of Default:

(a)  Toreceive Assessments and any other.amounts arising under the
Declaration or from the Project, whether accruing prior to or following execution of the Note and
this Assigniment;

_ (b) To collect, sue for, settle, compromise, and give releases for Assessments
and pursue any remedies for the enforcement of Assessments or Assignor’s rights thereto
permitted by law or in the Declaration;

(c) To the same extent-and in the same manner as Assignor, to enforce the
obligation of the projects, parcels and/or owners of units/lots to pay Assessments. Upon
Assigiiee’s request, _A-ssi_gnor' shall deliver to Assignee all proceeds realized from any
Assessments levied on or after the Loan closing date and from Assignor’s collection activity, and
shall execute and deliver to Assignee or file any further documents or assignments necessary to
perfect the transfer of such funds and to enable Assignee to enforce liens by Assignor’s power of
sale or by suit for foreclosure ot to collect Assessments in any other manner permitted by law:

(d) To cause Assignor’s Board of Directors (“Board™) 10 impose Assessments,
including but not l’imited-t_o. additional Assg_a_ssrnents-on an emergency basis, to the maximum
extent permitted by law without a vote of Assignor’s members; and:

(e) As a matter of right, to apply to any court having jurisdiction to appoint a
receiver to take finaticial control of Assignor’s operations. The receiver shall collect all
Assessments and other sums due to Assignee and shall apply the same as the court may direct.
Thereceiver shall have all rights and powers permitted unider the laws of the State of Texas. In
all events, Assignor shall be liable for all reasonable costs and expenses of collection and
enforcement hereof, including court costs, attorneys’ fees and expert fees, whether or not suit is
instituted, and including all costs and fees of appellate proceedings.




7, Agents and Employees in Collection. Assignee may, after the occurrence of an
Event of Default, from time to time appoint and dismiss such agents or employees, including
professionals, as shall be necessary for the collection and enforcement of Assessments and to do
all acts relating to the collection of the Assessmerits by exercise of the Lien Rights. Assignee
shall have the sole control of such agents or-emplovees, and such agents or employees shall be
paid from the proceeds of the Assessihents as'a cost of collection. Assignor hereby expressly
releases Assignee from any liability to Assignor for the acts of such agents or employees so long
as they exercise reasonable care. The costs and expenses of any agents utilized by Assignee
shall be borne exclusively by Assignor. ' '

3. Waiver. Assignee’s collection and application of the proceeds of the Assessments
to the indebtedness evidenced by the Note shall not constitute a waiver of any default which
might, at the time of application or thereafter, exist under the Note, this Assignment or the other
Loan Documents, and the payment of the indebtedness may be accelerated in accordance with
the terms of the Note, niotwithstanding such application.

9. Rights Cumulative. Nothing in this Assignment shall be construed to limit or
restrict in any way the rights and powers granted to Assignee in the Loan Agreement or any
other-Loan Document executed by Assignor in favor of Assignee to evidence or further secure
payment of the Note, and the rights herein shall be in addition thereto.

10.  Crogs Default, This Assignment is-executed to secure payment of the
indebtedness.evidenced by the Note and by the other Loan Documents. Assignor’s.default under
any of the Loan Documents shall be and constitute a default under this Assi gnment. Conversely,
a.default under this: Assignment shall be and constitute a default on the part of the Assi gnor
under the terms, conditions and provisions of each of the other Loan Documents.

11. No Amendment without Written Consent of Assigniee, As long as this
Assignment remains in effect and if any such modification, amendment, change or release would
negatively affect Assignee’s rights under this Assignment, Assignor agrees as follows:

(a) The Board’s resolutions, including representations as to notice and
approval of the Loan, may not be modified, amended or changed nor may any liability be
released or any changes made in connection with payment terms or any other changes,
amendments or modifications-made of any kind whatsoever, without the prior written consent of
Assignee; and

(b)  Assignor shall not amend or modify the terms and provisions of the
Governing Documents if such amendment would adversely affect in any manner the rights of
Assignee under this Assignment without the consent of Assignee, which consent'shall not be
unreasonably withheld. If Assignee does not respond to Assignor’s request for such consent
within sixty (60) days following delivery to Assignee by certified mail or other form of delivery
evidencing Assignee’s receipt of Assignor’s request, such consent shall be deemed to have been
granted.




