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MORTGAGE, ASSIGNMENT OF RENTS AND L EASES,
COMMERCIAL SECURITY AGREEMENT AND FIXTURE FILING

THIS MORTGAGE, ASSIGNMENT OF RENTS AND LEASES, COMMERCIAL SECURITY
AGREEMENT AND FIXTURE FILING {this "Mortgage") is made and entered into effective as of September
1, 2023, by FOUNDERS ASSET MANAGEMENT, LLC, a Kentucky limited liability company, with its
principal place of business at 4520 Bishop Lane, Louisville, Kentucky 40218 (hereinafter referred to as
"Mortgagor”) in favor of STOCK YARDS BANK & TRUST COMPANY, a Kentucky banking corparatian,
with address of 1040 East Main Street, Louisville, Jefferson County, Kentucky 40206 (hereinafter referred
to as the "Lender”). All capitalized terms used herein but not otherwise defined shall have the same meaning
assigned to such capitalized terms in the Loan Agreement {as defined below).

This urtgage covers property that is or may become so affixed to real property so as to become
fixtures, and ie"alsa to be filed of record in the same office of real estate records as a fixture filing under
Applicable Law. THisMortgage is for commercial purposes and secures not only existing indebtedness or
advances made <conwemporaneously with the execufion hereof but also future advances, whether
obligatory or optional, ersth to the same extent as if such fulure advances were made contemporaneously
with the execution of this Mortgage, even if no advance is made at the time of execution of this Mortgage,
and even if no indebtednec<is outstanding at the time any advance is made.

WITNESSETH:

FOR GOOD AND VALUABLE CONSIDERATION, including the indebtedness herein recited, the
receipt of which is hereby acknowledged, Mortgagor hereby grants, bargains, mortgages, warrants,
transfers, conveys, and assigns unto Lender, itz successors and assigns, forever that certain real property
located in Elk Grove Village, Cook Gounty, Hinois, as, more particularly described in Exhibit A attached
hereto and made a part hereof (the “Property”).

TOGETHER with all rents, issues, profits, royalies crevenue, income and other benefits derived
from the Property {collectively, the "Rents"}, subject to the rignt; power and authority hereinafter given to
Mortgagor to coliect and apply such Rents;

TOGETHER with alf right, title and interest of Mortgagor in and to el lezsehold estates, feases (including
the Lease), written or oral, now in existence or hereafter arising, all“ciher agreements for the use and
occupancy of all or any portion af the Proparty, and any and all extensioris or /enewals of any thereof, the
right, power and authority of Mortgagor to alter, modify or change the terms 'hereof, or surrender, cancel
or terminate the same, and alf other rights, titles, and interests of Mortgagor theraunder including, without
limitation, all cash or security deposits, advance rentals, and deposits or payments of simi'ar nature together
with any and all guarantees of any obligations of any lessee under each of the foregeing:

TOGETHER with all right, title and interest of Mortgagor, in and to all options to purchase or lease the
Property or any portien thereof or interest therein, and any greater estate in the Property owned ¢ hereafter
acquired;

TOGETHER with all interest, estate or other claims, both in law and in equity, which Mortgagor now has or
may hereafter acquire in the Property,

TOGETHER with all easements, rights of way and rights used in connectich therewith or as a means of
access thereto, and all fenements, hereditaments, and appurtenances thereof and thereto;

TOGETHER with all right, title and interest of Mortgagor, now owned or hereafter acquired, in and to any
land lying within the right of way of any street, open or proposed, adjoining the Property, and any and all
sidewalks, alleys and strips and gores of land adjacent to or used in connection with the Property;
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TOGETHER with any and all buildings, structures and improvements now or hereafter erected thereon,
inciuding, but not limited ta, the fixtures, attachments, appliances, equipment, machinery, and other articles
attached to said buildings and improvemeants and owned by Mortgagor (the "Improvements”);

TOGETHER with all right, title and inferest in and to all tangible personal property owned by Mortgagor,
and now or at any time hereafter located on or at the Property or used in connection therewith (the “Personal
Property”) including, but not timited to, all goods, machinery, tools, insurance proceeds and refunds of
insurance premiums, equipment (including fire sprinklers and alarm systems, office air conditioning,
heating, refrigerating, electronic monitoring, entertainment, recreational, window or structural cleaning rigs,
maintenance equipment, equipment for the exclusion of vermin or insects, removal of dust, refuse or
garbage and all other equipment of every kind), lobby and all other indoor and outdoor furniture {including
tables, chairs, planters, desks, sofas, shelves, lockers and cahinets), wall beds, wall safes, furnishings,
appliances (including ice boxes, refrigerators, fans, heaters, stoves, water heaters and incinerators),
inventory, ruge; carpets and other fioor coverings, draperies and drapery rods and brackets, awnings,
window shades, venetian blinds, curtains, lamps, chandeliers and other lighting fixtures and office

maintenance and.zdar supplies; and

TOGETHER with all the zztate, interest, right, title, other claim or demand including, without limitation,
claims or demands with respzct to the proceeds of, and refunds of premiums on, insurance in effect with
respect thereto, which Mortgagor now has or may hereafter acquire in or with respect to the Property and
the Mortgaged Estate, as herenaitar defined, and any and all awards made for the taking by eminent
domain, or by any proceeding or parchase in lieu thereof, of the whole or any part of the Mortgaged Estate
including, without limitation, any awards resulting from a change of grade or streets and awards for
severance damages.

The entire estate, the Property, the Rents, the linprovements, the Personal Property, and any other interest
hereby mortgaged and conveyed to Lender, to the tullest extent allowed by Applicable Law are hereby
declared to be permanent accessions to the freehold and part of the Property described herein, and may
hereinafter be referred to collectively as the "Mortgaged Zrtate.”

TO HAVE AND TO HOLD said Mortgaged Estate to Lender apd its successors and assigns forever, and
Mortgagor covenants, represents and warrants that Mortgagcr ‘s lawfully seized in fee of the Mortgaged
Estate, has a good right to and lawful authority to grant, bargain, meigage, transfer, convey, warrant and
assign the same, and the same is unencumbered except for (i) easements and restrictions of record on the
date hereof, none of which materially intarfere with the use of the Mortgagen Estate for the operation thereof
intended by Martgagor, (ii} those items duly recorded in the appropriate gevernment office, (iii) the len of
ad valorem real estate taxes and any assessments for which payment is not'celiiguent in either case, and
(iv) any liens expressly permitted by the express terms of the Loan Documen‘s (the encumbrances and
liens described in the foregoing subsections (i) — (iv) are referred to collectively as the “Permitted
Exceplions”).

Mortgagor further covenants and binds itself, its successors and assigns, to warrant and aelend the title to
the Mortgaged Estate {o the Lender, its successors and assigns, forever against the claims o ary and all
Persons whomsoever.

This Mortgage is made to secure the following, to-wit:

a. Loan Agreement. The payment and performance of all obligations of Moitgagor to Lender
under the terms of that certain Loan Agreemant, dated effective as of the date hereof, by and between
Martgagor and Lender (as amended from time to time, the “Loan Agreement”);

b. $4,250,000.00 Term Loan. Mortgagor's payment of that certain Term Promissory Note
made by Mortgagor payable to Lender, dated effective as of the date hereof in the original principal amount

of Four Million Two Hundred Fifty Thousand and No/100 Dollars (84,250,000.00) with a maturity date of
September 1, 2030 {as amended from time o time, the "Note");
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C. Renewals and Modifications. All amounts owed under any renewals, modifications, or
extensions of any of the foregoing;

d. Additional Sums. The payment of all sums advanced by Lender to protect or preserve the
Collateral, after the occurrence of any Event of Default under the terms of any of the Loan Agreement, this
Mortgage, and any other collateral agreements now or hereafter executed by Mortgagor in connection with
the Loan Agreement or Note, and the continuation of such default after any applicable notice and
opportunity to cure provision contained therein, to protect the Mortgaged Estate, with interest thereon at
the highest default rate of interest set forth in the Note; and

e, Additional Indebtedness. Alf loans, advances, indebtedness and each and every other
obtigation or liability of Mortgagor owed to Lender, however created, of every kind and description, whether
now existing arhereinafter arising and whether direct or indirect, primary or as guarantor or surety, absolute
or contingent,-uue or to become due, liguidated or unliguidated, matured or unmatured, participated in
whole or in pait.created by trust agreement, lease, overdraft, agreement or otherwise, whether or not
secured by additiensicollateral, whether originated with Lender or owed to others and acquired by Lender
by purchase, assigriment or otherwise, and including, without limitation, all loans, advances, indebtedness
and every obligation ansing under the Loan Agreement, the Note, or any other Loan Document, all
obligations to perform or farbear from performing acts, all amounts represented by letters of credit now or
hereinafter issued by Lendzi Tor the benefit of or at the request of Mortgagor, all agreements, instruments
and documents evidencing, guarentying, securing or otherwise executed in connection with any of the
foregoing, together with any amendments, maodifications, and restatements thereof, and alt expenses and
attorneys’ fees incurred or other suns disbursed by Lender under this Mortgage or any other document,
instrument or agreement related to any of the foregoing.

