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Contract # 143.2015

LEXINGTON-FAYETTE URBAN COUNTY GOVERNMENT
AFFORDABLE HOUSING FUND
MORTGAGE

This MORTGAGE (“Mortgage”™), is made and entered into this ____day of August 2018
by and between LEXINGTON-FAYETTE URBAN COUNTY GOVERNMENT, an urban county
government of the Commonwealth of Kentucky created pursuant to KRS Chapter 67A, whose
principal address is 200 East Main Street, Lexington, Kentucky 40507 (herein “LFUCG”), and
AU ASSOCIATES, INC., whose address is 159 Old Georgetown Street, Lexington, Kentucky
40508 (herein "Mortgagor").

Mortgagor hereby recites and agrees as follows, which recitations and agreements
constitute a part of this Mortgage:

WHEREAS, Mortgagor is indebted to LFUCG for monies loaned or to be loaned to
Mortgagor under the terms of a commitment letter dated June 19, 2018 and accepted by
Mortgagor and an Affordable Housing Fund Loan Agreement (the "Loan Agreement") of even
date herewith, between Mortgagor and LFUCG providing for an Affordable Housing Fund
(“AHF”) loan in the amount of SIX HUNDRED EIGHT-SEVEN THOUSAND S1Xx HUNDRED SIXTY-
SIX AND 00/100 DOLLARS ($687,666.00), (the "Loan"); and

A. Mortgagor has determined that it is to Mortgagor's direct and indirect economic
benefit that LFUCG make the Loan to Mortgagor, and therefore have agreed to execute and
deliver this Mortgage in order to secure repayment of the Loan.

Terms used herein and not otherwise defined shall have the meaning set forth in the Loan
Agreement.

NOW, THEREFORE, MORTGAGOR, in consideration of the Loan, hereby conveys
to LFUCG, with covenant of general warranty all of Mortgagor’s right, title and interest in and to
certain real estate located in Fayette County, Kentucky (more particularly described in Exhibit A
attached hereto and incorporated herein by reference) (the "Property™);

TOGETHER with all privileges and appurtenances thereunto belonging, Mortgagor's
interest as lessor in any leases affecting the premises, and all revenues, rents, issues and profits
from the premises (whether payable under a lease or otherwise), and all the estate, right, title and
interest of Mortgagor, at law or in equity, of, in and to the Mortgagor's leasehold interest in the
Property herein described, and every part thereof, and together with all buildings and
improvements now existing or hereafter constructed or placed thereon; and together with all
heating, ventilating, and air conditioning equipment relative thereto and all fixtures, now or
hereafter located in or upon or affixed to the Property, and all machinery, apparatus, equipment
and articles of personal property of every kind and description belonging to Mortgagor, now or
hereafter located in or upon or affixed to the Property, all of which are and shall be a part of said
Property and a portion of the security for the Loan; and together with all insurance or
condemnation proceeds accruing or arising or relative to any of the foregoing during the term of
this Mortgage;



ALL the foregoing property, interests and rights encumbered by this Mortgage are
hereafter collectively referred to as the "Premises".

TO HAVE AND TO HOLD the Premises with the privileges and appurtenances
thereunto belonging, and all rents, revenues, issues and profits therefrom, unto LFUCG, its
successors and assigns, forever, for the uses and purposes herein expressed. Mortgagor
covenants that Mortgagor is well seized of the Premises and each portion thereof, and has full
right and power to grant, bargain, sell, convey, mortgage and warrant the Mortgagor's interest in
the same in the manner and form written. Mortgagor represents and warrants to LFUCG that the
granting of this Mortgage has been and is duly authorized. Mortgagor covenants that the
Premises are free from all liens and encumbrances whatsoever, excepting; (i) the lien of general
taxes not yet due and payable, easements and restrictions of record, and restrictions and zoning
laws affecting the Premises, if any; (ii) Permitted Encumbrances (as hereinafter defined); and
(iii) any leases as may now or hereafter affect any portion of the Premises. Mortgagor warrants
and will defend the Premises, with the privileges and appurtenances thereunto belonging, to
LFUCG, its successors and assigns forever, against all claims and demands whatsoever adverse
to the interest of LFUCG, at Mortgagor's sole expense. Permitted Encumbrances includes the
Ground Lease Agreement to be executed between the Borrower and Meadowthorpe Senior
Housing, LLLP (the “Ground Lease™) and other financing necessary to cause the construction of
the 71 units of affordable housing for elderly households, located at 1447 Antique Way,
Lexington, KY.