12, Notices, Any notice, demand, request or other communication given hereurider or
ih connection with this Assignment shall be deemed sufficient if in writing and either hand
delivered or sent by registered or:certified mail, postage prepaid, return receipt requested,
addressed to the party to receive such notice at such address as each party has provided to the
other as set forth in the Lioan Agreement. Notice shall be deemed received when delivered if by
hand delivery ot three (3) business days after sent postage prepaid, certified mail, return receipt
requested. Notwithstanding the foregoing, routine communications required by this Assignment,
such as ordinary distribution checks, copies of documents, étc., may be sent by ordinary first
¢lass mail or facsimile. '

13.  Successors and/or Assigns. This Assignment shall inure to the benefit of Assignee
and its successors and assigns and shall be binding upon the successors and assigns of Assignor.

14, Applicable Law; Severability: Captions; Plurality. This Assignment is being
deliveted and is intended to be performed in the State of Texas and shall be construed and
enforced in accordance with and be governed by the laws of such State, In the event of any
imapplicability or unenforceability of any provision of this Assi gnment, theii such inapplicability
or unenforeeability shall not affect, limit or impair the validity or operation of all other
provisions of this Assignment. The captiotis used herein are used for convenience only and shall
not affect the interpretation of this Assignment. ‘At.all times, any word used in the singular
herein shall also include the plural, and vice versa.

15.  Enforcement. If Assignee engages an attorney to enforce or construe any
provision of this Assignment or due to any Event of Default, with or without the filing of any
legal action or proceeding, then Assignor will immediately pay to Assignee on demand all
attorneys” fees and other costs reasonably incurred by Assignee (including expert fees), together
with interest from the date of the demand until paid at the default rate (as set forth in the Note).
In any action brought to enforce this Assignment or any of the Loan Documents, the prevailing
party shall be awarded reasonable attorneys’ fees and costs. "

16.  Waiver of Right to Jury Trial. EXCEPT AS PROHIBITED BY LAW,
ASSIGNOR AND ASSIGNEE KNOWINGLY, VOLUNTARILY AND INTENTIONALLY
WAIVE THE RIGHT THAT EITHER MAY HAVE TO A JURY TRIAL WITH
RESPECT TO ANY LITIGATION ARISING OUT OF, UNDER, OR IN CONNECTION
WITH THIS LOAN,




Executed this 3rd day o-%%ol 9.

Spring Creek Oaks Community Improvement Association,
a Texas nonp1 ofit. corporation

By: Q ﬂg"S

Jerry D. /’ﬁas, Vice Premdent

D.an A.. . AK/ =
Jenmfe\‘.l‘/ 1 '_ecfe.tary' A
By: 8/

Laura B/J'unek Treasureﬁ




CERTIFICATE OF ACKNOWLEDGMENT

STATE OF TEXAS )
) ss.

COUNTY OF Harni< )

On Jun €A ,2019, beforeme, | heyesa L. Berend Notary Public,
personally appeared _ | apra \unck >
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of Texas that the
foregoing paragraph is true and correct

WITNESS my hand and official seal.

\/Mm .. ‘“',j [’)u&@/

Notary Public

—
g;g\f{}:g;,,, THERESA L. BEREND
i 6% Notary Public, State of Texas
-'&? Comm. Expires 02-04-2023
Notary ID 130103001

2 OETEN
IS
L

I”’

itly,

AV
WIEHL

\)




CERTIFICATE OF ACKNOWLEDGMENT

STATE OF TEXAS )
) ss.