All of the indebtedness and other obligaiions described in the foregoing paragraphs a. through e.
are hereinafter sometimes collectively referred to as e "Obligations”.

This instrument secures the Obligations and ‘apy.extensions, maodifications, andfor renewals and
substitutions thereof, and any notes or other ohligations givzn in payment of principal or interest, and all
reasonable attorneys' fees, court costs, and reasonable experses of whatever kind incident to the collection
of said indebledness and/or the enforcement and/or pratectiorn or the lien of this Mortgage.

This Mortgage shall have priority at all times over any.and” all mechanics', furnishers and
materialmen’s liens and Lender does not consent to any contract for'ciraterials within the meaning of
Applicable Law. No contract for labor or materials will be let by Mortgacor except with the express
stipulation that any mechanics' or materiaimen’s iiens resulting therefrom shizll ar all times be subordinate
to the lien of this Mortgage.

This Mortgage, the Loan Agreement, the Note, and any other instrument givesi to evidence or
further secure the payment and perfarmance of any obligation secured hereby, may herzater be referred
to individuaily, or collectively as the "Loan Documents”.

As part of the consideration for the indebtedness secured hereby and to protect the security of this
Mortgage, Mortgagor covenants and agrees as follows,

ARTICLE |
COVENANTS AND AGREEMENTS OF MORTGAGCR
Mortgagor hereby covenants and agrees:

1.01  Payment of Obligations. That the principal of, and the interest on, the Obligations, charges, fees
and all other sums as provided in the Lean Documents, and the principal of, and interest on, any future
advances secured by this Mortgage shall be paid when due.

1.02  Maintenance, Repair, Alterations. To keep {or cause to be kept) the Mortgaged Estate in good
condition and repair, ordinary wear and tear excepted; not to remaove, demolish or substantially alter (except
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such afterations as may be required by laws, ordinances or regulations) any of the Mortgaged Estate:
subject to any event or effect that, through the exercise of reasonable diligence can neither be anticipated
nor controlled (hereinafter referred to as “force majeure”) to complete promptly and in good and
workmanlike manner any building or improvements which may be constructed on the Property and promptly
restare in like manner any of the Mortgaged Estate which may be damaged or destroyed, and to pay when
due all lawful claims for labor performed and materials furnished therefor; to comply with all laws,
ordinances, regulations, covenants, franchise agreements, licenses, conditions and restrictions now or
hereafter affecting the Mortgaged Estate or any part thereof or requiring any alterations or improvements;
not to commit or permit any waste or deterioration of the Mortgaged Estate; to keep and maintain the
grounds, sidewalks, roads, parking and tandscape areas in good and neat order and repair; to comply with
the provisions of the Lease; not to commit, suffer or permit any act to be done te, in or upon the Mortgaged
Estate in violation of any law, ordinance cr regulation and to operate and maintain any business located on
the Property continuously in a first class manner consistent with other similar businesses similarly located.

1.03  Reguiredinsurance. Mortgagor, at its expense, shall obtain and deliver to Lender policies of
insurance in acceraance with the terms of the Loan Documents.,

1.04  Delivery of Peicies; Payment of Premiums. At least thirty (30) days prior to the expiration of each
such policy delivered to lerder pursuant to Section 1.03 above, Mortgagor shall furnish Lender with
evidence satisfactory to Leider of the payment of premium and the reissuance of a palicy ceontinuing
insurance in force as required by the Loan Documents, All such policies shall contain a provision that such
policies will not be canceled or meterially amended, which term shall include any reduction in the scope or
limits of coverage, without at least thirty (30) days prior written notice to Lender. In the event Mortgagor
fails to provide, maintain, keep in force oi azliver and furnish to Lender the policies of insurance required
by the Loan Documents, Lender may procure such insurance or single-interest insurance for such risks
covering Lender's interest, and Mortgagor witt zay-all premiums thereon promptly upon demand by Lender,
and until such payment is made by Mortgagor, tne ziriount of all such premiums together with late charges
in the amount, and interest therson at the Default Bate shall be secured by this Mortgage. In the event of
default by Mortgagor in the payment thereof, if required b Lender, Mortgagor shall deposit with Lender, in
monthly installments, an amount equal to one-twelfth i the estimated aggregate annual insurance
premiums on all policies of insurance required by the Loan Dozuments. Mortgagor further agrees, upon
Lender's request, ta cause all bills, statements or ather docunents relating to the foregoing insurance
premiums to be sent or mailed directly to Lender. Upon receipt of suckiills, statements or other documents,
and provided Mortgagor has deposited sufficient funds with Lender pursdant to this Section 1.04, Lender
shall pay such amounts as may be due thereunder out of the funds so delosited with Lender. If at any time
and for any reason the funds deposited with Lender are or will be insufficient 1 pay such amounts as may
then or subsequently be due, Lender shall notify Mortgagor and Mortgagoi s;hail immediately deposit an
amount equat fo such deficiency with Lender. Notwithstanding the foregoing, nothing contained herain shall
cause Lender to be deemed a trustee of said funds or to be obligated to pay any amaunts in excess of the
amounts deposited with Lender pursuant to this Section 1.04. Lender may commingia.caid reserve with its
own funds and Mortgagor shall be entitled to no interest thereon.

1.06  Insurance Proceeds. That afier the happening of any casualty to the Mortgaged Estats o any part
thereof, Mortgagor shall give prompt written notice thereof to Lender.

a. In the event of any damage to or destruction of the Improvements, Morigagor hereby
authorizes Lender, at its option, to collect, adjust and compromise any losses under any of the insurance
policies aforesaid (provided Lender in so adjusting and compromising any such losses acts in good faith
and not in a manner which, under the circumstances, diminishes the recovery thereunder by an
unreasonable amount), Provided that ne Event of Default then exists and provided the proceeds of such
insurance {together with any moneys which may be depesited by Mortgagor with Lender for the purpose of
repair or restoration of the Mortgaged Estate promptly upon Mortgagor becoming aware of any deficiency
between the amount of such insurance proceeds and the amount necessary to restore the Mortgaged
Estate as hereinafter provided in this sentence) are sufficient to restare the Mortgaged Estate to the same
or better condition as exisied immediately prior to the loss, Lender shall disburse the proceeds of the
insurance for the sole purpose of repairing and restoring the Mortgaged Estate, which repairs and
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restoration, shall, at the option of Lender, be under the supervision of an architect or engineer reasonably
acceptable to Lender, be made pursuant to plans and specifications submitted to Lender prior fo the
commencement thereof, and which shall be subject to Lender's approval and which proceeds shall be
disbursed by Lender from time to time only on certification by the architect or engineer that all of the work
theretofore completed was done in compliance with the plans and specifications approved by Lender, that
the sum requested is justly required to reimburse Mortgagor for payments by Mortgagor to Persons
performing such work, that the amount of the remaining proceeds shall be sufficient to pay for the repairs
and restoration remaining to be completed pursuant to the approved plans and specifications, and
containing such other certifications, and subject to such other conditions, including but not limited to waivers
of lien and title insurance coverage, as Lender in good faith deems necessary or appropriate. Any excess
proceeds remaining after completion of restoration or repair shall be applied as a reduction upon all of the
Obligations secured hereby, in such order as Lender may elect, with the balance of any proceeds remaining
after the dispesition of the proceeds as aforesaid to be paid to Mortgagor. Any proceeds retained by Lender
pending compiztion of restoration or repair shall be depesited by Lender into an interest bearing account
or invested in snert term governmental obligations and all interest earned on such account or obligations
shall be the propzity-of and released to Mortgagor upon completion of such restoration or repair and
reduction of all of 4ne‘2iligations secured hereby. After the occurrence of and during the continuance of
an Event of Default, orif a7y of the other conditions described herein to the proceeds being made available
for restoration or repair are ¢t met, the proceeds shall be applied as a reduction upon all of the Obligations
secured hereby, in such order as Lender may elect, with the balance of any proceeds remairing after the
disposition of the proceeds as alorneuid to be paid to Mortgagor. Upon acquisition of the Mortgaged Estate
by Lender in the event of foreclosure ofthis Morigage, or other transfer of title to the Mortgaged Estate in
extinguishment of alt or part of the Obligations secured hereby, all right, titie and interest of Mortgagor in
and to any insurance policies then in force shall pass to the purchaser ar grantee of said property.

b. Subject to Section 1.05a abevs, in the event of such loss or damage, all proceeds of
insurance shall be payable to Lender, and Mortgagri niereby authorizes and directs any affected insurance
company to make payment of such proceeds direcily.to! ender.

c. Except to the extent that insurance protaziz are received by Lender ang applied as set
forth in Section 1.05a hereof, nothing herein contained shall be déemed to excuse Mortgagor from repairing
or maintaining the Mortgaged Estate as provided in Section/ .02 hereof or restoring all damage or
destruction to the Mortgaged Estate, regardless of whether or not there are insurance proceeds available
or whether any such proceeds are sufficient in amount, and the apnliceion or release by Lender of any
insurance proceeds shall not cure or walve any default or notice of defaulcunder this Mortgage or invalidate
any act done pursuant to such nolice,

1.06  Assignment of Policies Upan Foreclosure. In the event of foreclosure ¢f this Mortgage or other
transfer of title or assignment of the Mortgaged Estate in extinguishment, in whole/or i part, of the debt
secured hereby, all right, title and interest of Mortgager in and to all policies of insurance’irguired by this
Mortgage, including without limitation refunds of premiums thereon, shall inure to the beneiit of and pass
to the successor in interest to Mortgagor or the purchaser or grantee of the Mortgaged Esizie.

