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SEASENOLD MORTGAGE. AND. SECURITY. AGKENANY

THIS LEASEHOLD MORTGAGE AND _HRCURITY AGRERMENT (the
"Morf}gage"), is made and entersd into as of the 4% day- of
VLN E » 1992 , between: ,

(a) THORNTON OIL CORPORATION, & Dalaware uorporation;'With-a
malling address of STM Plaza West, Suite 200, 1010) Linn Station
Road, Louisville, Kentucky 40223-3819% {"Moxtgagoxr'), and ' ‘

(b)) INB BANKING COMPANY, an Ind1ana banking corporati&n,‘
having i*s principal office and post office addresn at 460 Spring
gtreet, Jaffersonville, Clark County, IN 47130 ("betgageeﬂ),'Q

RECTTALS _

A. Mortgagor-is the owner of a Leasahold Interest in. the
real property (the "Land") described in Exhibit A attached hereto
ns a part hereof which arises under a ground leasd dated_the]1§a
day of _November ;19 91, betwaen Mortgagor as Tenant an

Foursome Partners . as Landlord (the "Lease"), & mhort
form of which is recorded &% Document 31614036 ; in the
office of the Recorder. of _CLook  County,
_1llinois . Mortgagor has entared into 2 Loan Agreement . (as
horeilnafter defined) with Mortjagee dated January %, 1992, as
amended by First Amendment To Loai Agreement dated May 14, 1982,
the terms of which, together with suck amendments as are from time
to time agreed to by the partiles, ‘aur incorporated herein by
reference as if fully set forth herein. ‘

B. Pursuant to the Loan Agreement, Morigagee has agreed to
make advances to Mortgagor in the maximum principal sum of Seven
Million Dollars ($7,000,000.00). To evidence such debt, Mortgagor
has executed and delivered to Mortgagee ilts promissory note (the
"Note") dated January 9, 1992, for the maximum amount of such debt,
with interest thereon as provided in the Note, said principal and
interest belng payable as etated in the Note, all of tue vorme and
provislons of which are incorporated herein by reference.’ hs Note
is due and payable on January 9, 1999, which is the final warurity
date thereof. ‘

68911226

€. In order to pecure ite obligations to Mortgagee under the
Note, as well as other obligations of Mortgagor to Morxtgagee
deacribed herein, Mortgagor has executed and delivered this
Mortgage. ' :

CERTAIN DEFINITIONG
The partles agree that, unlsss the context otherwise specifies
or requires, the following terms shall have the following meanings,

such definltions to be applicable equally to the singular and the
:plural forms of such texms, : S
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‘ vRvontny  of Deofault” meanp the events  and  olrcwtancos
dancrlbed ap such in Sectlon 3.1 hereof. ,

*Tease* shall mean the ground leass under which Mortgagor
holds its Leasehold Interast in the Property. :

"Loan Agreement* shall mean that certain Loan Agreemont dated
January 9, 1992, as amended, between Mortgages and Mortgagor.

rf.oan Documents* shall mean the Loan hgreément, tha‘tha; this
Mortgage and all other documents roquired to be executed by
Mortgagor pursuant to the Loan Agreement. ‘

“Morinaged pProperty” means and lncludes Moxtgagor's Leasehold
Interest Lv the real property described ln Exhibit A attached
hereto as a part hereof, and all improvements (the "Improvements")
now or hereaitar constructed, installed ox placed on such real
property and wexsements, rights, privileges, and appurtenances
belonging or in any way appertaining to such real propexty, and sll
of the eatate, right title, interest, claim or demand whatsoever
of Mortgagor in or to-duch real estate, elther in law ox in equity,
in possession or expecteicy, now or hexeaftsr acquired. '

*Tenant® shall mean Meltgagorn, Tenant under the Lease.

NOW, THEREFORE, in consideration of the premises and in ordex (&
to secure (i} the payment of boti - the principal of, and the
interest and any other sums payable wnder or by resason of, the Note
or this Mortgage, (ii) the payment of &l. renewals and extensions P
of the Note, and of any additional indebtedness of Mortgagor to
Mortgagee, whether direct, indirect, existing, future, contingent,
or otherwise which additional indebtadness #lwll not exceed Lhe
maximum amount of $1,000,000.00 and (iii) rba performance and
observance of all the provisions hereof and the Loan Documenta,
Mortgagor hereby grants, conveys; asslgns and nwortgages unto
Mortgagee, 1ts successors and asslgna, with covenant of GENERAL
WARRANTY, all its estate, right, title and interesu i, to and
under any and all of the following described property Jocated in
the County of Conk , and State of __[1]ingls , t2 wity

(a) The Mortgaged Property;

{b} All rents, iaaﬁaa,ﬁpxbfita, rbyalties, ihcbﬁa and
other benefits from the Mortgaged Froperty; and

(c) All proceeds of the conversion, voluntary or
involuntary, of any of the foregoing into cash or liguidated
claims, including without limitationa, proceeds of insurance and
condemnation awards, except as limited by the provisione of Sectlon
1.18 hereof; and ' o o | .
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(d) ALl right, title and Jinterest of MHortgagor, now
owned or hereanfter acquired, in and to any land lying within the
right-of-way of any street, open or proposed, adjolning the
Mortgaged Property, and any and all sidewalks, alleys and strips of
land adjacent to ox used in connection with the Mortgaged Proparty.

T HAVE AND 70 HOLD unto Mortgagee, its succaagors and assigne
forever, ‘ :

1. PAR

Mortgagor covenante and agreas with‘Mortqagme‘aa followss

1.1 Good Titla. Movtgagor warranta that it ham a good and
marketable zitle to the Mortgagsad Property subject to no lien,
charge, encwebrance or exceptlon exoapt anm are satisfactory to
Mortgagee and iieted as exceptions to title in the title insurance
policy which insvaea the lien of thls Mortgage and which is imsued
by a title insurancy company acceptabie to Mortgagee; and that thim
Mortgagn Lo and will romatin a valld and onforceable fivst mortgage
lien on the Mortgaged eroparty subject only to the exceptlons
rvoferred to above, Mortcayor ham full power and lawful anthority

| to mortgage the Mortgaged Property in the manner and form herein
| done or intended heresfiter o be done., Mortgagor will presexve
"much title, and will foreves warrant and defend the same to
Mortgagee and wlill forever wacrrent and dafend the validity and
priority of the llen hereof agaliet the claims of all persons and
parties whomsoever. '

1.2 payment of Note and Qbeervarge 21 Covenants. Mortgagox
will pay when due the principal and intevest and all other zumsa. to
bacome due in raspect of the Note and this Mortgage at the time and
place and in the manner specified in the Note and Mortgage,
- according to the true intent and meaning thexeaud, all in any coln
oxr currency of the Unlted States of America wnizi at the time of
guch payment shall be legal tender for the paymert of public and
private debts, Mortgagor shall duly and punctually perform and
observe all of the covenants, agresments® and provisiors contained
in this Mortgage and in the Loan Documents, |

1.3 Additions to Mortaaged Pxopaxty. All right, ticle anmd
intereat of Mortgagor in and to all extensions, Improvewwits,
betterments, renewals, substitutes and replacements of, and all
additions and appurtenances to the Mortgaged Property, hereaftex
acquired by, or released to, Moxrtgagor, or constructed, assembled
or placed by Mortgagor on the Mortgaged Property, and all
convarsions of the security constituted thereby, immediately upon
such acquisition, release, construction, assembling, placement or
conversion, as the case may be, and in each such case, without any
further mortgage, conveyance, asglgnment oxr other act by Mortgagar,
shall become subject to the lien of this Mortgage as fully and
completsly, and with the same effeqt, as though now owned by
Moxrtgagor and speclifically described in the granting c¢lause hareof,

3
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but at any and all times Mortgagor will execute and dellver to
Mortgagee any and all such further assurances, moxtguges, convey-
ances or assignments thereof as Mortgagee may reasonably require
for the purpcse of expressly and specifically subjecting the same
to the lien of this Mortgage, B

1.4 Tages. Utilitien and Matexialsen's Claime.

(a) Mortgagor, from time to time when the same shall
hacome due, will pay and discharge-all taxes of every kind and
nature (including withholding, profits and gross receipts taxoe),
all general and special assessments, levies, permite, inspection
and licerse fees, all water and sewer rents and charges, and all
other publlc charges whether of & llke or different nature, imposed
upon or acgcased agaknst Mortgagor ox the Mortgaged Property or any
part thereci or upen the revenues, rents, issues, Ilncome and
profits of ‘the Mortgaged Property or arising in reapect of the
occupancy, use- o possession thereof. Mortgagor will, upon the
request of Mortgagee, deliver to Mortgagee satisfactory evidence of
payment of all such taxes, assessments, levies, feee, rents and
other public charges lmposed upon or assessed agalnst Moxtgager ox
the Mortgaged Property ci the revenues, renks, imsues, income or
profits thereof.