THIS MORTGAGE is given to secure: (a) Payment of the Loan, same being evidenced
by a promissory note of even date herewith and any modifications, extensions or renewals
thereof, executed and delivered by Mortgagor to LFUCG, in the principal amount of SIX
HUNDRED EIGHT-SEVEN THOUSAND SIX HUNDRED SIXTY-SIX AND 00/100 DOLLARS
($687,666.00) (hereafter the "Note"), and payment of interest thereon at the rate(s) and in the
manner provided therein; the entire principal amount advanced and all interest thereon, if not
sooner paid, being due and payable by Mortgagor on January 1, 2050, as more particularly
described in the Note; and (b) payment by Mortgagor of its obligations to LFUCG of all sums
expended or advanced by LFUCG pursuant to any provisions and performance of each and every
of LFUCG's and Mortgagor's respective covenants, conditions and agreements contained in this
Mortgage, the Note, the Funding Agreement, the Loan Agreement and any other instrument or
agreement evidencing, securing or otherwise pertaining to the Loan (hereafter collectively, the
"Loan Documents"). (Hereafter all references to the "Loan" where appropriate shall include all
advances made and expenses incurred by LFUCG pursuant to this Mortgage for the protection of
the Premises and all other security for the Loan.).

AND MORTGAGOR, AND EACH OF THEM, AND WHEN AND AS
APPLICABLE, HEREBY COVENANTS AND AGREES THAT:

1. Mortgagor agrees to pay the principal of and interest on the Loan evidenced by the Note
and secured hereby, to be paid at the times and in the manner provided in the Note.

2. Mortgagor will pay or will have paid all taxes, assessments, and other similar charges
levied upon the Premises before the same become delinquent, and will promptly deliver to
LFUCG, if requested, receipts of the proper officers therefor; Mortgagor's failure to pay or to
have paid any such charges shall at LFUCG's election constitute a default hereunder. Or, at
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LFUCG's sole option in the event of delinquency, LFUCG may pay such delinquent taxes,
assessments, and charges, including any penalties or interest thereon (of which payment, amount
and validity thereof, the receipt of the proper officer shall be conclusive evidence) and any
amount so paid by LFUCG shall become immediately due and payable by Mortgagor, shall be
secured by this Mortgage and shall bear interest from date of advance until paid at an annual rate
equal to twelve percent per cent (12%).

3. Mortgagor hereby absolutely and unconditionally assigns, transfers and sets over unto
LFUCG and LFUCG's successors and assigns, all present and future leases covering all or any
part of the Mortgaged Property (the "Leases"), together with any extensions or renewals thereof
and any guarantees of any tenants' obligations thereunder, and all of the rents, royalties, bonuses,
income, receipts, revenues, issues and profits now due or which may hereafter become due under
the Leases or any extensions or renewals thereof, as well as all moneys due and to become due to
Mortgagor under the Leases for services, materials or installations supplied whether or not the
same were supplied under the terms of the Leases, all liquidated damages following default
under the Leases and all proceeds payable under any policy of insurance covering loss of rents
resulting from untenantability caused by damage to any part of the Mortgaged Property (such
rents, income, receipts, revenues, issues, profits and other moneys assigned hereby are
hereinafter collectively called "Rents"), together with any and all rights and remedies which
Mortgagor may have against any tenant under any of the Leases or others in possession of the
Mortgaged Property or any part thereof for the collection or recovery of Rents so assigned. Prior
to an Event of Default, Mortgagor shall have a license to collect and receive all Rents as trustee
for the benefit of LFUCG and Mortgagor. Further, upon release of this Mortgage, the Leases
shall automatically be assigned and transferred to the Mortgagor.

(a) Mortgagor hereby represents, warrants and agrees that:

(1) Mortgagor has good title to the Leases and Rents hereby assigned and has the
right, power and capacity to make this assignment and no person or entity other
than Mortgagor has or will have any right, title or interest in or to the Leases or
Rents, except for the Permitted Encumbrances.

(i1) Mortgagor shall, at Mortgagor's sole cost and expense, perform and discharge
all of the obligations and undertakings of the landlord under the Leases.
Mortgagor shall use all reasonable efforts to enforce or secure the performance of
obligations and undertakings of the tenants under the Leases and shall appear in
and prosecute or defend any action or proceeding arising under, or in any manner
connected with, the Leases or the obligations and undertakings of the tenants
thereunder.