1.07  Indemnification: Subrogation: Waiver of Offset.

a. If Lender is made a party defendant to any proceeding or litigation concerning this Mertgage or the
Mortgaged Estate or any part thereof or interest therein, or the occupancy thereof by Mortgagor, then
Mortgagor shall indemnify, defend and hold Lender and its respective members, owners, directors, parent
companies, subsidiaries, shareholders, affiliates, officers, agents and employees (collectively, “Lender’s
Representatives”) harmless from all liability by reason of said proceedings or litigation, including reasonable
attorneys' fees and expenses incurred by Lender and/or Lender's Representatives in any such litigation,
whether or not any such litigation is prosecuted to judgment. If Mortgagor hreaches any term of this
Mortgage, Lender may employ an attorney or attorneys to protect its rights hereunder, and in the event of
such employment following any breach by Mortgagor, Mortgagor shall pay Lender, upon demand,
reasonable attorneys’ fees and expenses incurred by it, whether or not an actien is actually commenced
against Mortgagor by reasan of breach.
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b. Mortgagor waives any and all rights to claim or recover against Lender, its officers, employees,
agents and representatives, for loss of or damage to Mortgagor, the Mortgaged Estate, Mortgagor's
praperty or the property of others under Mortgagor's control from any cause insured against or required to
be insured against by the provisions of this Morigage.

C. All sums payabie by Mortgagor hereunder shall be paid without notice (subject to any applicable
nofice and right to cure pravisions contained in the Loan Documents), demand, counterclaim, set off,
deduction or defense and without abatement, suspension, deferment, diminution or reduction, and the
obligations and liabilities of Mortgagor hereunder shall in no way be released, discharged or otherwise
affected (except as expressly provided herein) by reason of (i} any damage to or destruction of or any
condemnation or similar taking of the Mortgaged Estate or any part thereof; (i) any restriction or prevention
of or interference with any use of the Mortgaged Estate or any part thereof; (iii) any title defect or
gncumbrance o any eviction from the Property or the Improvements or any part thereof by title paramount
or otherwise; 4lvi-any bankruptcy, insolvency, reorganization, composition, adjustment, dissolution,
liquidation or otheriilie proceeding relating to Lender, Mortgagor, or any action taken with respect to this
Martgage by any trustee-ar receiver of Lender, or by any court, in any such proceeding; (v} any claim which
Mortgagor has or might.iizve against Lender; (vi} any defauit or failure on the part of Lender to perform or
comply with any of the terms hereof or of any other agreement with Mortgagor; or {vii) any other occurrence
whatsoever, whether similer-or dissimilar to the foregoing, whether or not Mortgagor shall have notice or
knowledge of any of the foregaing. Except as expressly provided herein and to the extent waivable by
Mortgagor, Mortgagor waives all equitahle rights, or those rights now or hereafter conferred by statute or
otherwise, to any abatement, suspension, deferment, diminution or reduction of any sum secured hereby
and payable by Mortgagor.

1.08 Taxes and Impositions.

a. Mortgagor agrees to pay, or cause to be Laid, at least ten (10) days prior fo delinquency, all real
and personal property taxes and assessments, general und special, and all other taxes and assessments
of any kind or nature whatsoever, including without fimitat.on’non-governmental levies or assessments such
as maintenance charges, owner association dues or charges.or fees, levies or charges resulting from
covenants, conditions and restrictions affecting the Mortgaged =¢.ate, which are assessed or imposed upon
the Mortgaged Estate, or become due and payable, and which crezie, or may reasonably create, a lien
upon the Mortgaged Estate, or any part thereof, or upon any Personz! Prozerty, equipment and other facility
used in the operation ar maintenance thereof (all of which taxes, assessrents and other governmental and
nongovernmental charges of like nature are hereinafier referred to as “impositions”); provided, however,
that if, by law, any such Imposition is payable, or may at the option of the taxpayer be paid, in installments,
Mortgagor may pay the same together with any accrued interest on the unpaid helance of such Imposition
in installments as the same become due and before any fine, penalty, interest or costinay be added thereto
for the non-payment of any such installment and interest.

b. If at any time after the date hereof there shall be assessed or imposed (i} a tax o nsgassment on
the Mortgaged Estate in lieu of or in addition to the Impositions payabile by Mortgagor pursuant tu sisbsection
(a) hereof, or (i} a license fee, tax or assessment impoesed on Lender and measured by or based in whole
or in part upen the amount of the outstanding Obligations, then all such taxes, assessments or fees shall
be deemed to be included within the term *Impositions” as defined in subparagraph (a} hereof, and
Mortgagor shall pay and discharge the same as herein provided with respect to the payment of Impositions
failing which, at the option of Lender, ali Obligations together with all accrued interest thereon, shall
immediately become due and payable.

c. Subject to the provisions of subsection (d) hergof, Mortgagor covenants to furnish to Lender, within
thirty (30) days after the date upon which any such Imposition is paid, official receipts of the appropriate
taxing authority, or other proof satisfactory to Lender, evidencing the payments thereof.

d. Mortgagor shall have the right, before any delinguency cccurs, to contest or object to the amount
or validity of any such Impositions by appropriate legal proceedings: but this shall not be deemed or




2325113241 Page: § of 21

UNOFFICIAL COPY

construed in any way as relieving, modifying or extending Mortgagor's covenant to pay any such Imposition
at the time and in the manner provided in this Section 1.08, unless Mortgagor has given prior written notice
to Lender of Mortgagor's intent to so contest or object to an Imposition, and unless, at Lender's sole option,
(i) Mortgagor shall demonstrate to Lender's satisfaction that the legal proceedings shall conclusively
operate to prevent the sale of the Mortgaged Estate, or any part thereof, to satisfy such Imposition prior to
final determination of such proceedings; or (i) Mortgagor shall furnish a good and sufficient bond or surety
as requested by and satisfactory to Lender; or (ifi) Mortgagor shall have provided a good and sufficient
undertaking as may be required or permitted by law to accomplish a stay of such proceedings.

e. Mortgagor covenants and agrees not to suffer, permit or to initiate the joint assessment of the real
and personal property or any other procedure whereby the lien of the real property taxes and the lien of the
personal property taxes shall be assessed, levied or charged to the Mortgaged Estate as a single lien.

1.09  Utiliiee: To pay or cause to be paid when due all utility charges which are incurred by Mortgagor
for the benefit ¢r the Mortgaged Estate or which may become a charge or lien against the Mortgaged Estate
for gas, electricity,water or sewer services furnished to the Mortgaged Estate and all ather assessments
or charges of a similar-nature, whether public or private, affecting the Mortgaged Estate or any portion
thereof, whether or noisuzh taxes, assessments or charges are liens thereon.

110  Lease. Mortgagor-hereby represents that (i) except for the Lease, there are no leases, subleases
or agreements to lease (as lessor or-lessee) or sublease (as sublessor or sublessee) all of or any part of
the Mortgaged Estate; (i) the Leasa is valid and enforceable, no default exists under the Lease, Mortgagor
is entitled 1o receive all the Rents anc to enjoy all the Rents and benefits mentioned herein and assigned
hereby, and the same have not been soid; assigned, transferred or set over by any instrument now in force,
and shall not at any time during the life of this Mortgage be sold, assigned, transferred or set over by
Mottgagor or any other Person or Persons tasing under or through Mortgagor, except pursuant to this
Mortgage; and (iti) Mortgagor has the sole right w0 2, assign, transfer, and set over the same and to grant
and confer upon Lender the rights, interests, powers and authorities herein granted and conferred.

1.11  Actions Affecting Mortgaged Estate. To appear in2n4 contest any action or proceeding purporting
to affect the security hereof or the rights or powers of Lender.and t¢ pay all costs and expenses, including
cost of evidence of title and reasonable attorneys' fees, in any surch action or proceeding in which Lender
may appear.