(b) Mortgagor will) nay or cause to be paid, from time to
time, when the same shall becone due, all charges for utilitlies or
sorvices to the Mortgaged Properiy nnd lawful claims and demands of
machanics, materialmen, laborers, and others which, Lf unpaid,
might result in, or permit the creailon of, a lien on the Mortgaged
Froperty or any part therecf, or on’%n3 revenues, renta, lesues,
inceme and profits arising therefrom ard in general will do or
cause tc be done everything necessary o that the lien of this
Mortgage wnhall be fully preserved, at the cost of Mortgagor,
without expense to Mortgagee. » \

(¢) Nothing in this Section 1.4 eiall require the
payment or discharge of any obligation imposed upcrn Mortgagoer by
thls .Section so long as Mortgagor shall in good falti and at ite
own expense contest the eame or the validity thereof by uppropriate
legal proceeding which shall operate to prevent the ‘collection
thereof or other realization thereon snd the sale or forfeiture: of
the Mortgaged Property or any part thereof to satisfy tha Jame;
provided that if at any time payment of any obligation impoeaed upon
Mortgagor by subparagraph (a) hereof shall become necessary to
prevent the delivery of a tax or other deed conveying the Mortgaged
Property or any portion therevuf bhecavse of nonpayment, then
Mortgagor shall pay the same in sufficient time to prevent the
deiivery of such deed, : ' _







UNOFFICIAL COPY, |

1.5 Insuyance.

{a) Mortgager will keep in force during the term of this
Wortgage ingurance against loes by fire and extended coverage
insurance on the improvements on the Mortgaged Property and all
tangible personal property of Mortgagor as described on Exhibit B
attachad hereto and made a part hereof in the amount of the full
insurable value thereof and by companiens satisfactory to Mortgages,
Said policles shall contain a clause that the same may not ba
canceled without twenty (20) days’ prior written notice to
Mortgagee and shall contain certain endorsements that no act or
negligence of the insured or any cccupant, and no occupancy ox use
of the proverty for purposes more hazardous than permitted by the
terms of the policy will affect the validity or enforceability of
such insuzrasce. All such insurance policies shall be written in
amounts sufficient to prevent Mortgagor from becoming a colnsurer
under the appidcable policies. The policy or policles of guch
irsurance, or cercificates relating to the same, shall be delivered
to Mortgagee., Mortgagor will promptly pay when due any premiums on
any policy ox policier of insurance required under this Sactlon and
will deliver to Mortougse renewals of the same at least ten (10)
days prior to the explratiaon dates thareof, with such policles and
renawals marked "paid" by the isauing company or agent. o

(b) Mortgagor sh&li give Mortgagee prompt notice of any
loss covered Ly such insurance, and Mortgagee shall have the right
to join Mortgagor in adjusting any loss. All monies weceived ae
payment for any loss under such inaurance shall be held, used and
disbursed in accordance with the provizions of Section 1.18, below.
If the insurance proceeds are applied to the payment of the sums
secured by thils Mortgage, any such application of proceeds to
principal shall not extend ox postpcue the due date of the
installments referred to in Secticn 1.2 heveof »r change the amount
" of such installments. : ' -

(¢) Dnelivery to Mortgagee of any policy of insurance or
certificate required under this Sectlion or any ronewal thermof
ghall constitute an assignment tc Mortgagee of il unaarned
premiums therxeon as further securlity. for the payment ~< the Note
and all other sums secured hereby. In the event of enforcement of
the lien of this Mortgage oxr othexr -transfer of title  to the
Mortguged Property and the improvements therson in extinguishment
~of the indebtedness secured hereby, all right, title and Intexest
of Mortgagor in and to any such insurance policy then in force
shall pass to the purchaser or Mortgagee. |

1.6 Examination of Recoxds. Mortgagor shall (a) permit
Mortgagea at any reasonable time to examine the bocks, records and
accounts of Mortgagor insofar as they xelate to' the Mortgaged
Property and to make coples thereof and (b) exhibit such books,
rocords and account# to Mortgagee, or to any person dealgnated by
it tor the purpose, at Borrower's principal place of businwss
located at 10101 Linn Station Road, Loulaville, Xentucky.

5
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1.7 Aqcesy. Lo Moptgaged . RugperLy.  Mortgagee shall have
accesn to and the right to lnppect the Mortgaged Property during
normal business hours upon reasonable notlice. |

1.8 Change. in Taxatian. In the ovent of the passage after

the dote of this Mortgage of any law deductlng from the value of

real property for the purposs of taxation any lien therson, or
changing in any way the laws now in force for the taxation of
mortgages, deads of tyust, oxr Jdebts secured thereby, foxr state or
local purposes, ox the mannexr of the collectlon of any such taxes
so as to affect this Mortgage or the interest of Mortgagee
hereunder, then and in such event, Mortgagor shall bear and pay the
full amovat of such taxes. If for any reason payment by Mortgagor
of any such new or additlonal taxes would be unlawful ox if the
payment thoreof would constitute usury ox render thea loan or
indebtedness sacured hereby wholly or partially usurious under any
of the terms —or provisions of the Note, this Mortgage, ox
otherwlise, Mortganoe may, at its option, declare the whole sum
sacured by this Hortgage with intarest thereon to be lmmediately
due and payahle, or Mortgagee may, at its option, pay that amount
or portion of such' txxem as ronders the loan or indebtaduass
gecured herxeby unlawful fo usnrious, in which event Mortgagox shall

concurrently therewith pav. the remalning lawful and nonusuricus

portion or balancve of sald caxes.

1.9 Additional Security Donugenty. Mortgagor, from time to
time, within 15 days after request by Moxrtgagee, shall execute,
acknowledge and deliver to Morugazes, such chattel mortgages,
pacurity agreements or other similar sacurity instruments, in form
and eubstance reasonably satisfactory o Mortgagee, covering all
property of any kind whatsoevexr owned by Mortgagor ox in which
Mortgagox may have any interest which, ia the reasonable opinion of
Mortgagee, are easentlal to the opexraticu of the NMoxtgaged
Property. Mortgagor shall furthex, from tine to time, within 15
days after request by Mortgagee, exegute, acknowladge and deliver
any financlng statement, renewal, affidavic,” certlificate,
continuation statement, or other document as may Le nccessary in

order to perfect, preserve, continue, extend or naintain the

securlty lnterest under, and the priority of, this Moxigiiw ox such
chattel mortgage or other security instrument as a fizrt lien,
Mortgagor further agrees to pay to Mortgagee on demand ail costs
and expenses incurred by Mortgagee in connection wlls' the
preparxation, execution, recoxding, filing and refiling of any such
instrument or document including the charges for examining title
and the attorney’s fee for rendéring an opilnion as to the priority
of this Mortgage and of such chattel mortgage or other security
instrument s a valid first and subsisting llen. However, neither
a request so made by Mortgagee nor the fallure of Mortgagee to make
such a request shall be constrned as a release of the Morigaged
Property, or any part thereof, from the lien of this Mortgage, it
boing understood and agreed that thig covenant and any such chattel
mortgage, security agreement o other similar security instrument,

5
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galivered to Mortgages, are cumulative and glven as additional
soourity. . a R

1.10 Trangfor ox Sublenne of Movtusged Eroperty.

(a) Mortgagor, or any puccessor in interest to

Mortgagor, shall not (1) sell, (ii) convey, (iil) transfex, (iv)
sublease, (v) nortgage, pledge or encumber (all of the foregolng
being hereinafter referred to as "Transfexr') all or any part of the
Mortgaged Property, oxr any legal or equitable interest theraeln,
unless consented to in writing by Mortgagee, pursuant to Sectlon
1.10(c), below. : . |

'b) Mortgagor, or any successor in interest to
Moxtgagox, phall not (i) grant or create any easement, license,
right-of-way, condition or covenant with respect to any portion or
interest 1n *ps Mortgaged Property without the prior written
consent. of Mortoacee (which consent shall not he unreasonably
withheld with respe:t to easement, license or right-of-way). Such
consent. may be conditioned upon such modiflcations of this Mortgage
and the indebtadnesi wiich 1t secures, as Mortgagee may deom
necessary at the tlme -of such consent, Including, without
limltations, changing the lnterust rate appllcable to sald loan for
the remalning term of the loan, and the proposed purchaser or
transferee of the Mortgaged Droperty meeting the then existing
standards of credit and finéncial reaponsibllity xequired of
borrowers by Mortgagee, _ :

(¢) If the Mortgaged Prouperty is Transferred with the
written conasent of Moxtgagee, tha purchaser or transferea shall
‘assume the balance then owing on the inucbtedness and all of the
oblligations relating thereto (including iy modifications required
for Mortgagee's consent to the Tranafer) and shall pay to Mortgagee
a transfer fea cuastomary at the time of Transisr.