COUNTY OF Harns )

On Yune % , 2019, beforeme, | hereso L. Bﬁr end Notary Public,
personally appeared __YeryyiFer i)
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) 1s/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of Texas that the
foregoing paragraph is true and correct

WITNESS my hand and official seal.

Diers 3 20 A

Notary Public

Ay,
..\\":mt p:fb

2 THERESA L. BEREND
= Notary Public, State of Texas
*,-.z- Comm. Expires 02-04-2023

'}ﬁgf‘}k\ ___Notary ID 130103001

= ———

“m .m;,




CERTIFICATE OF ACKNOWLEDGMENT

STATE OF TEXAS )
) ss.

COUNTY OF Haurns )

On_\une. 3 2019, beforeme, Thereso L. Berenod, Notary Public,
personally appeared _ Dy Muyers ,
who proved to me on the basis of satis’factory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

[ certify under PENALTY OF PERJURY under the laws of the State of Texas that the
foregoing paragraph is true and correct

WITNESS my hand and official seal.

J 7
NIV i //’Zu/ua/

Notary Public

e e

SR, THERESA L. BEREND
ﬁ"{?ﬁ:’éNotary Public, State of Texas

‘%,)e_ ‘lﬁg Comm. Expires 02-04-2023

W Notary 1D 130103001

LN

® .

\‘\‘

10




CERTIFICATE OF ACKNOWLEDGMENT

STATE OF TEXAS )
) ss.

COUNTY OF Hams )

On . \ uné. 3 , 2019, before me, T1h ereso L. Rer ﬁ[\d , Notary Public,
personally appeared \trnj Themos
who proved to me on the basis 6f satisfactory evidence to be the person(s) whose name(s) 1s/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of Texas that the
foregoing paragraph is true and correct

WITNESS my hand and official seal.

\/‘(/(JIUA, % /j Mﬁg

Notary Public

i,

S ,_g regt, THERESA L. BEREND
£ %- z Notary Public, State of Texas
=_a- & Comm. Expires 02- 04-20
RS -
g GE S Notary ID 130103001

11




BORROWER'’S AFFIDAVIT




BORROWER’S AFFIDAVIT

The undersigned is/are the Vice President, President, Secretary and Treasurer, _
respectively, of Spring Creek Qaks Community Improvement Association, a Texas nenprofit
-corporation (“Borrower”). Borrower has applied for 2 loan (the “Loan™) with MUTUAL OF
OMAHA BANK, a federal thrift chartered barik organized under the laws of the United States
(“Lender™), for the purpose set forth in Regital “B* of the Loan and Security Agreement of even

date herewith (“LSA”). Lender approved the Loan in an amount up to-$1,148,000.00.

To induce Lender to make the Loan to Borrower, I/we declare on behalf of and for
Borrower, as follows:

1. Board of Directors. The following individuals constitute Borrower’s Board of
Directors (“Boatd”); Dan Mysrs / President
Jerry (Butch) Thomas / Vice President
Jennifer Hill / Secretary
Laura Junek / Treasurer
John Christensen / Parl.

2. Business Purpose of Loan. The Loan is-an extension of credit primarily for
business purposes, and it is Borrower’s intent to use the Loan proceeds for the purpose set forth
above.

3. Budget, Exhibit “A” attached hereto is a true and correct copy of Borrower’s
current operating budget, which budget has been adopted by the Board and is currently in effect.

4, Governing Documents. The Project (as defined in the LSA) is subject to a set of
“Governing Decuments,” which are fully and accurately described in Borrower counsel’s
attorney opinion letter given to Lender in connection with the Loan.

5, Apgr_o‘val_s_'_. Borrower has o;btaine_d from its members all approvals for the Loan to
the extent approvals are required by Borrower’s Governing Decuments and applicable law.

6. Work Performed. That; (a) any contractors employed, engaged or utilized in any
way by Borrower, whether for work performed with the proceeds of the Loan or in the event of
future advances of Loan proceeds from Lender, are and will be independent of Lender; (b)
Lender has not in any manner guaranteed or assured the performance of any contractor and does
not in any manner warrant the work that might be performed by any contractor; (¢) Borrower
shall rely solely upon any separate contract it makes with any contractor for performance of any
work; and (d) Lender’s sole interest in connection therewith is in making and funding the Loan.