1.12  Actions by L ender to Preserve Mortgaged Estate. That should iongagor fail to make any payment
or to do any act as and in the manner provided in any of the Loan Documents, ténder, in its own reasonable
judgment, without obligation so to do and without further notice to or demand upon Mortgagor and without
reteasing Mortgagor from any obligation, may make or do the same in such manier and to such extent as
it may deem necessary to protect the security hereof. In connection therewith (without fimiting its general
powers), subject to applicable notice and right to cure provisions contained herein, Lendst shall have and
is hereby given the right, but not the obligation, (a) to enter upon and take possessioit or fhe Mortgaged
Estate; (b) to make additions, alterations, repairs and improvements to the Mortgaged Esiale vhich it may
consider necessary or proper to keep the Mortgaged Estate in good condition and repair; (¢} to arpear and
participate in any action or proceeding affecting or which may affect the security hereof or the rights or
powers of Lender, {d} to pay, purchase, contest or compromise any encurmbrance, claim, charge, lien or
debt which in its judgment may affect the security of this Mortgage or be prior or superior hereto; and (e) in
BXErCising such powers, to pay reasonable and necessary expenses, including employment of counsel or
other necessary or desirable consultants. Martgagor shall, immediately upon demand therefor by Lender,
pay all reasonable costs and expenses incurred by such party in connection with the exercise by such party
of the foregoing rights, including, without limitation, costs of evidence of title, court costs, appraisals,
surveys and reasonable attorneys’ fees.

113 Survival of Warranties. To fully and faithfully satisfy and perform the obligations of Mortgagor
contained in the Loan Agreement, any of the other Lean Ducuments, and each agreement of Mortgagor
incorporated by reference therein or herein, and any modification or amendment thereof Al
representations, warranties and covenants of Mortgagor contained therein or herein, or incorporated by
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reference, shail survive the Note and shall remain continuing obligations, warranties and representations
of Mortgagor during any time when any portion of the Ohligations remain outstanding.

1.14  Eminent Domain. That should the Mortgaged Estate, or any part thereof or interest therein, be
taken or damaged by reason of any pubfic improvements or condemnation proceedings, or in any other
manner ("Condemnation”), or should Mortgagor receive any notice or other information regarding such
proceeding, Mortgagor shall give prompt written notice thereof to Lender.

a. Lender shall be entitled to alt compensation, awards and other payments or relief therefor,
and shall be entitled at its oplion to commence, appear in and prosecute in its own name any action or
proceedings. Lender shall also be entitlied to make such compromise or settlement in connection with such
taking or damage. All such compensation, awards, damages, rights of action and proceeds awarded fo
Mortgagor {th2."Proceeds”) are hereby assigned to Lender and Morigagor agrees to execute such further
assignments ¢fihe Proceeds as Lender may require.

b. indnz.event any maierial portion {in excess of One Hundred Thousand and No/100 Dollars
($100,000.00}) in theasgregate over the life of the Obligations) of the Mortgaged Estate is so taken or
damaged, Lender shaiihaye the option, in its sole and absolute discretion, to apply all such Proceeds, after
deducting therefrom all ¢crsts and expenses {regardless of the particular nature thereof and whether
incurred with or without suit),"including reasonable attorneys' fees, incurred by it in connection with such
Proceeds, (i} to any indebtedness sacured hereby and in such order as Lender may determine, or (i) to
apply all such Proceeds, after such deductions, to the restoration of the Mortgaged Estate upon such
conditions as Lender may determine’ Such application or release shall not cure or waive any default or
notice of default hereunder or invalidate ziny act done pursuant to such notice.

1,15 Additional Security. That in the event.ender at any time holds additional security for any of the
Obligations, it may enforce the sale thereof or otherwize realize upon the same, at its option, either before
or concurrently herewith or after a sale is made heraunder,

1.16  Americans With Disabilities Act {"ADA"). To comnd/1n all respects, both now and in the future, with
applicable pravisions of the ADA, and any other Applicable Laws:dealing with public accommedations, and
perform or provide such compliance review as Lender may reusunably request.

1.47  Successors and Assigns. That this Mortgage applies {o, inur=s tothe benefit of and binds ali parties
hereto and their successars and assigns.

1,18 Inspections. That Lender, its agents or representatives, after rezscihable advance notice o
Mortgagor, is authorized to enter during normal business hours upon or in any par: of the Mortgaged Estate
for the purpose of inspecting the same and for the purpose of performing any of the acts it is authorized to
perform under the terms of the Loan Documents,

1,19 Liens. To pay and promptiy discharge or bond over in accordance with Applcadle Law, at
Mortgagor's cost and expense, all liens, encumbrances and charges (other than the Permitted £xceptions)
upon the Mortgaged Estate, or any part thereof or interest therein. Mortgagor shall have the right to contest
in good faith the validity of any such lien, encumbrance or charge, provided Mortgagor shall first post as
grovided by law a bond or other security satisfactory to Lender in such amounts as Lender shall reasonably
raquire, not exceeding amounts required by pertinent bonding off statutes, plus costs, expenses, including
attorneys’ fees, and interest, and provided further that, if suit to foreclose is filed, Mortgagor shall thereafter
diligently proceed fo cause such lien, encumbrance or charge to be removed and discharged, or bonded
over in accordance with Applicable Law. If Martgagor shall fail to discharge any such fien, encumbrance
or charge, or provide such reasonable security, then, in addition to any other right or remedy of Lender,
Lender may, but shall not be obligated te, discharge the same, either by paying the amount claimed to be
due, or by procuring the discharge of such lien by depositing in court a bond for the amount claimed or
otherwise giving security for such claim, or in such manner as is of may be prescribed by iaw.
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120 Lender's Powers. At any time, or from time to time, without liability therefor and without notice, and
without affecting the personal liability of any Person for payment of the indebtedness secured hereby or the
effect of this Mortgage upon the remainder of said Mortgaged Estate, Lender may {a) release any part of
said Mortgaged Estate, {b) consent in writing to the recording of any map or plat thereof, {¢) join in granting
any easement thereon, or (d) join in any exiension agreement or any agreement subardinating the fien or
charge hereof,

1.21  Additional Lender's Powers. Without affecting the liability of any other Person liable for the payment
of any obligation herein mentioned, and without affecting the lien or charge of this Mortgage upon any
portion of the Mortgaged Estate not then or heretofore released as security for the full amount of all unpaid
Obligations, Lender may, from time to time and without notice: (a) release any Person so liable; {b) extend
the maturity or alter any of the terms of any such obligation; {c) grant other indulgences, (d) release, or
cause to be reicased at any time at Lender's option any parcei, portion or all of the Mortgaged Estate; ()
take or release-uny other or additional security for any Obligations herein mentioned; {f) make compositions
or other arrangermants with debtors in relation thereto; or (g) advance additional funds to protect the security
hereof and pay orischarge the Obligations of Mortgager hereunder or under the Loan Documents, and all
amaunis so advanced, with interest thereon at the highest interest rate set forth in the Note, shall be secured
hereby.

ARTICLE Il
ASSIGNMENT OF RENTS AND LEASES, ISSUES AND PROFITS

Mortgagor represents and warrants {at, ‘'with respect to the Property, Mortgagor agrees to perform the
following:

2.01  Assignment of Rents and Leases. Morijagor hereby assigns and transfers to Lender all of its right,
title and interest in and to the Lease and the Rere of the Mortgaged Estate, and hereby gives to and
confers upon Lender the right, power and authority to collect such Rents. Mortgagor irrevocably appoints
Lender its true and lawful attorney-in-fact, at the option'of L ander, to demand, receive and enforce payment,
fo give receipts, releases and satisfactions, and io sue,‘inihe name of such Mortgagor or Lender, for all
such Rents and apply the same to the indebtedness secuier’ bareby; provided, however, that Mortgagor
shall have the right to collect, use and enjoy such Rents (but 1ot more than one month in advance) at any
time an Event of Default has not accurred and continued beyond 2y applicable notice and cure period
under any of the Loan Documents. The assignment of Rents of tha Meiigaged Estate in this Article Il is
intended to be an absoiute assignment from Mortgagor fo Lender and Gnc inerely the passing of a security
interest. The Rents are hereby assigned absolutely by Mortgagor to Lenasr contingent only upon the
occurrence and continuance beyond any applicable notice and cure period of an Event of Default under
any of the Lean Documents.

2.02  Collection Upon Default. Upon the oceurrence and continuance beyond any.arpicable notice and
cure period of any Event of Default under the Loan Documents, Lender may, at any time without notice,
gither in persan, by agent or by a receiver appointed by a court, and without regard to the auequacy of any
security for the indebtedness hereby secured, enter upon and take possession of the Mortgagaed Zstate, or
any part thereof, in its own name sue for or otherwise collect such Rents, including those past due and
unpaid, and apply the same, less costs and expenses of operation and collection, including reasonable
attorneys’ fees, upon any indebtedness secured hereby, and in such order as Lender may determine. The
collection of such Rents, or the entering upon and taking possession of the Mortgaged Estate, or the
application thereof as aforesaid, shall not cure or waive any default or notice of default hereunder, or
invalidate any act done in response to such default or pursuant to such notice of default.