(d) Mortgagee may declare the antire deit securxed heraby
immediately due and payable and enforce this Mortgage, without
notice to Mortgagor, in the event the Mortgaged Tooperty le
Trangferrad wlthout the written consent of Mortgagea. or the
purchaser or t.ransferee declines to assume the lndebtednesr secured
by this Mortgage as hereln provided. If the Mortgaged Propaxty is
Transferred with or without Moxtgagee’s written consent, such
Transfer shall not opexrace to ralease, discharge, modify, change oxr
affect the original 1liability of Mortgagor or any opubssquent

persons who beccme obligated by reason of the assumption of the.

debt sacured, either in whole or in part,

1.11 Indgmnification: Subrogation: Walver of Offaet.

4 (a) If Mortgagee 1m made a party defendant to any
litigation concerning this Mortgage or the Mortgaged Propexty or
 any part thereof or therain, or the occupancy thereof by Mortgagox,
then Mortgagor shall indemnify, defend, and hold Mortgagee harmless

7
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trom all liabllity by recson of wald litigatlon, dincluding

roasonable attorneys’ fwes and expenses ilncurred by Mortgagee in

any such litigation, whether or not any such litigation im
progecuted to judgment. If Mortgagee commences an action against
Mortgagor to enforce any of the texrms hereof or because of the .
breach by Mortgagor of any of the texrms hexeof, or for the recovery
of any sums secured haereby, to the extent allowed by law, Mortgagox
shall pay to Mortgagee its reasonable attorneys’ fees and expenwes
actually incuxred, and the right to such attorneye’ fees and
expenses shall be deemed to have accrued on the commencement of
such action, and shall be enforceable whether or not such action is
prosecuted to judgment. If Mortgagon breaches any term of this
Mortgaye, Mortgagee may employ an attorney or attorneys to protect
ite rights liexeunder; and in the event of auch employment followlng
any breach by Mortgagor and to the extant allowed by law, Mortgagoxr
ghall pay Mouiqagee lbts reasonable attorneys’' feem and expanses
actually incuxred by Mortgagee, whether or not an action 1is
actually by law- commenced agalnst Mortgagor by reaaon of breach.
Any amount8 payable to or for the benefit of Mortgagee under this
Section which are not pald within ten (10) days after wrltten
demand therefor shall basr interest from the date of such demand-at
the rate provided in the Mste with respect to the principal balance
due under the Note, and such amounts, togethexr with such. interest,
'ghall be indebtedness secured by this Mortgage. The obligations cf
"Mortgagor under this Section ebull survive any defeasance of this

‘Mortgage.

(b) Mortgagor walves wury, and all right to claim or

recover agalnst Mortgagee, its ofijlers, amployeer, agents and
. representatives, for logs of or damagu o Mortgagor, the Mortgaged
Property, any other property of Mortgager or the property of others
under its control from any cause insuraed :galnst or required to be
insured against by the provisions of thie Morigage. : o

(¢) All sums payable by Mortgagor ‘taoreunder ahall be
pald without notice, demand, counterclaim, setoff, deduction or
detfense and wlthout abatement, suspension, defermernt , diminution ox
reduction, and the obligatione and liabllities - of  Mortgagoxr
hereunder shall in no way be released, discharged cor otherwlse
affected {except as expressly provided herein) by reasor =li (1)
any dawage to or destruction of or any condemnatlon ox  zimilar
taking of the Mortgaged Property or any part thereof; (.j) any
restriction or prevention of or interference with any use oi the
Mortgaged Property or any part thereof; (1il) any title defect or
encumbrance or any eviction from the Mortgaged Property or the
Improvements or any part thereof by title paramount or otherwise;
(iv) any bankruptcy, insolvency, reorganization, composition,
adjustment, dissolutlon, liquidation or othexr like proceeding
relating to Mortgagor, or any action taken with respect to this
Mortgage by any trustee or receiver of Mortgagor, or by any court,
in any such proceeding; (v) any claim which Mortgagor has or might
have against Mortgagee; (wi) any default or faillure on the part of
Mortgagee to perform or comply with any of the terme hereof or any

g
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other agreement with Mortgagor; or (vil) any other cocurrence
whatsoever, whether simllar or disalmilar to the foragoing; and
whether or not Mortgagor shall have notlce or krowledge of any of
the foreqoing. Except as expressly provided hexein, Mortgagor
walves all rights now or herenfter confexrsed by atatute or
otherwise to any abatement, suspenelon, doferment, diminution or
roduction of any sums secured heveby and payable to Moxtgagoxr.

1.12 Actions Affecting Moxtgaged rPropaxty. Mortgagor shall
appear ln and contast any actlon ox proceeding purporting to affect

the security hereof or the rights or powers of Mortgagee and shall
pay all comsts and expenses, including cost of evidence of title and
attorney’s fees, in any such actlon or proceeding in which

Mortgagee way appear.

1.13 Advances. hy Morhuayge. II Mortgagor ehall fall to
perform any ‘<% the covanants contained in Bectlons 1.2, 1.4, und
1.5, Mortgagee mey make advances to parform the same in Moxtgagoxr’s
behalf, and all suma 8o advanced shall be a lien upon the Mortgaged
Property and shall be secured prior to the Nota. Mortgagor will
repay on demand all sumecse advanced on lts behalf with interest at
the rate charged Mortgrgor by Mortgaguwe on the principal ans
gpecified in the Note, The provisione of this Sectlon 1.13 shall
not prevent any default in the observance of any covenant contalned
in said Sections 1.2, 1.4, ard 1,5 from constltuting an Event of
pefanlt. Further, Mortgagee, at Lts optlon, may make any payment
which Mortgagor should have mad:s end may also pay any othar sum
necessary to preserve or protect ihe sacurity of this instrument.
All such sume B0 advanced or pald, a8 well as costs reasonably
lncurred or peld by Mortgagee pursuast to this instrument, ehall
thereupon become additional indebtedneds aascured hereby and shall
bear intereet at the rate charged Mortgagcs on the unpaid princlpal
balance of the Note, from the date when aiy 'such sums are pald.
Any and all sums advanced or paid by Mortgagew nader the provisions
of thiz instrument shall, together with lntoveat, bo repaild to
Mortgagee upon demand, '

1.14 No Waste, Use and Repainrs. Mortgagor will not-commit any
waste on the Mortgaged Property, meke any change in the uze of the
Mortgaged Property which will in any way lncrease the rishk of fire
or other hazard arising out of construction or operation, Or take
any actions that might invalidate any insurance carxied on the
Mortgaged Property. Mortgagor will, at all times maintain the
Mortgaged Property in good order and condition and will promptly
make, from time to time, all xrepairs, renewals, replacemente,
additions and improvements in connection therewith which are
needful or desirable tc such end and will not make any substantial
change in the use of the Mortgaged Property. Meortgagor shall not
remove, demolish or substantially alter the Mortgaged Property
without the prior written consent of the Mortgagee, except where
appropriate replacements free of superior title, liens and claims :
are immediately made of value at least equal to the value of the
Improvements remowved. L : : P,
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1.15 Condempation. Mortgagor shall giva Mortgagae prompt
written notice of any condemnation or emlinent domain sction, actual
or threatened, and hereby assigus, transfers, and sets over to
Mortgagee the entire proceeds of any awavrd or claim for damages for
all or any part of the Mortgaged Propexty taken or damaged under
the power of eminent domain or condemnation, Mortgagee being hereby
authorized to intervene in any such action and to collect and
recolve from the condemning authority and give proper receipts and
scquittances forx, such proceeds., Mortgegor will not entexr into any
agreemant with the condemning authority permitiing or consenting to
the taking of the Mortgaged Propexty unless prior written consent
of the Mortgagee le first obtained. Any expenses incurred by
Mortgagee in intexvening in such action or collecting such proceeds
shall be reimbursed to Moxtgagee first out of the condemnation
praocends. fhe proceads or any part thereof shall be held by
Mortgagee pursuant te Sectlon 1.18, ‘

1.16 Assumpticn. of Mortgagox's...Qbligatien. Mortgagor
covenants and agrees-that without the prior written consent of the

holder of the Note, j< will net permit any other party to Assume
Mortgagor’s obllgation io make paymente under the Note. For the
purposes of this Mortgage, any merger or consclidation of Mortgagoy
with a corporation and/or-z-partnership or any eale, mortgage ox
other dispoaition of all or unuy portion of Mortgagor’e interest in
the Mortgaged Property or any rale, transfer, conveyance or other
disposition by Mortgagor, whethsr direotly or indirectly, of
substantlally all of ite assets {o anothex peraon, partnership or
corporation, in any case shall ba deemed a sale, transfer or
convayance of the Moxtgaged Property requiring the prior written
congent. of Mortgagee or the holder ot ‘che: Note. .

[}

A

1.17 Other Ljens. Without the prior written consent of
Mortgagee, Mortgagor will not voluntarily create or otherwlse
permlt any lien, other than the lian created fwreby in favor of
Mortgageq, to attach to the Mortgaged Property .invluding &ny and

all improvements now or hereafter exrsoted thareon.  Any mortgage or

other lien which is expressly permitted under the rerma of this
Mortgage ‘and which ls subordinate to the lien of this) Mortgage
ghall a#t all times be and remain eubordinate to this ¥ortgage,
including any amendment hereto.