7. No Claims. There are no material claims, material demands, or. actions,
proceedings.and/or judgments of any Kind or nature before or issued by any court or
governrential department or agency ot otherwise, which are pending against Borrower and not
otherwise disclosed to Lender, brought by the Borrower, and/or are otherwise existing except for
claims/judgments/actions brought by Borrower in the normal course of business to collect past
due assessmenits. '




8. Solvency. As ofthe date of this Affidavit, Borrower is solvent, able to. pay-its
debts as they mature, and has capital sufficient to carry on the business in which it is engaged.
Borrower will not be rendered insolvent or incapable of paying its debts as they mature by virtue
of executing, delivering and performing under the Loan Documents (defined below). Borrower
does niot intend to and we do not believe that Borrower will incur debts beyond its ability to pay
as they mature,

9. Authority te: Execute Loan Documents; First Lien. The Board has authorized
me/us, on behalf of Borrower, to-execute various documents to consumnmate the Loan closing
and the transaction contemplated thereby (with the UCC-1 Financing Statement, collectively the
“Loan Documents™), including: a Secured Promissory Note; an Assighment of Assessments and
Lien Rights; the LSA; a Closing Statement; Corporate Resolutions for Association Loan; this
Affidavit;-and any and all other instruments and documents as Lender requires to consummate
the Loan. All the Loan Documents were executed and delivered by Borrower in good faith and.
in‘exchange for fair equivalent consideration, and my/our signature(s) thereon are binding on
Borrower. The Board has further authorized the undersigned, on Borrower’s behalf, to concur in
a UCC-1 Financing Statement, which shall constitute a valid first lien against all assessments of
Borrower and Botrowet's members among other personal property, as further described in the
Loean Documents.

10.  Prior Assessments. Borrower has not assessed more than three (3) spec1a1
assessments in the prior calendar year, and riot more than three (3).special assessments in the
current calendar year:

11.  Address. Borrower’s current mailing address and contact information is the
address and mformatmn listed in'the Loan and Security Agreement.

12.  Information Provided. All the information furnished by Borrower to Lender in
connection with the application for the Loan and Lender’s Loan Commitment Letter for this
Loan, and all information furnished by Borrower subsequent thereto has been, at all times, true,
accurate and complete, '

13.  Purpose of Affidavit. This Affidavit is made for the purpose of inducing Lender
to make and fund the Loan to Borrower in accordance with the terms of the Loan Documents,

I/wé hereby state that Ifwe am/are familiar with the nature of an oath and with the
penalties associated with the commission of perjuiy as.provided by the laws of the State of Texas
for stating under oath false information in an instrument of this nature. 1/we further certify I/we
have read all of the facts stated. herein, that I/we ratify and understand said facts, and that all
statements made herein ate trie.




EXHIBIT A

Pro Forma Budget for year @k .




:r g
Executed this 3 day ofMay 2019.

Spring Creek Oaks Community Improvement Association,
a Texas nonproﬁt cotporation

By: ) \J ﬁ/(%

Jerry D, Thontas, Vice Preszdei |
By: < %’ :

By: {_
Jennﬁer

S Soretar;

By: T IL
Laura ]éjuﬁek, Treasurer,a




CERTIFICATE OF ACKNOWLEDGMENT

STATE OF TEXAS )
) ss.

COUNTY OF Nayris )

On_June3,3019 ,beforeme, Theresa L .Perend | Notary Public,
personally appeared _ | nura. Junek.
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) 1s/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of Texas that the
foregoing paragraph is true and correct

WITNESS my hand and official seal.