2.03  Limitation of Ligbility. The Lender shall not be liable for any loss sustained by Mortgagor resulting
from any act or omission of the Lender or from managing the Mortgaged Estate unless such loss is caused
by the willful misconduct or gross negligence of the Lender. The Lender shall not be obligated to perform
or discharge, nor does the Lender hereby undertake to perform or discharge, any obligation, duty or liability
under the Lease or under or by reason of this Mortgage, and Mortgagor shall, and does hereby agree, to
indemnify the Lender for, and to hold the Lender harmless from, any and all liability, loss or damage which

o
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may or might be incurred under the Lease or under or by any reason of this Mortgage, and from any and
all claims and demands whatsoever which may be asserted against the Lender by reason of any alleged
obligations or undertakings on its part to perform or discharge any of the terms, covenants, or agreements
contained in the Lease. Should the Lender incur any such liability under the Lease or under or by reason
of this Mortgage or in defense of any such ciaims or demands, the amount thereof, including costs,
expenses and reasonable attorneys’ fees shall be secured hereby and Mortgagor shall reimburse the
Lender therefor immediately upon demand, and upon the failure of Mortgagor to do so, the Lender may, at
its option, declare the Obligations immediately due and payable. This Mortgage shall not operate to place
responsibility for the cantrol, care, management or repair of the Mortigaged Estate or any portion thereof
upon the Lender, nor for the carrying out of any of the terms and conditions of the Lease; nor shall it operate
to make the Lender responsible or liable for any waste committed on the Morigaged Estate by any parties,
or for any dangerous or defective condition of the Mortgaged Estate or any portion thereof or for any
negligence of Mortgagor or its agents in the management, upkeep, repair or control of the Mortgaged Estate
or any portion tereof resulting in fess or injury or death to any tenant, licensees, empioyee or stranger.

2.04  Tenants.-Atienants or occupants of any part of the Mortgaged Estate (including without limitation,
all Persons claiming-apy-interest as lessor or lessee under the Lease) are hereby authorized to recognize
the claims and demands o Lender without investigation as to the reason for any action taken by Lender or
the validity or the amount ei indebtedness owing to or the existence of any default hereunder or under the
l.oan Documents, or the aggiication 1o be made by Lender, of any amounts to be paid to Lender. Lender's
sole signature shall be sufficient for the exercise of any right under this Mortgage and Lender's sole receipt
given for any sums received shall be a full discharge and release therefor to any such tenant or cccupant
of the Mortgaged Estate. Checks foriall ur any part of the rental collected under this Mortgage shall be
made to the exclusive order of Lender,

2.05  Further Assurances. Mortgagor shall foii time to time execute any and all instruments reasonably
requested by Lender in order to effectuate this Morigage and to accomplish any of the purposes that are
necessary or appropriate in connection with this.assiqgnment of the leases of the Morigaged Estate,
including without limitation, specific assignments of tha-Lease or agreement relating to the use and
oceupancy of the Morigaged Estate or to any part therecf nowv or hereafter in effect, as may be necessary
or desirable in Lender's opinion in order to further secure Lenzer hereunder.

ARTICLE Ul
SECURITY AGREEMENT; FIXTURE FILING

3.01  Creation of Security Interest. Mortgagor hereby grants to Lender asecdrity interest in all right, title,
and interest of Mortgagor in it its Personal Property located on or ai the Mortga jed Estate. including without
limitation the Personal Property described on Exhibit B attached hereto, and any and all property of similar
type or kind owned by Mortgagor and hereafter located on or at the Mortgaged Estaie, or related thereto,
for the purpose of securing alt of the Obligations.

3.02  Warranties, Representations and Cavenants of Mortgagor. Mortgagor hereby warraiits, represents
and covenants as follows:

a. Except for the security interest granied hereby, Mortgagor is, and as to portions of the
Personal Property to be acquired after the date hereof will be, the sole owner of the Personal Property, free
from any adverse lien, security interest, encumbrance or adverse claims thereon of any kind whatsoever,
subject to the Permitted Exceptions. Mortgagor shall notify Lender of, and will defend the Persanal Property
against, all claims and demands of all Persons at any time claiming the same or any interest therein.

b. Except in accordance with the terms of the Lean Documents, Maortgagor will not lease, sell,
convey or in any manner transfer the Personal Property without the prior written consent of Lender, which
consent shall not be unreasonably withheld, provided, however, Mortgagor may sell or otherwise transfer
any of the Personal Property in the ordinary course of the Mortgagor's business provided the total value of
the Personal Property is not materially diminished.
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c. The Personal Property is not used or bought for personai, family or household purposes,

d. The Personal Property will be kept on or at the Mortgagor’s job sites or on the Mortgaged
Estate and Mortgagor will not remove the Personal Property from the Mortgaged Estate without the prior
written consent of Lender, which consent shalt not be unreasonably withheld, except such portions or items
of Personal Property which are consumed or worn out in ordinary usage, all of which shall be promptly
replaced by Mortgagor with new items of equat or greater quality.

£ At the request of Lender, Mortgagor will join Lender in executing one or more financing
statements and renewals and amendments thereaf pursuant to the Uniform Commercial Code in form
satisfactory to Lender, and Mortgagor will pay the cost of filing the same in all public offices wherever filing
is deemed by Lender to be necessary or desirable.

f. All covenants and obligations of Mortgagor contained herein relating to the Mortgaged
Estate shall beideamed to apply to the Personal Property whether or not expressly referred to herein.

g. Martgegar will maintain its principal place of business in the Commonwealth of Kentucky
and will immediately natiivbender in writing of any change in its principal place of business as set forth in
Section 5.06 of this Mortgage:

This Mortgage constitutes a Secur tv-Agreement as that term is used in the Uniform Commercial Code of
the siate where the Mortgaged Estate is located. In addition, it is intended that as to fixtures that are or are
to become part of the Mortgaged Estite, this Mortgage shall be effective as a financing statement filed as
a fixture filing from the date of filing of thiz Mortgage in the real property records or ather appropriate index
of the county where the Mortgaged Estate 15 [ccated. The "Secured Party” is the Lender and the "Debtor”
is the Mortgagor, and their respective addresse.are set forth in the first paragraph of this Mortgage above.

ARVICLE [V
DEFAULT

4.01  Events of Default. Any of the foliowing events shah bz deemed an Event of Default hereunder:

a. Martgagor shall file a voluntary petition in bankruptzy-ar shall file any petition or answer
seeking or acquiescing in any reorganization, arrangement, ccmposition, readjustment, liquidation,
dissolution or similar retief under any present or future federal, state’s: pther statute, law or regulation
relating to bankruptey, insolvency or other relief for debtors; or shail seek or'codisent to or acquiesce in the
appointment of any trustee, receiver or liguidator of Mortgagor, or of alt or any pariof the Mortgaged Estate,
or of any or all of the Rents thereof, or shall make any general assignment forithe benefit of creditors, or
shall admit in writing any inability to pay their debts generally as they become due; ¢

b. A court of competent jurisdiction shall enter an order, judgment or deriee approving a
petition filed against Mortgagor seeking any reorganization, dissolution or similar relief uridar any present
or future federal, state or other statute, law or regulation relating to bankruptey, insolvency o aher relief
for debters, and such order, judgment or decree shall remain unvacated and unsiayed for an aggregate of
sixty (60) days (whether or not consecuiive) from the first date of entry thereof, or any trustee, receiver or
liquidator of Mortgagor, or of all or any part of the Mortgaged Estate, or of any or all of the Rents thereof,
shall be appointed without the consent or acquiescence of Mortgagor and such appointment shall remain
unvacated and unstayed for an aggregate of sixty (80) days {whether or not consecutive); or

c. A writ of execution or attachment or any similar process shall be issued or levied against
all or any part of or interest in the Mortgaged Estate, or any judgment involving menetary damages shall be
entered against Mortgagor which shall become a lien on the Mortgaged Estate or any portion thereaf or
interesi therein and such exscution, attachment or simifar process or judgment is not released, bondad,
satisfied, vacated or stayed within sixty (60) days after its entry or levy; or
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d. There has occurred a breach of or default by Mortgagor under any other term, cavenant,
agreement, condition, provision, representation or warranty contained in any of the Loan documents or any
part thereof, subject to any applicable netice and cure provision contained in the Loan Documents, or any
other Event of Default as defined in the Loan Agreement oceurs.