(iii) Mortgagor shall generally operate and maintain the Mortgaged Property in a
manner to insure maximum Rents permitted pursuant to the policy goals of the
Mortgagor and the program limits applicable to the Project and shall enter into
and maintain a property management contract, approved by LFUCG as to form
and content, with a professional property manager, approved by LFUCG, for the
management and leasing of the Mortgaged Property.



(iv) Mortgagor shall not pledge, transfer, mortgage or otherwise encumber or
assign the Leases or the Rents nor anticipate Rents more than thirty (30) days
prior to accrual.

(v) Other than in the ordinary course of business and as required to comply with
Section 42 of the Internal Revenue Code and KRS 198A.700, Mortgagor shall not
(1) waive, excuse, condone or in any manner release or discharge any tenant under
any of the Leases without cause; (2) disaffirm, cancel, terminate or consent to any
surrender of any of the Leases; (3) modify, extend or in any way alter the terms of
any of the Leases; (4) renew or extend any of the Leases, except pursuant to terms
in existing Leases; or (5) permit any assignment of any of the Leases.

(b) LFUCG shall not be obligated to perform or discharge any obligation or duty to be
performed or discharged by Mortgagor under any of the Leases; and Mortgagor hereby
agrees to indemnify LFUCG for, and to save LFUCG harmless from, any and all liability,
damage or expense arising from any of the Leases or from this assignment, including,
without limitation, claims by tenants for security deposits or for rental payments more
than one (1) month in advance and not delivered to LFUCG. All amounts indemnified
against hereunder, including reasonable attorneys' fees, if paid by LFUCG shall bear
interest at the Default Rate and shall be payable by Mortgagor immediately without
demand and shall be secured hereby. This assignment shall not place responsibility for
the control, care, management, or repair of the Mortgaged Property upon LFUCG, or
make LFUCG responsible or liable for any negligence in the management, operation,
upkeep, repair or control of same resulting in loss or damage or injury or death to any

party.
(c) Upon the occurrence of an Event of Default:

(1) All Rents assigned hereunder shall be paid directly to LFUCG, and LFUCG
may notify the tenants under the Leases (or any other parties in possession of the
Mortgaged Property) to pay all of the Rents directly to LFUCG at the address
specified in Section 26 hereof, for which this assignment shall be sufficient
warrant;

(ii) LFUCG shall have the right to forthwith enter and take possession of the
Mortgaged Property and to manage, operate, lease and develop the same; to
collect as hereunder provided all or any Rents payable under the Leases; to make
repairs as LFUCG deems appropriate; and to perform such other acts in
connection with the management, operation, development, leasing and
construction of the Mortgaged Property as LFUCG, in its sole discretion, may
deem proper; and

(iif) LFUCG shall have the right to forthwith enter into and upon the Mortgaged
Property and take possession thereof, and to appoint an agent, or in the event of
the institution of foreclosure proceedings to have a receiver appointed for the
operation of the Mortgaged Property, collection and application of the Rents, and,
upon the institution of any foreclosure proceedings, to sell all or any part of the
Mortgaged Property to the extent approved by the court approving such receiver.
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In the event that LFUCG shall pursue its remedies under Subsections 17(d)(ii) or
(iii) above, the net income, after allowing a reasonable fee for the collection
thereof and the management of the Mortgaged Property, may be applied toward
the payment of taxes, assessments, insurance premiums, repairs, protection of the
Mortgaged Property or LFUCG's lien thereon, and other charges against the
Mortgaged Property and the costs of procurement of such insurance and of
evidence of title to the Mortgaged Property, or any of them, or in the reduction of
the Indebtedness and the payment of interest, as LFUCG may elect. If the Rents
are not sufficient to meet the costs, if any, of taking control of and managing the
Mortgaged Property and collecting the Rents, any funds expended by LFUCG for
such purposes shall become indebtedness of Mortgagor to LFUCG secured by this
Mortgage. Unless LFUCG and Mortgagor agree in writing to other terms of
payment, such amounts shall be payable upon demand from LFUCG to
Mortgagor and shall bear interest from the date of disbursement at the Default
Rate. The exercise or failure to exercise any of the above remedies shall not in
any way preclude or abridge the right of LFUCG to foreclose this Mortgage or to
take any other legal or equitable action thereon. LFUCG shall have such rights or
privileges as aforesaid regardless of the value of the Mortgaged Property given as
security hereunder, and regardless of the solvency or insolvency of any party
bound for the payment of the Indebtedness or the other sums hereby secured.