\ fé(/( ALLLL @7 BM/(@Q\

Notary Public

Wi,

SSRRY ’o”r THERESA L. BEREND
"a9 "a‘ Notary Public, State of Texas
z _\y- Comm. Expires 02-04-2023

u,ﬁf.ﬁ”\ Notary ID 130103001

=SEFras




CERTIFICATE OF ACKNOWLEDGMENT

STATE OF TEXAS )
) ss.

COUNTY OF Harris )

On _June %, 20) A beforeme, Thereso L Berend Notary Public,
personally appeared  \ennifer Hil) ,
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of Texas that the
foregoing paragraph is true and correct

WITNESS my hand and official seal.

/7 u,uuf% o) L&éﬁ_

Notary Public

M

VRV B,
\“\Fﬂ.ptlo’i

Sheresy
37
2‘2\:
U 2
BTnen e

-

A

(/

THERESA L. BEREND
Notary Public, State of Texas
Comm. Expires 02-04-2023
Notary ID 130103001

20

T

W)
L
>
o,
5
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CERTIFICATE OF ACKNOWLEDGMENT

STATE OF TEXAS )
yss.

COUNTY OF Horris )

On June ? A0] ‘7 , before me, Theresa L. Bf‘f‘(’r*ol , Notary Public,
personally appeared Pan M NCYS
who proved to me on the basis of satlsfactory evidence to be the person(s) whose name(s) 1s/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

[ certify under PENALTY OF PERJURY under the laws of the State of Texas that the
foregoing paragraph is true and correct

WITNESS my hand and official seal.

Jowwe 2 Ben

Notary Public

\\UN:‘.

,_a\'p%, THERESA L. BEREND
* %2 Notary Public, State of Texas
A $$ Comm. Expires 02-04-2023
g Notary ID 130103001

#,

¢/
..'.'.’o,\'/.

AR,
\\‘ ;5




CERTIFICATE OF ACKNOWLEDGMENT

STATE OF TEXAS )
) ss.
COUNTY OF Hormnea )

On June 3,3019  , beforeme, Theresa L.Berend |, Notary Public,
personally appeared derry Themac<
who proved to me on the basis of' satisfactory evidence to be the person(s) whose name(s) 1s/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

[ certify under PENALTY OF PERJURY under the laws of the State of Texas that the
foregoing paragraph is true and correct

WITNESS my hand and official seal.

\ZCLULU\ 02/ Zﬂ/U\J@Q

Notary Public

o e

‘;A‘v“;::o, THERESA L. BEREND
9‘ % Notary Public, State of Texas
S Comm. Expires 02-04-2023 ||

'533?.?3‘ Notary ID 130103001

s S

\\¢\5 N’o"

\‘\\Hll "’I




UCC-1 FILING




UCC FINANCING STATEMENT

FOLLOWINSTRUCTIONS

A NAME & FEIONE OF CONTAGT AT FILER {optional]
CSC. 1-800-858-5294

B, E-MAIL GONTAGT AT FILER (optionaly
SPRFiling@cscglobal.com

C. BEND ACKNOWLEDGMENT TO: (Name and Address)

|T550 64149 _l

£sC
801 Atllai Stevenson Drive
Sprmgfe!d 162703 Filed In: Texas

L 605

. THE ABOVE SPACE IS FOR FILING QFFIGE USE ONLY

R DEBTOR S NAME Provide only ond Debtor namé (1a ar 1%3) {ugs-axact, full namé; do ot umu madify; or abbreviate.any part-of the Dablofs namey; It-any part of the Individual Deblor's
name-will.not fif-indire 1b, lsave’all ofHem 4 blank ehiackhera D andt provida the: Ingividual Detitar |nformalion n iiem 15-of the Financlng siaiemani Addendum {Form UCC1Ad)

&, DRGANIZATION'S NAMESprmg Creek Oaks Community Improvemient Assogfation
OR 10; INDIVIDUAL'S: SURNAME ' FIRST PERSONAL NANE ADDITIONAL NAME(S)RN!-TIAL.(_S)' - ISUFFIX
5. MAIING ADDRESS H002 BUF Oak Dr., ' oY STATE |POSTAL GODE COUNTRY
R {Spring TX '77379 USA