402  Acceleration Upon Event of Default; Additicnal Remedies. During the continuance of an Event of
Default, Lender may declare all indebtedness secured hereby to be due and payable and the same shall
thersupon become due and payable without any presentment, demand, protest or further notice of any
kind, Thereafter Lender may:

a. Either in person or by agent, with or without bringing any action or proceedings, or by a
receiver appointed by a court and withcut regard to the adequacy of its security, enter upon and take
possession of the Mortgaged Estate, or any part thereof, in its own name and da any acts which it deems
necessary or dusirable to preserve the value, marketability, or rentability of the Mortgaged Estate, or any
part thereof ordnterest therein, increase the income therefrom or protect the security hereof and, with or
without taking pozszesion of the Morigaged Estate, sue for or otherwise collect the Rents thereof, including
those past due and.urpaid, and apply the same, less costs and expenses of operation and collection
including reasonable atturmevs' fees, upon any indebtedness secured hereby, all in such order as Lender
may determine. The enteriy¢ upon and taking pessession of the Mortgaged Estate, the collection of such
Rents and the application-tiereof as aforesaid shail not cure or waive any default or notice of default
hereunder or invalidate any act dor.e.in response to such default or pursuant to such nofice of default and,
notwithstanding the continuance i possession of the Mortgaged Estate or the collection, receipt and
application of Rents, Lender shall bz ertitled to exercise every right provided for in any of the Loan
Documents or by law upon occurrence ofany Event of Default, including the right to exercise the power of
sale as authorized by law;

b. Commence an action to foreclose tris Mortgage, in the manner autherized by faw, appoint
a receiver, or specifically enforce any of the cavenants hereof,

C. Exercise any or all of the remedies cvrirble to a slecured pasty under the Uniform
Commercial Cade, including, but not limited to:

1. Either personally or by means of a court appuinsted receiver, take possession of all
or any of the Personal Property and exclude therefrom Mortgagor aind ail-others ¢laiming under Mortgagor
and thereafter held, store, use, operate, manage, maintain and contal make repairs, replacements,
alterations, additions and improvements io and exercise ali rights and poyeis of Mortgagor in respect to
the Personal Property or any part thereof. In the event Lender demands or at'emipts to take possession of
the Personal Property in the exercise of any rights under any of the Loan Documents, Mortgagor promises
and agrees to prompliy turn over and deliver complete possession thereof to Lender;

ii. Without further notice to or demand upon Mortgagor, make such mavments and do
such acts as Lender may deem necessary to protect its security interest in the Persenal Properly, including
without limitation, paying, purchasing, contesting or compromising any encumbrance, charge orl'en which
is prior io or superior to the security interest granted hereunder, and in exercising any such powers or
authority to pay all expenses incurred in connection therewith;

il Require Mortgagor to assemble the Personal Property or any portion thereof, at a
place designated by Lender and reasonably convenient to both parties, and promptly deliver such Perscnal
Property to Lender, or an agent or representative designated by them. Lender, and its agents and
representatives, shall have the right to enter upon any or all of the Mortgagor's premises and property {o
exercise Lender's rights hereunder,

iv. Sell, lease, or otherwise dispose of the Personal Property, at public sale, with or
without having the Personal Property at the place of sale, and upon such commercially reasonable terms
and in such manner as Lender may determine in accordance with any remedies allowable under applicable
provisions of the Uniform Commercial Code, and Lender may be a purchaser at any such sale; and
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V. Unless the Personal Property is perishable or threatens to decline speedily in value
or is of a type customarily sold on a recagnized market, Lender shall give Mortgagor at least ten {10) days
prior written notice of the time and place of any public sale of the Perscnal Property or other intended
disposition thereof. Such notice may be mailed to Mortgagor in the manner and at the address set forth in
Section 5.06 of this Mortgage.

d. At the election of Lender, Lender may sell the Personal Property concurrently with and in
conjunction with a foreclosure sale of the Mortgaged Estate. Mortgagor stipulates and agrees that a sale
of the Personal Property in conjunction with the Mortgaged Estate is a commercially reasonable manner of
dispasing of the Personal Property. Alternatively, Lender may sell or otherwise dispose of the Personal
Property separately and apart from the Mortgaged Estate in the time and manner provided by the Uniform
Commercial Cade.

403 Sale. +«nysale or sales made by virtue of or under this Mortgage, shall, to the fullest extent
permitied by law, .cperate {o divest all right, title, estate, interest, claim, and demand whatsoever, either at
law or in equity, of Maitgagor in and to the Mortgaged Estate so sold, or any part thereof from, through or
under Mortgagor, its successors and assigns.

Upon any sale hereunder,tie Lender or any assignee of the Lendet's rights under the Loan Documents
may bid for and purchase the Mortgaged Estate ar any part thereof.

After deducting all reasonable costs, feet and expenses of Lender, including cost of evidence of title in
connection with sale, Lender shall apply ne proceeds of sale to payment of all sums expended under the
terms hereof, not then paid, with accrued Inzrest at the interest rate set forth in the Note and all other sums
secured hereby, and the remainder, if any, to tm=>-Person or Persons legally entitled thereto.

404  Appointment of Receiver. Lender, as a meiter of right and withaut notice to Mortgagor or anyone
claiming under Mortgagor, and without regard to the ther value of the Mortgaged Estate or the interest of
Mortgagor therein, shall have the right to apply to any =edrt having jurisdiction to appoint a recsiver or
receivers of the Mortgaged Estate, and Mortgagor hereby irrevzcably consents o such appointment and
waives notice of any application thereof, Any such receiver o rizesivers shall have the usual powers and
duties of receivers in like or simitar cases and all the powers and.<icties of Lender in case of entry as
provided in Section 4.02a and shall continue as such and exercse 2! such powers until the date of
confirmation of the sale of the Mortgaged Estate unless such receiversiiiais soconer terminated.

405 Fees and Expenses in Default or Foreclosure. During the continuaiice of any Event of Default or
in case of foreclasure of this Mortgage in any court of law or equity whether or notany order or decree shall
have been entered therein, and to the extent permitted by law, a reasonable sumsiall be allowed for
stenographers’ fees and for alt moneys expended for documentary evidence and tre.cost of a complete
abstract of title -and title report for the purpose of such foreclosure, such sums to be secured by the Lien of
this Mortgage, and to the extent permitied by law, there shall be included in any judgment or decree
foreciosing this Mortgage and paid out of said Rents from the Morigagad Estate and the progeais of any
sale made in pursuance of any such judgment or decree: (a) all costs and expenses of such suit or suits,
appraisals, advertising, sale and conveyance, including stenographers’ fees, outlays for documentary
evidence and the cost of said abstract, examination of title and title report; (b) reasonable fees of legal
counsel to Lender, to the fullest extent permitted by law; (c) all moneys advanced by Lender, if any, for any
purposes authorized in this Mortgage, with interest as herein provided; (d) all the accrued interest remaining
unpaid on the Obligations hereby secured; and {g) all the principal of the Obligations remaining unpaid.
The surplus of the proceeds, if any, shall be paid to Mortgagor promptiy after request by Mortgagor, or as
the court may direct. The attorneys’ fees, costs and expenses set forth above, costs of taking, holding,
preparing for sale and sale of the Mortgaged Estate or any part thereof, and any other costs and expenses
for which Mortgagor may be responsible pursuant to this Mortgage, include, but are not limited to, those
incurred prior to, during and after liigation in both trial and appellate courts, and all abligations of Mertgagor
under this Mortgage shall survive the payment of the Note and any release of this Mortgage.
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4.06 Remedies Not Exclusive, Lender shall be entitled to enforce payment and performance of the
Obligations and to exercise all rights and powers under this Mortgage or under any other Loan Documents
or other agreement or any laws now or hereafter in force, notwithstanding some or all of the said Obligations
may now or hereafter be otherwise secured, whether by mortgage, deed of trust, security interest, pledge,
lien, assignment or otherwise. Neither the acceptance of this Mortgage nor its enforcement, whether by
court action or pursuant to the power of sale or other powers herein contained, shall prejudice or in any
manner affect Lender's right to realize upon or enfarce any other security now or hereafter held by Lender,
it being agreed that Lender shall be entitled to enforce this Mortgage and any other security now or hereafter
held by Lender in such order and manner as it in ifs absolute discretion determines. No remedy herein
conferred upon or reserved to Lender is intended to be exclusive of any other remedy herein or by law
provided or permitted, but each shall be cumulative and shall be in addition to every other remedy given
hereunder or now or hereafter existing at law or in equity or by statute. Every power or remedy given by
any of the Loan Documents to Lender may be exarcised, concurrently and independently, from time to time
and as oftel1 ag'may be deemed expedient by Lender and Lender may pursue incensistent remedies.

ARTICLE V
MISCELLANEQUS

601 Governing Law. This Mortgage shall be governed by the laws of the state where the Mortgaged
Estate is located. In the eventthat any provision or clause of any of the Loan Documents conflicts with
Applicable Laws, such conflicts shall nat affect other provisions of such Loan Documents which can be
given efiect without the conflicting provision, and to this end the provisions of the Loan Documents are
declared to be severable. This Mortgage cennot be waived, changed, discharged or terminated orally, but
only by an instrument in writing signed by ith¢ party against whom enforcement of any waiver, change,
discharge or termination is sought. Notwithstanaing the fact that this Mortgage shall be governed by the
laws of the state where the Mortgaged Esfate is icuvated, the Nole evidences obligations made in the
Commonwealth of Kentucky and shall be goverred by the laws of the Commonwealth of Kentucky.
Notwithstanding anything contained herein to the coniraiy: (a) the laws of the State of llinois shall govern
the creation and priority of liens upon and security interetear the Mortgaged Estate located in the State of
lllinois, and the procedures regarding the enforcement by Lender of its foreclosure and other remedies with
respect thereto, including, by way of example, judicial or rion-iudicial foreclosure proceedings or the
appointment of a receiver; and {b) provisions of the law of the Statz"cf lllinois shall apply in defining the
legal requirements (including environmental laws, rules and regutations) applicable to the Mortgaged
Estate.