1.18 MMMLMMM&QLMWW:

(a} Any .proceeds (hereinatter called "Procesds*), on
part thereof vresulting from a casualty loss (not Including
condemnation) shall be applied as follows: '

(1) If, in Mortgagee's sole discretion, which shall
be reasonably exerclsed, the Improvements are not totally damaged
or destroyed by fire, explosion or any other casaualty such that
reconstruction could be tompleted within six (6) months aftexr the
‘occurrence of such casvalty and if Mortgagor is not in default

10
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horeunder, then tho Mortgagee shall disburee such proceeds to
Mortgagor to replace the damaged or destroyed collateral. The
Mortgagee shall dimburse such procesde as sat forth in Section

1.18(b) hereof. -

(2) In the event that such damage or destruction

is, in Mortgagee’s sole discretion, which shall be reasonably
exercised, deemed to be total, then and in that event sald procesds

ahall be either

construction and furnishing of like improvements at a new facllity,
subject to Mortgagee’s approval, which shall not be unreasonably
withheld, in which case Mortgagor shall grant to Mortgagee a

Mortgage —-end Security Interest on the new property, and the

flxtures ‘and equipment thereon (with respect to Borrower-owned
facilities) =i a Leasehold Mortgage and Security Interest on the
improvements; <iixtures and equipment thereon (with respect to
Borrower-leased recilities), or i

/11) retained by the Mortgagee and applied to

the reduction of the Youn, and after full payment thereof, togather

with any accrued and -anpald interest thereon, the remaining
proceeds shall go to Moxtoagor. : Y -

In the event the proceeds aru applied puxsuant to aubsectieh‘(ij,
above, the texms and conditions «f the Loan Documents, including

without limitation the Repaymeni Pariod, shall remain unchanged.
(3) in the event thac auch damage or daatructioh‘in

not total, then the Proceeds shall ba Jdisbursed according to the

provisjons of Secticn 1.18(b) hereof. .

(b) In any case where the Progeeds rre npplied to repalr

or restoration, the Proceeds wshall be held Uy Mortgagee in an

interest-bearing  account with Mortgagee dezigaated foxr such
purpose. The interest therefrom shall bo the propexty of Mortgagor
pricr to an Event of Default and the property of Morigagea after an
Event of Default. Mortgagee shall hold such Proceedr in order to
defray the costs of such restorxation or rvepalr -ander such
pateguards and controls (including without limitation dirpursement
under the superviesion of an architsct approved by Mortgagee) as
Mortgagee may reasonably require to sassure completlon of all rapalx
and restoration of the Mortgaged Property free of liens or claims,
as o complete architectural and economic unlt and pursuant to plans
and specifications approved by Mortgagee. Mortgagor shall, on
demand, deposit with Mortgagee any sums necesgary to make up any
deficits between the actual cost of the work and the Proceeds and
provide such lien waivers and completion bonds as Mortgagea may
reasonably require, Any surplus which may remaln, shall be applied
on account of the indebtedness mecured hereby then most remctely to
- be pald, whether due or not.

11
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(¢) Any Proveeds or part thereo! rasulting from
condemnation shall be applled as follows: :

(1) If the Mortgaged Property or the Improvements
are taken as the result of condemnation such that the taking is
doomed to be total, then the proceeds of such taking ahall be
applied to the payment of the indebtedness secured hareby; such
Procoeds shall be applied first to the payment of any other sums
required to be paid by Mortgagor under this Mortgage or other
inatruments mecuring payment of the Nete, second to acorued
interest on the Note, and third, to cutstanding principal balance
of the Note; . :

(2) in the event thot such taking im nor total,
than the Prorseds shall be disbursaed according to the provisione of
Ssection 1,13{r) hexeof. ‘

i.19 Hapardoss Materials.

(a) Neiiher the Mortgagor nor, " to the -best of

Mortgagor's knowledg¢e, ~any other person has ever cauded - Or
permitted any Hazardous Material (hereinafter defined), except
gasoline and petroleum products used in the ordinary couree of the
business of Thornton Oil Corporation, to be placed, held, located
or disposed of on, under or a® the Land or any part thereof, and
neither the Land, noxr the Imgrovements noxr any part thersof has
ever been uged (whether by the YNortgager ox, to the best of
Mortgagor's knowledge, by any othsr person) as a dump slte or
gtorage (whether permanent or tempurary) site for any Hazardous
Material as hereinafter defined, esxcapgt gasoline and petroleum

product® used in the ordinary course ci vhe bueiness of Thornton

" 0Ll Corporation. ,
(b) Moxtgagor hereby agraau'tc indemnify the Mortgaqad

and hold the Mertgagee harmless from. and azeinat any and all

losses, liabilities, damages, injuries, costs, exranpes (lncluding
reasonabhla attorney’s fees) and claims of any and every kind
whatsoever paid, lncurred, suffered by or -asscrted against
Mortgagee for, or with respect to the escape, seepaye, leakage,
spillage, discharge, emission, discharging or release fron the Land
or the Improvements of any Hazardous Material (including, without
limitation, any losses, liabilitles, dameges, injuriee, -costs,
expenses, reasonable fees of legal counsel to Mortgagee, or claima
asserted or arising under the Comprehensive Environmental Response,
Compensation and Liabllity Act, any so-called "Superfund" or
*Superlien® law, or any other Federal, state or local statute, law,
ordinance, code, rule, regulation, oxdexr or decree relating to ox
imposing liablility or standard of conduct concerning any Hazardous
Material). ‘

{c}) For purposes of this Mortyage, "Hazardous Material®
means and includes any hazardous, toxic or dangerous waste,

substance or material defined as auch in, or for purposas of, the

12
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Comprohenslive Environmental Responee, Compensation, and
tiability Act (42 0.9.C. 9601 et seq.), any so-called *Superfund”
or "Superlien" law, or any other Federal, state or local statute,
law, ordinance, ccde, rule, regulation, order or decree regulating,
relating to, or impoeing liability oxr setandsrds of conduct
concerning, any hazardous, toxlc or dangerous waste, substance or
material, as now or at any time hexeafter in effect,

Y&) For purposes of thims Mortgage, "Hazardous Discharge"
moans and includes the happening of any event involving the ume,
zplll, discharge or cleaning wp of any Hazardous Material and
"Environmental Complaint" means and includes any complaint, order,
cltation an notlce with regacd to alr emisslons, water diachaxges,
nolea emispiona ox any cther envirvonmental, health or safety mattex
affecting Movtgagor from any perxson ox entity, inciuding, withont
limjtation, ~4ie Unlted States Environmental Protectlon Agency
(“EPA"), Morigogor shall adhers to, and comply with, all rules and
regulations prormigated by Thornton Ol Corxporation in ordexr to
avoid and preclida- s Hazardous Discharge or an Environmental
Complaint, If, within thirty £30) days after the ocourrence of a
Hazardous Discharge ¢z an Environmental Complaint (except ln an
emexrgency), Mortgagor has not commenced remediation activities,
then, without limiting Moxtgagee's rights under this Moxtgage,
Mortgagee shall have the rxight, but not the obligation, to enter
onto the Mortgagad Property ©x to teke such other actiona as It
deems necessary or advimable to. clean up, remove, xesclve or
minimize the impact of, or othervisa deal wlth, any such Hazardous
Discharge or Environmental Complainc lncluding, without limitation,
the EPA, asserting the existence o& any Hazardous Dlécharge or
Environmental Complaint on or pertzirdng to the Liand or the
Improvements which, if true, could reruit in an order, sult or
other action against Mortgagor and/or any prrt of the Land or théq,
Improvements by any governmental agency or otasrwise which in th
aolo opinion of Mortgagee, could jeopardize lteé zecurity under thiup,
Mortgage. All reascnable costs and expenser ilaguzved by Moxtgages
in the exerclse of any such rights, including, wivicut limitation, s
reasonable feea of legal counsel to Mortgagee, shall be secured by
this Mortgage and shall be payable by Mortgagor upon demand. ]

{(8) It shall be a default under Lhis Mortgage jc the EFA
or any other atate or fedexal agency asserts or creates a i.en upon
any or all of the land, the Improvements or otherwise upon . the
Mortgaged Property by reason of the occurrvence of a Haxardous
Discharge or Environmental Complaint or otherwlse; or if the EPA or
any other sgtate or Federal agency asgserta a claim against
Mortgagor, the Land, the Improvements or Mortgagee for damages or
cleanup coste related to a Hazardous Discharge or Environmental
Complaint; provided, however, such claim shall not constitute a
default if, within seven (7) days of Mortgagor’s racelpt oxr
rejectlon of same, both: [1l] Mortgagor can prove to Mortgagee's
satisfaction that Mortgagor has commenced and I1s diligently
pursuing either: [1] a cure or correction of the event which
conatitutes the basis for the claim and is continuing diligently to