2. DEBTOR'S NAME: Provide 6nly ging Deblor fiaiiie (24 ar 2b) (use exact, {ull-narme; da riat oimit, mudlfy. ar abbreviata any part of the. Debtor's-name): if any part of Ihe Individual Deblor's
narma-will not it in line b, Igava all of item:2- blank chack: hara I:l and provide the Individual Debtar information in item 10 of tha Finanéiig Statement Addandum (Fom UCC1Ad)

12a, ORGANIZATFUN 'S NAME

OR

21, INDIVIDUAL'S SURNAME “TFIRST PERSONAL NAME ADDITIONAT. NAMESTANTIALS)  [SUFFIX

zc. MAILINGADDRESS ’ CiTy STATE  |POSTAL-CODE COUNTRY

3. SECURED PARTY'S NAME {or NAME of ASSIGNEE of-ASSIGNOR ' SECUREDR PARTV) Provida only &hte Sepured Party name (3a of 3b)
32, ORGANIZATION'S NAME \futial of Omaha Bank

OR e NBIVIGUAL'S SORNANE - ' FIRST PERSONAL NAME ADDITIONAL NAME(SINITIALIS]  [SUFFIX

3c. MAILING ADBRESS 4950 S, 481h Street N CEE T[STATE |POSTAL GODE ~ |COUNTRY
1Phoenix AZ | 85040 UsaA

. 4. COLLATERAL! This finaricing statermisn cavars.the follawing coiliteral;

5, Chaclk gniy.if applicabla and-check gujx one’ hix: Gollateral is [:I held inva Trust: [sea UGCIA, Jtam 17 and Instruchuns}

biing: adminisiered. by 4 Dacedent's Personal Representativa
Ba, Check Al app itable and check-gnly ong beix;

" [Bb: Check enly If applicable ahd chéck ghily sne box:
D Pubilic-Finence Transaction B Manuraclured Home, Transactson D A Dentor Is.a Transmitting, Utility I:I Agricultural’ Lien I:I Non-UCC Filing.
'7 ALTERNATIVE DESIGRATION,{if apnlicatiey | F_“] Lessafl.essor _i:] Consignee/Consigner .~ || SellgiiBuyer [ ] BailgerBailor [ usenseerLisensor
8, OPTIONAL FILER REFERENGE DATA: 17027360001 o o i

1650 64149

FILING OFFICE COPY — UCG FINANGING STATEMENT {Foim USGTY (Rev. 04/20114)




EXHIBIT * A* TO UCC FINANCING STATEMENT

DEBTOR: 'SECURED PARTY:
Spring Creek Oaks Commuinity Improvement  Mutual of Omaha Bank
Association

Capitalized terms used herein without definition have the meanings given them in that
certain Loan and Security Agreement made by and between Debtor and Secured Party.

Debtor (“Borrower™) héreby irrevocably and. unconditlonally grants a security interest to
Secured Party (“Lender™), which Debtor now has or may later acquire, in and to the following
property-

All moriey, accounts and deposit accounts of Borrower, all rights of Borrower to levy and collect.
all assessments, inchuding but not limited to assessments levied by Borrower against each of the
units/lots in'the Project fot payment of the Loan by Borrower; all rights of Borrower to receive
payments from owners, present or future, of units/lots within the Project; all rights of Borrower
to enforce the payment of assessments.by lien with power of sale and in any other manner
authorized by Borrower’s Governing Documents and by applicable law; all rents, tax refunds,
insurance proceeds, condemnation awards, and/or litigation claims, settlements of judgmernts due
to,.asserted on behalf of, or heteinafter awarded to Borrower; and all proceeds of the foregoing in
whatever form. (As used herein, “Project™ means the common interest development known as
OAKS OF SPRING CREEK, located in Spring, Texas, as.more particularly identified in the
Loan and Security Agreement.)




