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LANDLORD’S WAIVER  

THIS LANDLORD’S WAIVER AND CONSENT (“Waiver”) is made and entered into as 

of this ___ day of April, 2022, by and among the CITY OF NORMAN (the “Landlord”), 

HASKELL LEMON GROUP, LLC, an Oklahoma limited liability company (the “Company”) 

and UMB BANK, N.A., a national banking association (“Lender”). 

A.  The Landlord is the owner of the real property commonly known as 4511 South 

Chautauquah Avenue, Norman, Oklahoma (the “Premises”), and has leased the Premises to the 

Company, whether originally or through assignment, pursuant to that certain Lease Agreement 

No. K-8990-32 dated  December 1, 1989, as amended (the “Lease”), a copy of which is attached 

hereto as Exhibit A. 

B.  The Lender has or will enter into that certain Second Amended and Restated Loan 

and Security Agreement dated as of December 31, 2021, by and between the Company, certain of 

its affiliates, and the Lender (as amended, restated, modified, supplemented, refinanced or renewed 

from time to time, the “Loan Agreement”; capitalized terms used herein and not otherwise defined 

shall have the meanings ascribed to thereto in the Loan Agreement), and to secure the obligations 

arising under the Loan Agreement and related documents, the Company has granted to the Lender, 

a security interest in and lien upon certain assets of the Company, including, without limitation, 

certain of the goods, inventory, machinery, equipment, and furniture and trade fixtures (such as 

equipment bolted to floors), as more specifically set forth in the Loan Agreement, but expressly 

excluding any real property and real property fixtures, together with all additions, substitutions, 

replacements and improvements to, and proceeds of, the foregoing (collectively, the “Collateral”). 

NOW, THEREFORE, in consideration of any financial accommodations extended by the 

Lender to the Company at any time, and other good and valuable consideration the receipt and 

sufficiency of which is hereby acknowledged, the parties agree as follows: 

1.  The Landlord acknowledges that (a) the Lease is in full force and effect and (b) the 

Landlord is not aware of any existing default under the Lease.   

2.  The Landlord will use its commercially reasonable efforts to provide the Lender 

with written notice of any default by the Company under the Lease that will result in termination 

of the Lease (a “Default Notice”).  No action by the Lender pursuant to this Waiver shall be deemed 

to be an assumption by the Lender of any obligation under the Lease, and, except as provided in 

paragraphs 6 and 7 below, the Lender shall not have any obligation to the Landlord. 

3.  The Landlord acknowledges the validity of the Lender’s lien on the Collateral and, 

until such time as the obligations of the Company to the Lender are indefeasibly paid in full and 

all commitments to lend or provide other extensions of credit are terminated, the Landlord waives 

any interest in the Collateral and agrees not to distrain or levy upon any Collateral or to assert any 

landlord lien, right of distraint or other claim or take any other action against the Collateral for any 

reason.  Notwithstanding the foregoing, the Landlord does not waive any rights that the Landlord 

may subsequently acquire as a judgment creditor.  The Landlord acknowledges and agrees that the 

Collateral is and will remain personal property and will not become part of the Premises. 
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4.  Prior to a termination of the Lease, the Lender or its representatives or invitees may, 

subject to the rights of the Company, enter upon the Premises at any time after reasonable advance 

notice to Landlord, without any interference by the Landlord to inspect or remove any or all of the 

Collateral. 

5.  Upon a termination of the Lease, the Landlord will permit the Lender and its 

representatives and invitees to occupy and remain on the Premises; provided, that (a) such period 

of occupation (the “Disposition Period”) shall not exceed 60 days following receipt by the Lender 

of a Default Notice or, if the Lease has expired by its own terms (absent a default thereunder), up 

to 60 days following the Lender’s receipt of written notice of such expiration, (b) for the actual 

period of occupancy by the Lender, the Lender will pay to the Landlord the basic and additional 

rent due under the Lease pro-rated on a per diem basis determined on a 30-day month, and shall 

provide and retain liability and property insurance coverage, electricity and heat to the extent 

required by the Lease, and (c) such amounts paid by the Lender to the Landlord shall exclude any 

rent adjustments, indemnity payments or similar amounts for which the Company remains liable 

under the Lease for default, holdover status or other similar charges.  Any payments of rent or 

additional rent paid by the Lender shall be applied to any payments due the Landlord by the 