13
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pursue such cure or correctlon to wompletion, or [i1} proceedings
for an injunction, a restralning oxrder or other appropriate
emergency relief preventing such agency or agencies from asserting
such claim, which relief is granted within ten (10) days of the
oceurrence giving rise to the claim and the injunction, oxrdex or
emorgency rellef ie not thersafter dissolved or reversed on appeal}
and {2] Ln either of the foregoing events, Mortgagor has posted a
bond, letter of credit or othex security satisfactory in form,
gsubstance and amount to both Mortgagee and the agency assexting the
¢laim to secure the proper and complete cure or correction of the
. avent which constitutes the basis for the claim, The indemnitises

of Mortgagor contained in this Sectlon 1.1% shall survive the '

releane ol this Mortgage.
2,  BRCUKLTX_AGREEMENT

2.1 Securily Agreement.
(a} Mostoagox (as "Debto") hersby grants to Huitgagea

{as "Creditor” and "Secured Party") .a security interest in and to’

the personal property ithe "Collateral") demscribed on Exhibit B
attached hereto as a parh nereof. -

(b) This security- agreement is aelfncperative with
respect to the Mortgaged Properiy, but Mortgagor agreas to exacute
and dellver on demand such other security agreements, financing

statements and othexr instrumencs ae Mortgagee wmay reasonably

request in order to perfect its secarity lnterest or to Iimpose the
1ien hereof more specifically upon any of such property. Mortgagee

shall have all the rights and remedas in addition to those

specified herein of a secured party unce. the Uniform Commercial
Code of Indiana and the state in which <the lortgaged Property lis
located. : ' - .

() Mortgagor and Mortgages agree tihrc the filing of a
financing statement in the records normally heaviing to do with
personal property shall never be construed ae  Iln any wlee
derogating from or impalring the express declaration aud lntention
of the partlies hereto as herein stated, that everything nsed in
connection with the production of income f£from the Yectgaged
Property, and/or adapted for umse thereln and/or which ils deacribed
or reflacted in this instrument is secured by the llen created by
this securlty agreement irrespective of whether (1) any such ltem
is physically attached to the Improvements, (i1l1) serial numbexs are

or may be used for batter ldentification in & recital contalned

hereln or in any list filed with the holder of the Note, or (iil)
any such item 18 referred to or reflected in any security agreement
and/or financing statement £lled at any timo, Similaxly, the
mention in any such secuxrity agreement and financing statement of
rights to any award in eminent domain proceedings for a taking or
for loss of value, or Moxtgagor's intorest as lessor in any present
or future lease or rights to income growing out of the use and/ox
occupancy of the Mortgaged Property, whather pursuant to a lease or

14
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othorwise, shall nover be construed as in any wise altering any of
the rights of Mortgagee as determined by thls instrument or impugn
the priority of Mortgagee's lien granted heveby or by any other
recorded document, but such mention ie declared to be SOLELY for
the protection of Mortgagae in the event any court shall at any
time hold that notice of Mortgagee's priority of interest to be
effactive agailnat a particular class of persons, including but not

limited to the federal government and any subdivisions of the

federal government, must be filad in the Uniform Commercial Code
records. | - -

(d} Upon the occurrence of an Event of Default under
this Mortrage, the Bote, the Loan Documents or any other agreement
executad as Ffurther security for the Note, tha Mortgagew shall have
the optiop of proceeding as to both real and personal property in
accordance with its xlghts and remedies in respact of the real
property, ir rhich event the default provisions of the Uniform
Conmercial Coda ehall not apply. ’ '

(8} Tec Lie extent permitted under the Uniform‘Commaxcial

Coda, Mortgagor walvei-all vights of redemption and all other
righte and remedies ci A debtor thereunder and all formalities
prescribed by law relailve to the sale ox disposition of the
collateral after the occurcence of any Event of Default and to all
other rights and remedies ol Murtgagor with respect thereto. In
exercising Lts rights to take possession of the collateral upen the
occurrence of an Event of Defauit, Mortgagee may entex upon the
Mortgaged Property without being pullty of trespass or any other
wrongdoing, and without llability 0 damages therebhy occasioned.
To the extent any notice of sale our other disposition. of the
Collatexal i8 required and cannot be waivad, in the event Morigagee
elects to proceed with respect to the Ccilateral separately from
the real preperty, Mortgagee need give no norxu than ten (10) dayse
notice of the sale of the Collateral. 231 recitals in any
instrument of asslgnment or any other inatrument executed by
Mortgagee incident to any sale, transier, asslyirant, lesse or
other disposition ox utilization of the Collateral or any part

thereof shall be full proof of the matter stated ithezoin and no

other proof shall be requirad to eatablish full legal pruvriety of
the sale or other action taken by Mortgages or of any ftact or
condition Iincident thereto, all of which shall be desmed
conclusively to have been performed or to have occurred. _

(f) Mortgagor shall reimburse Mortgagee, on demand, for
all reasonable expenses of retaking, holding, preparing for sale,
lease or other use or disposition, selling, lsasing or othexwlse
suing or disposing of the Collatersl which are incurred ox paid by
Mortgagee, including, without Jlimitation, all attorneys’  fees,
legal expenses and costs, and all such expenses shall he added to
Moxtgagor's obligations to Mortgagee and shall be secured hereby.

(9)
excass of §200.00,
| 15

This security agraément sacures an iﬁdabtednéta‘in |
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{h) 7"The address of tha Seoured Party £rom which
intaormation concerning the mecurily intsrest may be obtalned ia 460
Spring Streot, Jeffersonville, Indliana 47130, ‘

3. RYENT

3.1 Evonts of Default. The 'following shall constitute
Events of Daefault horeundex:

{a)y Lif Mortgagor shall fail to pay any payment of
principal and/or interxest on the Note or to perform any covenant to
ba satisfied by the payment of money within ten (10? days after the
glving of notice of Mortgagor’'s fallure to make such payment on the

due date;

(b} 1f Mortgagor shall £ail to obsexve, perform ox
comply wlth any nonmonetary covenant or conditlon on the part of
Mortgager in the Loan DRocuments, the Note n»r in this Morxtgage
unleoss syvch nonmonetary default ie cured within thircy (30) dayms
aftur wrivcen notlce from Mortgagee to Mortgagor apecifying such
‘default; .

(¢} ' Lf Mortgagor shall sell or permit the Mortgaged
Propexrty or aoy legal or equitable interest therein o he sold,
asslgned, or copveyed in any manner without the prior written
consant of Mortgarea; ’ ‘

(d) if Moxtgager shall wmortgage ox encumber ﬁhe
Mortgaged Property or thie improvemente, or any intareat therein,
without the prior wriltien consent of Mortgagee;

(e) 1if Mortgagor shall alter, remove, or demolish the
Improvements (other than ae_ a result of a caspualty covered hy the
inaurance refarred to in Paragrzph 1,18 herxeof), or sevaer, remove,
or sell any fixtures or emipment on, in, or about said
Improvements or on the Mortgacad Property (unlessa Morxtgagox
replaces same with similar iteme of fixturea or egulpment).
Moxrtgagor may not mortgage any- of  the aforesald (except an
pormitted above) without the prior sritten consent of Mortgages and
any such mortgaging will be considsissl an event of default) '

(£) if Mortgagor shall pexndc, commit, or suffer any
waste, impairment, or deterioration of ine improvements or any paxt
therao¥, or of the asquipment on the iurtgagez Property, or faill to
kevp and maintain the same and evexy part thereof in good condition
and repair and, from time to time, make all needful and propex
replacements so that said improvements, fixtoves, and eguipment
will, at all times, be in good condit.lon, fit xnrl proper for the
purposes for which they wers originally erected or/ installed and
such deficiency is not cured within 30 days aitexr notice fxom
Moxtgagae; ,
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if the occupancy or use of the Mortgaged Property
shall be restricted, lmpaired, or enjolned by action of any thlxrd

party, including, without Jimitation, any fedaral, state, ox local

authority, and such restriction, lmpalrment, or injunction is not
removed within 30 days after notice from Mortgagee;. 3

(h) if the Landlord under the Lease shall daclare:af

default thereunder, and such default is not cured within any

applicable grace period thereunder;

(1) 1f Mortgagor shall suffer the loss of any privilege,
franchige, llicense, parxmit, or other awnthovization necessary fox
the operation of the Mortgaged Property, the loss of which would
materlaliy affect the operation of the Mortgaged Property, and such
privilege, franchinse, license, permit, or other authorizatlon is
' not restorad within 30 daye after notivce from Mortgageej

(3} i¢Mortgagor shall suffer the filing of any lien or
oncumbrance, including, without limitation, any mechanic’s .ox
materialman’s lien, other statutory lisn, or any othexr llen arising
by operation of law 8x¢ the same ls not removed within 30 days

atter 'such filing; ‘

{k} if the Leare shall be- cancelled, uurrandéred;.or
terminated; :