502 Mortgagor's Waiver of Rights. Mortgagor waives the benefit of ‘@l laws now existing or that
hereafter may be enacted provided for {(a) any appraisement before the saie of any portion of the Mortgaged
Estate, and {b) in any way extending the time for the enforcement of the collectior o the Obligations or
creating or extending a period of redemption from any sale made in collecting said ashi 7o the full extent
Mortgagor may do so, Mortgagor agrees that Mortgagor will not at any time insist upon, pleard!, claim or take
the benefit or advantage of any law now or hereafter in force praviding for any appraisement, valuatian,
stay, extension or redemption, and Mortgagor, for Mortgagor, Mortgagor's representatives, succeisors and
assigns, and for any and all Persons claiming any interest in the Mortgaged Estate, to the extent permitted
by law, hereby waives and releases all rights of redemption, either statutory or equitable, valuation,
appraisement, stay of execution, notice of election to mature or declare due the whole of the secured
indebtedness and marshaling in the event of foreclosure of the liens hereby created, If any law referred to
in this Section and now in force, of which Mortgagor, Mortgagor's representatives, successors and assigns
or other Person might take advantage despite this Section shall hereafter be repealed or cease to be in
force, such law shall not thereafter be deemed to preclude the application of this Section. Mortgagor
expressly waives and relinguishes any and all rights and remedies which Mortgagor may have or be able
to assert by reason of the laws of the state where the Mortgaged Estate is located pertaining to the rights
and remedies of sureties.

5.03  Limitation of Interest. 1t is the inteni of Mortgagor and Lender in the execution of this Mortgage, the
Loan Documents and all other instruments securing the Obligations to contract in strict compliance with the

-«
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usury laws of the Commonwealth of Kentucky governing the Obligations. In furtherance thereof, Lender
and Mortgagor stipulate and agree that none of the terms and provisions contained in the Loan Documents
shall ever be construed to create a contract for the use, forbearance or detention of money requiring
payment of interest at a rate in excess of the maximum interest rate permitted to be charged by the
Applicable Laws of the Commonwealth of Kentucky governing the Obligations. Mortgagor or any guarantor,
endorser or other party now or hereafter becoming liable for the payment of Obligations shall never be liabla
for unearned interest on the sums due thereunder and shall never be required to pay interest under the
Loan Documents at a rate in excess of the maximum interest that may be lawfully charged under the
Applicable Laws of the Commonwealth of Kentucky and the provisions of this Section shall control over all
other provisions of the Loan Documents and any other instrument executed in connection herewith which
may be in apparent conflict herewith. In the event the Lender or any assignee of the Lender's rights under
the Loan Documents shall collect menies which are deemed to constitute interest which would otherwise
increase the eective interest rate on the Obligations o a rate in excess of that permitted to be charged by
the Applicablke-Caws of the Commonwealth of Kentucky all such sums deemed to constitute interest in
excess of the” maximum permissible rate shall be immediately returned to Mortgagor upon such
determination.

5.04  Statements by Moitgagor. Maortgagor, within ten (10} days after being given notice by mail, shall
furnish to Lender a written steterment stating the unpaid principal of and interest on the Obligations and any
other amounts secured by-liis Mortgage and stating whether any offset or defense exists against such
principal and interest.

508 Release. Upon full payment Of al. sums secured hereby and the termination and surrender to the
Lender of the Loan Documents, Lender ena'l return all Lean Documents to Borrower and shall release the
lien of this Mortgage by executing a full relzase of lien in recordable form and delivering it to Mortgagor.
The release shall be hand delivered or mailedithe manner and to the address set forth in Section 5.06
hereof. The recitals in such release of any maiters or facts shall be conclusive proof of the truthfulness
thereof,

5068  Notices. Whenever Lender or Mortgagor shall d=sire,_or are required, to give or serve any notice,
demand, request or other communication with respect to this Morigage, each such notice, demand, request
or other communication shall be given in the manner sei forthin/the Loan Agreement.

5.07 Lender, The term “Lender" shall be deemed to include the obligees under the Loan Documents,
from time to time, whether or not named as Lender herein.

508 Captions. The captions or headings at the beginning of each Section hereof are for the
convenience of the parties and are not a part of this Morigage.

509 Invalidity of Certain Provisions. If the lien of this Mortgage is invalid or unenforceable as to any
part of the debt, or if the lien is invalid or unenforceable as to any part of the Moripuozd Estate, the
unsecured or partially secured portion of the debt shail be completely paid prior to the payment of the
remaining and secured or partially secured portion of the debt, and all payments made on the d2i), whether
valuntary or under foreclosure or other enforcement action or procedure, shall be considered {o have been
first paid on and applied to the full payment of that portion of the debt which is not secured or fully secured
by the lien of this Mortgage.

510 Non-Waiver. The acceptance by Lender of any sum after the same is due shall not constitute a
waiver of the right either to require prompt payment, when due, of all other sums hereby accrued or o
declare a default as hersin provided. The acceptance by Lender of any sum in an amount less than the
sum then due shall be deemed an acceptance on account only and upon cendition that it shall not constitute
a waiver of the obligation of Mortgagor to pay the entire sum then due, and Mortgagor’s failure to pay said
entire sum shall be and continue to be a default notwithstanding such acceptance of such amount on
account, as aforesaid, and Lender shall be at all times thereafter and untif the entire surn then due shall
have been paid, and notwithstanding the acceptance by Lender thereafter of further sums on account, or
otherwise, entitled to exercise all rights in this instrument conferred upon it, upon the cocurrence of a default,
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and the right to proceed with a sale under any notice of default, and election to sell, shall in no way be
impaired, whether any of such amounts are received prior or subsequent to such notice. Consent by Lender
to any transaction or action of Mortgagor which is subject to consent or approval of Lender hereunder shall
not be deemed a waiver of right fo require such cansent or approval to future or successive transactions or
actions.

511  DueonSale Consentby Lender. Lender may, at its option, declare immediately due and payable
all sums secured by this Mortgage upon the sale or transfer without the Lender’s prior written consent of all
ar any part of the Mortgaged Estate or any infersst therein. A "sale or transfer” means the conveyance of
the Morigaged Estate or any right, title or interest therein, whether legal, beneficial or equitable, whether
voluntary or involuntary, whether by outright sale, deed, installment sale contract, fand contract, contract
for deed, lease option contract, or by sale, assignment or transfer of any beneficial interest in or to any land
trust holding title to the Mortgaged Estate, or by any other method of conveyance of real propeity. If
Mortgagor is a-corporation {unless its stock is publicly traded) partnership, or limited liability company, “sale
or fransfer” also-includes any transfer of ownership in Mortgagor, whether by merger, purchase of
membership intersst purchase of stock, purchase of assets or otherwise, without the prior written consent
of Lender. However-thisright shall not be exercised by Lender if it is prohibited by federal or state faw,

5.12  Hazardous Materizis’ Mortgagor shall comply with all terms, covenants and conditions set forth in
the Environmental Indemnity “Agreement related to compliance with Environmental Laws applicable to the
Mortgaged Estate, including, withcut-limitation, with respect to Hazardous Substances {as defined in the
Environmental Indemnity Agreement).

513  Warranty of Non-Foreign Borrowzr.) Mortgagor represents and warrants to Lender that Mortgagor
is not a “foreign person” within the meaning of tha Internal Revenue Code of 1986 (the "Code"}, 26 U.S.C.
§§1445, 7701, that is, is not either a non resiGz=nt alien, foreign corporation, foreign partnership, foreign
trust or foreign estate as those terms are defined.in the Code and regulations promulgated thereunder.
Mortgagor hereby agrees to indemnify Lender and iiold Lender free and harmless from and against all loss,
cost, damage and expenses (including, without limitatici-attorneys’ fees and costs) Lender may sustain
as a result of a breach of the foregoing representafion ans warranty. The feregoing indemnification shall
survive repayment of the Obligations and release or assignmentof this Mortgage.

514  Construction Pravisian, In the event any of the proceeds irom the Notes or any other Loan
Documents are to be used for the purpose of erecting a building or Luildirigs on or otherwise improving the
Mortgaged Estate, the parties hereto agree that, if construction of such impravements should cease or such
construction be so slow that for all intents and purposes the construction may Le said (o have ceased (the
determination of whether or not construction has ceased shall rest entirely with the Lender in its reasonable
determination) the Lender may, at its option, enter into and upon the Mortgaged Estate and complete the
construction of said improvements. Mortgagor does hereby grant unto the Lender fiil pawer and autharity
to make such entry upon the Mortgaged Estate and to enter into such contracte.2s:4ie Lender may
reasonably believe necessary or appropriate to complete such improvements; and the 1wn05 expended by
the Lender in connection with such completion of construction shall be added to the principal amount that
has been advanced under the terms of the Notes and shall be secured by the Mortgaged EGia'e and be
payable by Mortgagor on demand together with interest at the Default Rate.