(d) Mortgagor hereby authorizes and directs the tenants under the Leases to pay Rents to
LFUCG upon written demand by LFUCG, without further consent of Mortgagor, and the
tenants may rely upon any written statement delivered by LFUCG to the tenants. Any
such payment to LFUCG shall constitute payment to Mortgagor under the Leases.

(e) There shall be no merger of the leasehold estates created by the Leases with the fee
estate of the Property and Improvements without the prior written consent of LFUCG.

4. Mortgagor, at its own expense will maintain with admitted insurers authorized to do
business in the Commonwealth of Kentucky against claims for bodily injury, personal injury,
death or property damage occurring on, in or about the Premises or as a result of ownership of
the improvements located on the Premises in amounts not less than as set forth in the Loan
Agreement. Mortgagor further covenants to keep the improvements now existing or hereafter
erected on or in the Premises insured against loss or damage by, or abatement of rental income,
resulting from fire and “all risk” perils. Mortgagor covenants to maintain flood insurance as
required by the Flood Disaster Protection Act of 1973, as amended and any additional flood
insurance required by LFUCG. All perils insured, with the exception of flood, shall be in an
amount not less than the full replacement value of the property. Mortgagor agrees to promptly
pay or have paid when due all premiums on such insurance and further agrees, if requested by
LFUCG, to furnish a certificate from the company carrying such insurance acknowledging that
such insurance is adequate in an amount to prevent the operation of any coinsurance provision
contained therein. All such insurance shall be carried by companies approved by LFUCG in its
reasonable discretion and, the policies and renewals thereof shall be deposited with and held by
LFUCG. All policies of insurance required to be maintained by Mortgagor pursuant to this
paragraph 4 shall name as the insured parties Mortgagor and LFUCG, shall be reasonably
satisfactory to LFUCG and shall: (a) provide for the benefit of such holder or holders, that thirty
(30) days’ prior written notice of suspension, cancellation, termination, modification, non
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renewal or lapse or material change of coverage shall be given to all insured parties and that such
insurance shall be given to all insured parties and that such insurance shall not be invalidated by
any act or neglect of Mortgagor or LFUCG or any owner of the Premises, nor by any foreclosure
or other proceedings or notices thereof relating to the Premises or any interest therein, nor by
occupation of the Premises for purposes more hazardous than are permitted by such policy and
(b) not contain a provision relieving the insurer thereunder of liability for any loss by reason of
the existence of other policies of insurance covering the Premises against the peril involved,
whether collectible or not.

The originals of all such policies shall be delivered to LFUCG. In the event of
Mortgagor's failure to comply with any of the requirements of this paragraph, same shall at
LFUCG's option constitute a default hereunder. Or, LFUCG may, in its discretion, obtain any
insurance required hereunder and pay the premiums due therefor, and any amounts so paid by
LFUCG shall become immediately due and payable by Mortgagor with interest thereon at the
rate specified in numerical paragraph (2) hereof until paid, and same shall be secured by this
Mortgage.

In the event of any loss or damage to the Premises or any portion thereof, Mortgagor will
give immediate notice thereof to LFUCG, and LFUCG may thereupon make proof of claim
relative to such loss or damage, if same is not promptly made by Mortgagor. Mortgagor hereby
authorizes LFUCG (should LFUCG so elect) to settle, adjust, or compromise any claims for loss,
damage, or destruction under any such policy or policies of insurance and collect the proceeds
thereof, and to this end hereby grants LFUCG the Mortgagor's power of attorney for such
purposes (which power of attorney is a power coupled with an interest, same being irrevocable
for the term of this Mortgage); provided, that LFUCG will exercise its rights under this sentence
only in the event Mortgagor is in default on the Loan or under the Loan Documents. All such
proceeds of fire and extended coverage insurance, to the full extent of the Loan, are hereby
assigned to LFUCG and shall be payable to LFUCG if LFUCG should so elect, and Mortgagor
hereby authorizes and directs any affected insurance company to make payment thereof directly
to LFUCG. All such insurance proceeds or any portion thereof shall be applied in whole or in
part to restoration, repair, replacement, or rebuilding of the Premises. The delivery to LFUCG of
any such policies or certificates of insurance, or renewals thereof, shall constitute an assignment
to LFUCG of all unearned premiums thereon as further security for the payment of the Loan. In
the event of foreclosure of this Mortgage or other transfer of title to the Premises in
extinguishment of the, Loan, all right, title and interest of Mortgagor in and to any insurance
policies then in force shall pass to LFUCG.