(1) if the Mortgagee ox its representatives are not
permitted, at all reasonable timse,, to enter upon the Mortgaged
Property to lnspect the Mortgaged Finparty;

(m) if the Mortgagee reascrably and in good faith

belinves that the prospect of payment of +ie Note securad hereby ox

any part therecf is impaired and Mortgagor cannot within 30 daye of
notice from Mortgagee provide evidence satleiustory to Mortgagee,
in ite sole discretion; that such bellef ls not uosoratey

{(n)} Lf Mortgagor shall (1) be adjudicated bankrupt, (ii}
admit in writing its inability to pay its debta genexsily as they
bacome due, (1ii) bacome insolvent ln that either the to’pl assets
of the Mortgagor are in the aggregate worth less tharn &li of its
liabilities or that the Mortgagor i# not paylng lte debts geuerally
ag they hecome due, (iv{ make a general assignment for the bumflt
of creditoxrs, or (v) file a petition, or admit (by anewer, default
-or otherwise) the material allegaticns of any petition f£filed
against it, in bankruptcy under the federal bankruptcy laws (as in
otfect on the date of this Mortgage ox as they may be amended from
time to time), or under any other law for the relief of debtors, or
for the discharge, arrangement ox compromise of its debts;

(o) if » petition shall have bmen filed against

Mortgagor in proceedinge under the federal bankruptcy laws {as in

affeoct on the date of this Mortgage, or as they may be amended from
time to time), or under any other laws for the relief of debtors,

17
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or for the discharge, arrangement or compromise of thelx debts, ox
an order shall be entered by any court of competent Jurisdiction
appointing a recelver, trustee or liquidator of all or part of the
aspets of Mortgagor and such petition or order is not diemigsed ox
stayed within sixty (60) consecutive days after entry therent;

1 if the Mortgagor oxr any permon, firm ar~udrpn:&ﬁiqn
affilinted with it, takes any actlon that is intended to result in
the termination, dissclutlon or liquidation of the Mortgagor;

if Mortgagor shall make any materially talee . orx
mlsleading representation or statement, or deliver any materially
falee or misleading document, to Hortgages Ln connection with this
mortgage and the loan agreement) or. - . S

(x} ~if Mortgagor, in any manner, shall fail to keep and
perform any of-rthe covenants, stipulations, and agreements set out
in the Note or hezein contained on its part to be performed, or
fail to keep or perform any covenant, agresement, condition, or
stipulation of the -woan Agreement or in the other Loan Documents or
within any applicable grace period provided thereundex.

| 3.2 Remedies. Upoi the happening of any Bvent of hefault,
Mortgagee may without any funther notice: '

(a) declare the euiire principal of the Note then
outstanding, and all accrued and vnpald intexest thereon, to be due
snd payable 3Jmmediately, and. upra any such declaration the
prineipal of the Note and said accrucd vnpald interest shall hecome
and be immediately due and payable, anytiing in the Note or in this .
Mortgage to the contrary notwithstanding; and/or o :

{b) enter into possession of and manage and operate the

Mortgaged Property and carry on the business tpareof and exaercise
all rights and powers of Mortgagpor, with respect thereto eithex in
the name of Mortgagor, or otherwise as it shall dsem best; and
Mortgagee shall be entitled to collect and recelve ell earnings,
revenues, rents, issues, profits #nd income of <Lhe- Mortgaged
Property and every part thereof, all of which shall for all
-. purposes constitute property of Mortgagox; and after deducting the
expenses of conducting the business thereof and of all malntziance,
repalrs, renewals, replacements, alterationg, additions, ) and
betterments, Mortgagee shall credit the net amount of iacome
received by it from the Mortgaged Property by virtue of this
Mortgage to the payment of the principal of the note and the
interest thereon, when and as the same shall become payable and
pacond, to the payment of any other sums required to he paid by -
Mortgagor under this Mortgage; and/ox ce

(e) institute procaedingé_to anforce the lien df this
Mortgage; and/or B .
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(d) take such steps to protect and enforce ilte rights
whather by sctlon, suit or praceeding in eguity or at law for the
specific performance of any covenant, tonditlon or agreoment in the
Moté or in the Loan Documents or in this Moritgage, or in ald of the
oxecution of any power herein granted, or for the enforcement of
any other appropriate legal, or aguitable remedy or otherwise aw
Mortgagee shall elect, including appointmant of a racelver for the
Mnrtgagad Proporty.

(e} Enter upon the Mortgaged Prnparty, and perform any
and all work and take all wteps necessary to manage and operate tha
Mortgaged Property by itself or through a receiver,

All suma thus exponded by Mortgagee upon dofault
shall be deenad paid to Mortgagor and be msecured by the applicable
Loan Documentas, For thie purpose, the Mortgagor hereby constitutes
and appolnts Ma*ugagea jts true and lawful attorney-in-fact, with
full power of suhetitution, to operate and manage the Mortgaged
Property thereon In the name of the Mortgagor and hereby empowery
Mortgages as lta pald nttoxnﬂywln-faot a8 follows:

(3) To erior upon, take possession of, conduct
tests of, manage, and opuorate the Mortgaged Proparty or any part

~therecf, and do all things necausary or approprinste, in Murtgagaa's

o sole discretion, In connecticn Lharewlith)

(2) To make all necessary or proper xepalrs,

renawals, replacements, .or reguirsd alterations, additions,

betterments, and improvements to and wprn the Mortgaged Propexrty as
the Mortgsgee may deem judiciouﬂ and pzy all costs and expenses of
so taking, holding, and managing the sama;

‘ {3) To enforce any bond or polizy of insurance or
otherwise, and, without limitation, to deal with any bonding or
insurance  company under any policy raquired hersviadar as mortgagor
might doc in its own behalf;

(4) To pay, aettle, or compromise all axisting
bills and claime which are or may be liens againet the #ortgaged
Property or Improvemente therson, or which may. be necesrary or
desirable for the removal of liens and ancumbrancaa;- '

() To prosecute and defend all actions ox
proceedings in connection with the Mortgaged Property and to take

such action and require such par!ormanca a8 Mortgagee deems

neceasary; and

(6) To make, anforca, modify, or nccapt uurrender

of leases, obtain or evict tenants, fix or modify rentm, or sue. for

or otharw!ae collect and recelve all earnings, revenues, rents,
jseues, profita, and income of the Mortgaged Praperty, the
Improvements, the leapes, or every paxt thereof, , '
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The foregolng pewer of attorney shall be deemed coupled with an
intereat and ceannot be revoked.

(£) Rents and Profits. All rents, lssues, profits, and

proceeds from the Mortgaged Property are hereby assigned to

Mortgagee. Upon the occurrence of any event of default ‘undex
Saction 3.1 hereof, all such rents, issues, profits, and proceeds
ghall be paid directly +to Mortgagee by the pexson{s) ocobligated
therefor. - -

(g) Recelver. In any action to foreclose this Mortgage,

Mortgagow may, at lts optlon as a matter of contract right (subject

to the provisions contalned in the Conment to Mortgage}, have a
receiver apnointed to take charge of the Mortgaged Properxty and to
collaect auck rents, lssues, profits, and proceeds, all without
consideratici of the value of the Mortgaged Property as sacurity
for the amount of indebtedness socured hereby, All much rents,
issues, profits, wnd proceeds pald to Mortgagee or collacted by
such receiver shall be first applied to the cost of collection
thereof (including the cost of such receiverahip, if any) and then
to the payment of tha interest wn and principal of the Note.
Mortgagor, for itself apd any subseguent owner of the Mortgaged
Proparty, hereby waives anv and. all defenses to the application for
such receiver and heraeby spesifically consents to such appointment
without notice. The rights anc cemadies harein provided foxr shall
be deemed to be cumulative and in. addlition to, not in limitation
of, any other such righta or remodias provided by law.

(h) Power of Sale. Moxaizages may elect to cause tLha
Mortgaged Property or any part theracf vo be sold under the power
of sale hereln granted in any mannax permitted by applicable law.

3.3 No Mexger of Leaso nnd Fes. In ci¢ evant Mortgagor shall
acquire the fee interest in the Moxtgaged Propecty, notwithstanding
any other provision contained in this Mortgage <r in any of the
othexr Loan Documents, the lien of the Mortgage skail continue ln,
and extend to, the entirze interest of Mortgagor in‘uhe Mourtgaged
- Property including such fee Intevest, Unless Mortgagee shall
expressly consent in writing, nelthex the fee title nuox ony othexr
estate shall, under any circumstances, be deemed to mergs with the
loasehold, notwithstanding the union of the leasehold and ‘he fee
title or other estate either in the tenant or landlord unuer the
lease or any third party by purchase or otherwlse.