Company but shall not release the Company from its obligations under the Lease.  Any Collateral 

not removed from the Premises within the applicable time period set forth above shall be deemed 

abandoned by the Company and the Lender and may be removed, sold or otherwise dealt with by 

the Landlord without liability to the Company or the Lender.   

6.  During any Disposition Period, (a) the Lender and its representatives and invitees 

may inspect, repossess, remove and otherwise deal with the Collateral, and the Lender may 

advertise and conduct private sales of the Collateral at the Premises, in each case without 

interference by the Landlord or liability of the Lender to the Landlord, and (b) the Lender shall 

make the Premises available for inspection by the Landlord and prospective tenants and shall 

cooperate in the Landlord’s reasonable efforts to re-lease the Premises.  If the Lender conducts a 

private sale of the Collateral at the Premises, the Lender shall notify the Landlord at least 10 days 

before the sale and shall hold such sale in a manner which will not unduly disrupt the Landlord’s 

or any other tenant’s use of the Premises.   

7.  The Lender shall promptly repair, at the Lender’s expense, or reimburse the 

Landlord for any physical damage to the Premises actually caused by the conduct of such sale and 

any removal of Collateral by or through the Lender, including any damage caused by the initial 

installation of the Collateral in the Premises, (ordinary wear and tear excluded).  Lender shall not 

be liable for any diminution in value of the Premises caused by the absence of Collateral removed, 

nor shall the Lender have any duty or obligation to remove or dispose of any Collateral or any 

other property left on the Premises by the Company.  At the end of any Disposition Period, Lender 

shall return the Premises to Landlord in “broom clean” condition. 

8.  The Lender shall indemnify, defend and hold the Landlord harmless from and 

against any and all injury, death, liability, damage, demand, cost and expense (including 

reasonable attorneys’ fees) incurred by or asserted against the Landlord on account, of or in 

connection with, the removal, repossession of, or sale of the Collateral by or at the direction of the 

Lender or by reason of the Lender’s entry on the Premises and any activities conducted thereon by 
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the Lender.  This obligation shall survive the expiration of the period set forth in Paragraph 11 

below. 

9.  All notices hereunder shall be in writing, sent by certified mail, return receipt 

requested or by telecopy, to the respective parties and the addresses set forth on the signature page 

or at such other address as the receiving party shall designate in writing. 

10.  This Waiver may be executed in any number of several counterparts, shall be 

governed and controlled by, and interpreted under, the laws of the State of Oklahoma, and shall 

inure to the benefit of the Lender and their respective successors and assigns and shall be binding 

upon the Landlord and its successors and assigns (including any transferees of the Premises). Any 

litigation based hereon, or arising out of, under, or in connection with this Agreement shall be 

brought and maintained exclusively in the courts situated in Cleveland County, Oklahoma or in 

the United States District Court for the Western District of Oklahoma. 

11.  The provisions hereof shall be irrevocable and shall remain in full force and effect 

until the Company has fully paid and performed all of its obligations to the Lender under the Loan 

Agreement and all other obligations under the Loan Agreement have been repaid in full and all 

commitments thereunder have been terminated. 

[SIGNATURE PAGE TO FOLLOW] 
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IN WITNESS WHEREOF, this Landlord’s Waiver is entered into as of the date first set 

forth above. 

 

 

Post Office Box 370 

Norman, Oklahoma 73070 

Attention: Office of the City Manager 

Telephone:       

 

LANDLORD: 

 

CITY OF NORMAN, OKLAHOMA 

 

 

By:       

Name: ________________________ 

Title: _________________________ 
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Exhibit A 

 

Lease Agreement 

 

[See attached.] 










































