5. Mortgagor will have maintained or will maintain the Premises in good condition and
repair and will not commit or allow any waste or destruction, reasonable wear and tear excepted.
Mortgagor will comply with, or cause to be complied with, any applicable statutes, ordinances,
regulations, or requirement of any governmental authority relative to the Premises and the use
and maintenance thereof, and will promptly repair, restore, replace, or rebuild any part of the
Premises now or hereafter subject to the lien of this Mortgage which may be damaged or
destroyed by any casualty or as the result of any proceeding referred to in paragraph (7) hereof.
No buildings, structures, or improvements hereafter erected on the Premises shall be removed,
demolished, or substantially or structurally altered in any respect by Mortgagor, on Mortgagor's
behalf, or by any tenant or by any other party without the prior written consent of LFUCG by its
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duly authorized officer, LFUCG, and any person authorized by LFUCG, may enter upon and
inspect the Premises at all reasonable times.

6. Mortgagor will not create, suffer or allow any charge, lien or encumbrance (whether
superior or inferior to the lien of this Mortgage) upon the Premises or any part thereof, leases as
have been approved by LFUCG and the lien of general and special taxes duly levied and
assessed but not yet -due and payable, without prior written consent of LFUCG by its duly
authorized officer. Mortgagor will pay or will have paid promptly when due any charges for
utilities or services including but not limited to electricity, gas and water; should Mortgagor or
any tenant fail to pay such charges, LFUCG may pay the same, and any amount so paid by
LFUCG shall become immediately due and payable by Mortgagor with interest at the rate
specified in numerical paragraph (2) hereof until paid, and same shall be secured by this
Mortgage.

7. If all or any part of the Premises are damaged, taken, or acquired, either temporarily or
permanently, in any condemnation proceeding, or by exercise of the right of eminent domain, or
by the alteration of the grade of any street affecting the Premises, the amount of any award or
other payment for such taking or damages made in consideration thereof, to the extent of the full
amount of the Loan then remaining unpaid, is hereby assigned by Mortgagor to LFUCG, who
may collect and receive the same and give proper receipts therefor in the name of Mortgagor,
and the same shall be paid forthwith to LFUCG. To such end, Mortgagor hereby grants to
LFUCG the Mortgagor's power of attorney (which power of attorney is a power coupled with an
interest and shall be irrevocable for the term of this Mortgage). Any award or payment so
received by LFUCG during the continuation of any default or threatened default may, at the sole
option of LFUCG, be retained and applied, in whole or in part, to the Loan (whether or not then
due and payable), in such manner as LFUCG may determine and/or released, in whole or in part,
to Mortgagor for the purpose of altering, restoring, or rebuilding any part of the Premises which
may have been affected by such taking, alteration, or proceeding. Provided that absent the
continuation of default or threatened default LFUCG will release said sums to Mortgagor, to be
applied to restoration of the Premises. LFUCG shall not be obligated to see to the application of
any amounts so released to Mortgagor. In the event of a material and adverse effect upon the
value of the Premises by reason of any such damage, taking or acquisition, and should the
proceeds or award payable therefor not satisfy in full the Loan, same shall constitute an event of
default hereunder and on the Loan and Note.

8. If LFUCG shall incur or expend any sums, including reasonable attorneys’ fees, to
sustain the lien of this Mortgage or its priority, or to protect or enforce any of LFUCG's rights
hereunder or under any other Loan Document, to protect the Premises as collateral for the Loan,
or to recover any portion of the Loan, all such sums shall become immediately due and payable
by Mortgagor with interest thereon at the rate specified in numerical paragraph (2) hereof until
paid. All such sums shall be secured by this Mortgage and shall be a lien on the Premises prior to
any right, title, interest, or claim, in, to or upon the Premises attaching or accruing subsequent to
the lien of this Mortgage.

9. Mortgagor will not hereafter lease the Premises, except leases executed in Mortgagor’s
ordinary course of business, nor will Mortgagor assign, alter, terminate or otherwise materially
modify the terms of any lease affecting the Premises to which Mortgagor is a party, nor further
encumber or assign (in whole or in part) the rents, revenues, income, or profits arising from the
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Premises or any portion thereof (except in connection with the Permitted Encumbrances) without
the prior written consent of LFUCG by its duly authorized officer, or in any other manner impair
the value of the Premises or the security of this Mortgage for the payment of the Loan.