3.4 Foreclosure: Expense of Litigation. 7In any suit to
foreclose the lien herecof or enforce any other remedy of Mortgagee
under this Mortgage, the Loan Nocuments or the Note, there shall be
allowed and included as additional indebtedness in the decree for
sale or aother judgment or decree to the extant allowed by law all
reasonable expenditures and expenses which may be paild ox incurxed
by or on behalf of Mortgagee for attorneys' foes, appraiser’s feas,
cutlays for documentary and expert evidence, atenographars’
charges, publication costs and costa of procuring all wmuch
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abstracts of title, title asearches and examinations, title
insurance pollcies, and similar data and essurances with respect to
title as Mortgagee may deem vreasonably necessary either to
prosegcute such suit or te evidence to bldders at any sale which may
he had pursuant to auch decree the trye condition of the title to
or the value of the Mortgaged Property. All expenditures and
expenses of the nature in this paragraph mentioned, and such
expenses and fees as may be incurred in the protection of the
Mortgaged Propexrty and the maintenance of the lien of this
Mortgage, including the fees of any attorney employed by Mortgagee

in any litigation or proceeding afflecting this Mortgage, the Note

or the Mortgaged Property, including bankruptcy proceedings, ox in
preparation for the commencement or defense of any proceeding,

ghall be imnediately due and payable by Mortgagor, with interest
therson &t the rate specifled in the Note and shall be secured by

this Mortgage.

3.5 Applizpiion..of Proceeds ..of Foraclosuxe gale.  The
proceads of any foreaslosure sale of the Mortgaged Property shall be
distributed and appiled in the followlng orxder of priority: Firet,
to acerued interest on ttw Note; mecond, on account of any amounts
due to Mortgagee under %hls Mortgage or any oOther . instrument
securing payment of the Note, including without limitation, all
couts and expenses Lincldent to  the foreclosure proceedings
{including all such allowalls items as are mentioned In the
preceding paragraph hereof); third. to the principal of the Nota;
and fourth, any surplus to Mortgagoy, ite successors ox assigns.

3.6 Remedies Not Bxclusivg. No rmmedy herein conferred upon
or reserved to Mortgagee ig intended te he axcluslve of any other

remody or remedies, and each and every such remedy shall be

cumulative, and shall be in addition to wvery other remedy given
hereunder or now or hereafter existing at law cr in equity or by
gtatute. No delay or omission of Mortgagee to sxerclise any right

. or power accrulng upon any Event of Default shall™ impalr any such

right or power, or shall be conatrued to be a wairee of any such
Event of Default ox an acguloscence thersin; and evary power and
remady given by this Mortgage to Mortgagee may ba exewcised from
time to time am often as may be deemed expedient by Monigagee.
Nothing in this Mortgage or in the Note shall affect the cpligation
of Mortgager to pay the principal of, and intereat on, the liove in
the manner and at the time and place therein respectivsly
axpressad. . :

4. MISCELLANEQUG

4.1} pgreements Separable. In the event any one or more of
the provieilona contained in this Moxtgage or in the Note or in the
Loan Documents shall for any reason be held to be invalid, illegal
or unenforceable in any respect, this mortgage shall be construed
as 1f such invalid, {llegal or unenforceable provision had never
baen contained herein or therein. : :

21
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4.2 Notices.

a) Any requirement of applicable law of reasonable
notice shall be met Lf such notlce Le given at least ten {10) days
bofore the time of sale, disposition or other event or thing giving
rise to the requirement of notige, = -

{b) All notices or communications undexr this Moxrtgsge
shall be in writing ond mailed or delivered to the parties at the
addresses given below or to auch other addresses of whluh a4 party
has given the other party wrltten notice, Any notlce or
communication #o addressed shall be deemed to have baen glven (1)
1f malled to such address by registered or certified mail, return
receipt reouested, postage prepald, on the date of recelpt ox three
days after neiling whichever first ocours, or (11) if delivered to
4 small packege alr courler offering sexvice to the address of the
intended recipivnt, ehipping charges prepald, on thae date of
rocaipt or two days after malling whichever first occure.

Addrenses for noticesr -are
Hbrtgagor: Mortgagee:

THORNTON OIL CORPORATICON, INB BANKING COMPANY

a Delawara corporation 460 Bpring Street

STM Plaza West, Suite 200 Jeffevsonville, IN 47130

. 10161 Linn Station Road “Attenticni Thomas G. Fangman,
Loulaville, KY 40223~3813 \ Asst. Vice-Presldant

Copy to: - Copy tos

pavid A. Bridgers, Esq. . Josapn B Finemun, Esqg,
General Counsal ‘faustine, Enst, Sotsky, Berman,
Thornton Qil Corporation Fineman & fohn C
STM Plaza West, Suite 200 812 Maxion ¥/ Taylor Bullding
10103 Linn Stetion Road Louisville, Xy 40202-3083
Louisville, KY 40223-3819 ‘ - o

o (¢} The Mcrtg&gc:r or Mortgagee may at any time %nd from
time to time, change the address to which notice shall be malled by
written notice setting forth the changed address. - ~

4.3 Covepants Run with the Land. All of the grants,
covenants, terms, provisions and conditions herein shall run with
the land and shall apply to, bind and inure to the benefit of the
heirs, personal reprssentatives, successors and assigns of
Mortgagor and the successora and assigne of Mortgagee.

4.4 ances. Renewals..Bxtensions and Additional
Indebtedpesg. 'This Mortgage shall secure all amendments to the
Note and all renewal Notep executed In lisu of the Note and alsc
any extension of the Nota. This Mortgage shall gpecurs any
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additional indebtednens, not to exceed §1,000,000,00, whloh
Mortgagor may owe to HMortgagee, whether direct or indireat,
existing, future, contingent or otherwise and whather arising under
this Mortgage oxr othexwlse.

’I

A.5 Coptiepe. The captlons ox headinge at the beginning of
sach wsection of this Mortgage are for the convenience af the
parties and are not a part of this Mortgage.

4.6 Mertgageo’s Powers. Without affecting the liabllity of
any other person liable for the payment of any obligations secured
hareby or the performance of any obligation herain mentioned, and
without 4ifecting the lien or charge of this Mortgage upon any
portion of the Mortgaged Property not then or theratofore releasad
as security) for the full amount of all unpaid obligations,
Mortgagee mey, from time to time and without notice to ox the
consent of the iwrtgagor or any such other persen, (i) release any
person so liabls; (1i) extend the matuxity or alter any of the
tarms of any such Nhligation; (iil) grant other indulgences; (iv)
reloase or raconvey, or cause to be rueleased or reconveysd at any
time at Mortgagee's. option, any paxoel, portlon or all of the
Mortgaged Propexty; (v) tuke or relsase any other ox additional
spcurity for any oblipation  herein mentionad; (vi) make
compositions or other arisagements with debtors in relation
thereto; or (vii) resort to any sevurity agreoments, pledges,
contracts of guarantee, asslgrments cf xenta and leades or other
gsocurities, and exhaust any one or more of saild securitiss and the
gecurity hereunder, either concurxeptly.or Independently and in
guch order as 1t may determine.

4.7 Hortuyagor's Walver of Riabis. To the full extent
Mortgagor may do 80, Mortgagor walves the batefit of all laws now

axlasting or that hereafter may ba enacted providing for (a). any
apportionment before sale of any portion of the ¥ortgaged Property,
and (k) the benefit of all lawe that may be heileufter enacted in
any way extending the time for the enforcement of the collection of
the Note oxr the debt evidenced thereby or creating or extending a
period of redemption from any sale made in wollecting naid debt.
To the full extent Mortgagor may do eo, Mortgagor zg.ees that
Mortgagoxr will not at any time insist upon, plead, clalia or take
the benefit or advantage of any law now or hereafter n force
providing for any appralsement, valuation, stay, extens.on or
redemption, and Mortyagor, for Mortgagor and ilts representatives,
successors and asslgns, and for any and all persons ever claiming
any interest in the Mortgaged Property, to the extent permitted hy
law, hexreby waives and releases all rights of redemption,
valuatlion, appraisement, stay of execution, notlce of election to
mature or declare due the whole of the secured indebtedness and
marshaling in the event of foreclesure of the liens hereby crented.
1f any law referred to in this saction and now in force of which
Mortgagor and its successors and assigna or other person may take
advantage despite this section, shall hersafter be repealed or
cease to be in force, such law shall not thereafter be deemed to
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prociude the applicatlon of this sectlon. HMortgagor esprossly
waivos and relinquishes any and all rights and remodies which
Mortgagor may have or be able to assert by reason of the laws of
Tndiana or any othexr state in which the Mortgaged Property is
Jocated pertalning to the righta and remediee of sureties.

4.8 Notice to Landloxd of Default: Landiogd'g | .
Mortgagee agreee that in the event it elacts to declare an event of
default as provided in Section 3 herwof, Mortgagee shall provide
written notice to the Landlord under the Lease, by hand delivery or

by registered or certified mail (which may be a copy of any default.

notice sent to Mortgagor) of ita intentlon to declare a default
under tha terms of this Mortgage and to pursue its remedise
hereunder. The Landlord may (but shall not be required to) directly
cure any deiault of Mortgagor undex the Mortgage by paying any
amount due ana »wing to Mortgagee or by performing ox causing to be
performed any cther act or omission of Mortgagor comstituting a
default under tns Mortgage. The Landlord shall have the same period
of time as» Mortgsager to remady the partlovlar default, and
Mortgagee shall acceszt performance by the Landlord as Lf Lt had
been done or performan by the Mortgagor. If Landlord pays the
outstanding principal WGalance due under the Note, ‘the Loan
Agreement and the other lcan documente, together with all intereet,
penalties, and other amovits due thereunder, Mortgagox shall
release the llen of this Mortouge of recorxd.