5.18  Construction. In this Mortgage, the word “person” includes any individual, company, trust or other
legal entity of any kind. If this Mortgage is executed by more than one person, the words "Mortgagor”
include all such persons. The word "include{s)’ means “include(s), without limitation,” and the word
“including” means "including, but not limited to.” When the context and construction so require, all words
used in the singular shall be deemed to have been used in the plural and vice versa.

516 JURY WAIVER. IN RECOGNITION OF THE HIGHER COSTS AND DELAY WHICH MAY
RESULT FROM A JURY TRIAL, THE PARTIES HERETO WAIVE ANY RIGHT TO TRIAL BY JURY OF
ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION (a} ARISING HEREUNDER OR IN
CONNECTION WITH THE QBLIGATIONS, OR (b} IN ANY WAY CONNECTED WITH OR RELATED OR
INCIDENTAL TO THE DEALINGS QF THE PARTIES HERETQ OR ANY OF THEM WITH RESPECT
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HERETO, IN EACH CASE WHETHER NOW EXISTING OR HEREAFTER ARISING, AND WHETHER
SQUNDING IN CONTRACT OR TORT OR OTHERWISE; AND FACH PARTY FURTHER WAIVES ANY
RIGHT TO CONSOLIDATE ANY SUCH ACTION IN WHICH A JURY TRIAL HAS BEEN WAIVED WITH
ANY OTHER ACTION IN WHICH A JURY TRIAL CANNOT BE OR HAS NOT BEEN WAIVED; AND
EACH PARTY HEREBY AGREES AND CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION OR
CAUSE OF ACTION SHALL BE DECIDED BY COURT TRIAL WITHOUT A JURY, AND THAT ANY
PARTY HERETO MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS SECTION WITH
ANY COURT AS WRITTEN_EVIDENCE OF THE CONSENT OF THE PARTIES HERETO TO THE
WAIVER OF THEIR RIGHT TO TRIAL BY JURY.

517  Conflict. The parties intend that the terms of this Mortgage be interpreted and applied consistently
with any similar terms, conditions and provisions of the Loan Agreemeant or other related Loan Documents.
As a result, wirere the terms of such instruments differ or are in conflict, with the terms, conditions and
provisions of thve Loan Agreement or other Loan Document, as the case may he, then the terms, conditicns
and provisions” ofthe Loan Agreement shall prevail and be controlling over any such conflicting or
inconsistent terms-Gfthis Mortgage.

518  lilinois State-Spaciic. Provisions.
a. Compliance withilinais Mortgage Foreclosure Law.

i If any provision.in this Mertgage shall be inconsistent with any praovision of the
llinois Martgage Foreclosure (Chipter 735, Sections 5/15-1101 et seq., lllinois Compiled Statutes) (as
may be amended from time to time, the "Act”), provisions of the Act shall take precedence over the
provisions of this Mortgage but shall natin/a'idate or render unenforceable any other provision of this
Mortgage that can be construed in @ mannsr-consistent with the Act.

i, If any provision of this Moltaace shall grant to Lender (including Lender acting as
a mortgagee-in-possession) or a receiver appointad e the provisions of Section 4.04 of this Mortgage
any powers, rights or remedies prior to, Upon or followizie the occurrence of an Event of Default which
are more limited than the powers, rights or remedies inal viould otherwise be vested in Lender or in
such receiver under the Act in the absence of said provisicn /Lender and such receiver shall be vested
with the powers, rights and remedies granted in the Act to the fullextent permitted by Applicable Law.

ii. Without limiting the generality of the foregoing /1! expenses incurred by Lender
which are of the type referred to in Section 5/15-1510 or 5/15-1512 of the Aict, whether incurred before
or after any dacree ar judgment of foreclosure, and whether or not enurierated in this Mortgage, shall
be added to the Obligations and/or by the judgment of foreclosure.

[Signature Page Immediately Follows)
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N WITNESS WHEREQOF, Morigagor has executed this Mortigage as of the day and year first above
written.

FOUNDERS ASSET MANAGEMENT, LLC
a Kenﬁky limited liabjity co pany

By: iM'\{; ﬂ

Crosby Hall, ag}Pfesident

STATE OF _ Kuvkra ok

COUNTY OF 1 n

Bator. me, the undersigned Notary Public in the state and county aferesaid, personally appeared
Crashy Hall, «vin whom | am personatly acquainted (or proved to me on the basis of satisfactory evidence)
and who acknewleriged before me that they executed the foregoing instrument as President of Founders
Asset Managemant, 11.C, a Kentucky limited fiability company, for the purposes therein contained by
signing his name foraid an behalf of said limited liability company.

.&nd official seal at office this (17 day of _Q%gi 2023.
NOTARY PUBLIC
Naotary Printed Mame: ;‘szang:&g fdté

Notary No.: _JC¥H. 2D 59727
My commission expiies_ 7 . R~ 2024

(SEAL)
\Y “:!\I“”-'I
AN A /
AFTER RECORDING RETURNTO: . SAkcepdd %
SR
Stoll Keenon Ogden PLLC I Ron2was
900 W. Jefferson Street, Suite 2000 —rimg = IS
Louisville, Kentucky 40202 = e o 3
Attention: Jamie S. Brodsky 2 S Tyt F
- . a’/,, Z’gﬁéénk‘ad\ \\\
This Instrument prepared by: ‘try ““n“ﬂ\\‘

Stoll Keenon Ogden PLLC

800 W, Jefferson Streat, Suite 2000
Louisville, Kentucky 40202
Attention: Jamie S. Brodsky
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CUHHCAGO T
CCONPANY

EXHIBIT A
Order No.:  23GND676018LZ

For APN/Parcel.ID(s): 08-27-203-006-0000

LOT 149 IN HIGGIN'S INDUSTRIAL PARK UNIT 102, BEING A SUBDIVISION IN THE NORTH EAST
1/4 OF SECTION 27, TOWNGSHIP 41 NORTH, RANGE 11 EAST OF THE THIRD PRINCIPAL
MERIDIAN, ACCORDINGTQO THE PLAT THEREOF RECORDED DECEMEER 14, 1972 AS
DOCUMENT 22157723 iN COOK COUNTY, ILLINOIS.
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EXHIBIT B

(a) All heating, plumbing, lighting, water heating, incinerating, ventilating and air conditioning
equipment, swimming pool equipment, shades, awnings, blinds, drapes and draperies, inoleum, rugs and
carpeting, all furniture, furnishings, machinery, equipment, and fixtures (whether or not so attached to the
realty as to become a part thereof) and afl other tangible personal property of every kind and character
owned by Mortgagor now or at any time hereafter located in or on the Property or the buildings and
improvements on the Property described in Exhibit "A" attached hereto, together with ail substitutions,
additions, and accessions to any and all of the foregoing, and exchanges and replacements of any and alf
of the faregoing;

(b) All buiding materials owned by Mortgagor now or hereafter located on the Property, prior to
incorparation ¢f Raid building materials in the improvements an the Property;

(c) All plans—ard specifications owned by Mortgagor related to the Property and any and alt
improvernents novw xisting or hereatfter to be constructed on the Property;

(d) All room rents, rents, incomes, profits, revenues, royalties, bonuses, rights, accounts, accounts
receivable, contract rights;-general intangibles, and benefits, relating to the Property, and whether arising
under any and ail leases or tenahcize-now existing or hereafter created on the Property described in Exhibit
“A" or otherwise, and any Improvernent=thergon, or any part thereof,

(e) All leases and subleases covering the Property described in Exhibit *A” or any portion thereof now
or hereafter existing or entered into, and ailiights and interests thereunder, including without limitation, all
cash or security deposits, advance rentals, gusrantees and deposits or similar nature;

(f) All udgments, awards of damages, and seflemeants hereafter made to Mortgagor as a result of or
in lieu of any taking of the Property and improvemerts/ ar any part thereof ar interest therein under the
power of eminent domain, or for any damage (whether caused by such taking or otherwise} to the Property
or the Improvements therecn or any part thereof or interest tneiel, including any award for change of grade
of streets;

(@) All proceeds of hazard or other insurance paolicies payabie t¢ Morigagor maintained with respect to
any collateral described in subparagraphs (a) and (b) above or with respect to the Improvements now or
hereafter located on the Property; and

(h) All proceeds of any and alf of the foregoing collateral.  Although proceads are covered, Lender
does not authorize the sale or other transfer of any of the colfaterai or the transfer'of any interest in the
collateral, except as specifically authorized in the Loan Agreement or the other Loan Dacuinents,