4.9 Subrpgation. To the exteut that proceeds of the Note are
used to pay any outstanding lier, charge ur prior encumbrance
ngeinst the Mortgaged Property, such proceeds have baen or will be
advanced by Mortgagee at Mortgagox's xaguest and Moxtgagee shall be
subrcgated to any and all rights and lleas owned by any ownexr or
holder of such outstanding liens, charges ard prior encumbrances,
irrespective of whether said lisns, chargie or encumbrances are
raleased, -

4.10 Tiwe of the Raasqnce. Tima,uhall be of tiw @ssence in the
performance of all of the Mortgagor’s obligatinas under thim
Mortgage. ‘ - -

4.11 Governing law. This Mortgage shall be goverand by and
construed and interpreted in accordance with the laws of tle State
of Indiana; and the jurisdictlon and venue for any litigation
regarding this Mortgage, the Note or the Loan Documents shall be
Clark County, Indiana. .

PROVIDED, HOWBVER, that if the Note wshall be paid in full
according to the terms thereof and Mortgagor shall pexform all of
the covenants, conditions, stipulations and agreements set out in
the same, and in this Mortgage and the Loan Documents, then this
Mortgage shall be cancelled, except as stated in Section 1.19

hereof, and Mortgagee shall, at Mortgagor's cost, release the same.
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IN WITNESS WHEREOF¥, Mortgagoxr haa axecuted this Mortguga, as
of the day and year set forth above: |

ATTEST: | THORNTON © conpo

AEIIRE

David A. Bridgera, bavid - H. Brauc:kmatm, ‘
General Counsel | Vice President of Finance’

STATE OF ALL7ecky )
COUNTY OF Ca,/ e .s.w‘)

)88,

The foregoing instrument wu a.cknowledged bafom me . thia :
Y Qay of _ Jemt ¢ 199,27 , by David M. Brauckmann and
PDavid A. Bridgers, Vice President o inunce and General Counsel,
respectivaly, of Thexoion 041 Corporaticn, a Delaware corporation,
or behalf of the corporuicion. B

My commission expires: 4%,& /.2} /)“FT..T? .

ftate t:af

12;‘:«;# w /‘*',aw‘ﬁ e
(Prlntad c. Pyped Name of Notary Publio)

County of; Fat idonce of Notnry Public:
1T rx"d“w— o0

This instrument prepared by: M'm‘t- ,'“‘

Tauatine, Post, Sotsky, Berman, Finaman & Kohn :
Attoxneys at Law S :

812 Marion E. Taylor Buildinq

Louisville, Kentucky 40202 3083

(502) 589~5760 .l

H. Egwin Bornstein

CINTHYINRV UM, Y0 AEA000
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. EXLIBIT A

Located in the State of 'Iiiinoia, County of Cook, ‘“d.‘
dsscribed as follows: |

Loasehold estate created by loase from Foursome Partners,
a8 Kentucky general partnership, Lessor, to Thornton 04l
Corporation, a corporatlon of Dolaware, Lessese, whloh
loape was recordad November 21, 1991, as Dotument
91F14036, which lease demimbe the following described
leng for a term of years beginning November 15, 1391 and
end/ng November 15, 2001, to wits

The Souwi’ 266,90 feot of the North 333.45 feet of Block
14 (excepr-that part of Block 14 taken for the widening
of Clcero avenve) in Axthuxr T, Mcintosh's Addition to
Midlothian-Farms, belng a subdivision of the Southwest
1/4 of the South Sast 1/4 and the East 1/2 of the sald
South East 1/4 of Sectlon 9, the Weat 1/2 of the
Southwest 1/4 and the West 33/80 of the East 1/2 of sald
Southwent 1/4 of Saction 10, Township 36 North, Range 13
Eant ?f the Third Prircipal Meridian, in Cook County,
Illincis, _

Permanont Real Estate Index Hvaber: 28@10~300~095~0000

Address of Propexrty: 14808 8c~uth Cleero Axdnuq,"nnk _
- Porast, Illincis. ' S

- uaTILZ®

 QI\TNPIND\THCANTON. KNL-08002
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EXWIRIT. "B
The "Collateral® is more fully described as follows:

All goods, equipment, machinery, fixturea, furniture, storsge
tanks, personal property, accounts recelvable, contract rlghts,
rents, condemnation awards, insurance procesds and xefunds of
{nsurance premiums now or hersafter used on the Mortgaged Property,
togather with all procecds of all nonmonetary collaterxal where
sold, including without limitatlon the following: :

a. all retall motor fuel outlet and convenlence maxket .
machinerys, apparatus, office eguipment, telephone syntems,
aquipment,~fittings, fixtures, furnishings, operating equipment,
now or hereaiter located in, on or under the property described-in
Exhibit A, #a¢0 used or useable ln connection with any prasent or
future oporation of said xeal estate (hereinafter called
raquipment") and iow owned or hersafter acquired by the Debtor,
including, but without limiting the generality of the foregoing,
all heating, lighting, malntenance, snow xemoval, incinexating and
powar equipment, slgne, engines, pipes, pumps, tanks, motor faenl
dispensers, conwales, approach lighting, well monitors, flagpolesn,
vacuum egulpment, llivmitzind awnlngs, motors, condults, switche
boards, caph regleters, adding machlines, caloulatons, computers,
safes, plumbing, lifting, cleaning, #ire praventlon, fire
extingulshing, refrigerating; - vantllating and communicatlong
apparatus, stoves, mlcrowave ovens, dishwaahers, rofrigerators,
froezers, coolers, alr-cooling eave. alr-conditioning apparatus,
. shades, awnlngs, screens, storm deory and windows, shelving,
cabinete, partitions, ducte and comprerszxs, linoleum, carpets and
‘drapes; and all the right, title and incerast of the Debtor in and
to any equipment which may be subject to uny title retention ox
securlity agreement superior in lien to the lieu of this Agreement;

k. all building materials of the Debuor locnﬁﬁd on the
Mortgaged Property; ' ‘

c. all righte of the Debtor to the use of any trade name,
trademark, or servicemark now or hereafter assoclatcd wlth the
buginess or businesses conducted on sald premises fsubject,
however, to any franchise or llcense agraements relating taereto);

“d. all rents, issues, and profits due or to become due to "

the Debtor from or pertalning to the Mortgaged Propertys

ae. all rights of the Debtor undar any policy or Policles of
insurance covering the Mortgaged Property, and all proceeds, loms
payments, and promium refunds which may become payable with respect
to such insurance policies; ‘ .

f. all rights of the Debtor under any contributlon, mervice,
engineering, consaulting, architectural and other similar contracts
ag such may be modifled, amended or supplemented from time to time,
concerning the decision, conatruction, management, operation,
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oceupancy use, and/or dispositlion of any or all of the Mortgaged
Proparxty; RN . e

. all rights of the Debtor to any specifications, moil
tests, feasibility studies, architecture drawings ox plans,
appraisale, englneering reports and similar materials relating to
any or all of the Mortgaged Property; ' S

h. all rights of the Debtor to aﬁy payment and partbrmﬁnce
bonds or guarantees and any and all modiflcations and extensions
thereof relating to the Mortgaged Property; '

i.  all rights of the Debtor to any governmental permisglong,
environmertal clearances, authority to subdlvide the Mortgagwnd
Property, «cights, licenses and permita as are necessary for the
commancement, ) continuation, completlon, occupancy, use and
disposition ol any or all of the Mortgaged Proparty; :

1. all righta of the Debtor undexr any sales couﬁrdqta and
proceeds, escrow agrsoments and brokex’s agreements concexning the
sale of any or all ¢l che Mortgaged Property; ‘ S

k. all rights of +the Dabtor to any resarves, deferred
payments, deposits, refunda, cowst savings and paymonts of any kind.
relating to the constructirn, oparations, occupancy, use and
dispositlon of any or all of thr-Moxtgaged Property; - _

o 1. all rights of the Dabier  ta any .pfacaada of any
conmitment by any lender to extend. financing relating to the.
Mortgaged Property; and : ' ‘ K

m. all accounts receivable, all coicract rights;wdnd‘all
notes, drafts, acceptances, general intang!blus, chattel paper and
other forms of obligationa and receivables. :

This instrument covers all of the above wheihar now owned o
hereatter acqguired and all proceads and products, renewals,
sccessiuns, additions, substitutions and roplacemente of the above,
all of which may be referred to as "Collateral”.

CI\IRPIN \THRNTLE RXD-051207