10.  Mortgagor will observe and perform all covenants, conditions, and agreements imposed
on it by any lease or leases now or hereafter affecting the Premises, or any portion thereof. If
Mortgagor shall default in its performance of any of the terms, covenants, conditions, or
obligations imposed upon it by any such lease or leases, which default would give the other party
or parties thereto the right to terminate or cancel said lease or leases and if same may have a
material adverse effect on the value of the Premises as security or the Loan then, at the sole
option of LFUCG, the entire Loan shall become immediately payable and collectible by
foreclosure or otherwise, without notice or demand. Provided, that in the event of any such
default by Mortgagor (whether as lessor, lessee, sub lessee or otherwise), LFUCG shall have the
right but not the obligation to cure any such default of Mortgagor, in such manner and to the
extent LFUCG may deem advisable to protect its interest in the Premises. In the event that
LFUCG should so elect, then any and all sums so expended by LFUCG relative to effecting any
such cure shall become immediately due and owing LFUCG by Mortgagor, shall be secured
hereby and shall bear interest at the rate specified in numerical paragraph (2) hereof until paid.

11. With respect to the Premises and the operation and promotion thereof, Mortgagor will
keep or will cause to be kept proper books of record and account in accordance with generally
accepted accounting principles consistently applied. LFUCG shall have the right to examine said
books of record and account at such reasonable times and intervals as LFUCG may elect.

12. In the event that LFUCG (a), grants any extension of time or forbearance for payment of
any portion of the Loan; (b) takes, or realizes, other additional security for the payment thereof,
(c) waives or does not exercise any right granted herein, under the Note or under any other Loan
Document; (d) grants any release, with or without consideration, of all or any part of the security
held for the payment of the Loan; (¢) amends or modifies in any respect with the consent of
Mortgagor any of the terms and provisions hereof or of the Note; then and in any such event,
such act or failure to act shall not release Mortgagor or (if applicable) any of its principals or any
co-maker, sureties, or guarantors of this Mortgage or of the Note, under any covenant of this
Mortgage, the Note or other Loan Documents nor preclude LFUCG from exercising any right or
privilege herein or therein granted or intended to be granted in the event of any other existing or
subsequent default and without in any manner impairing or affecting the lien or priority of this
Mortgage.

13. Mortgagor will not hereafter make or permit, without the prior written consent of LFUCG
by its duly authorized officer (a) any sale of the Premises, or the execution of any contract for
deed relative to the Premises, or any assumption of the Loan, any condominium conversion or
any use of the Premises or any part thereof for any purpose other than that presently
contemplated by the parties hereto; (b) after completion of the renovations contemplated by the
Plans and Specifications, any material alteration, removal or demolition of any buildings,
improvements, fixtures, apparatus, machinery, and equipment now or hereafter located or erected
upon the Premises except in the ordinary course of business; (c) any purchase or conditional sale,
lease or agreement under which title is reserved in the vendor of any fixtures, apparatus,
machinery, equipment or personal property in or upon any of the buildings or improvements
comprising a part of the Premises; (d) except in connection with the Permitted Encumbrances,
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any assignment of the revenues, rents, income or profits from the Premises; (e) except for the
Permitted Encumbrances, any mortgage, lien or encumbrance upon the Premises, or any part
thereof (whether prior or inferior to the lien of this Mortgage) affecting or adverse to the lien
hereof, general and special taxes duly levied and assessed and not yet due and payable and any
lease now or hereafter affecting any portion of the Premises. Any of the foregoing without
LFUCG's prior written consent shall be and constitute a default by Mortgagor on this Mortgage
and on the Loan.

14. In the event of Mortgagor’s default in the performance of any of the covenants and
conditions contained in this Mortgage or in the event of Mortgagor's default in payment of the
Loan or any part thereof, or in the Note or under any other Loan Document and (absent an
express contrary grace or curative period) shall such failure, omission or default not have been
fully corrected by LFUCG or Investor Partner (as defined in the Loan Agreement), as applicable,
to the complete satisfaction of LFUCG within thirty (30) days after LFUCG gives Mortgagor
and/or Investor Partner written notice of the occurrence of any such default; or any of them and
shall such default remain uncured beyond any applicable grace or curative period; or in the event
any representation or warranty of the Mortgagor herein contained, or in the event any
representation or warranty of the Mortgagor contained in any other Loan Document shall prove
to be untrue or misleading in any material respect; or in the event of any petition in bankruptcy,
receivership, or reorganization filed by or against Mortgagor and shall same not be vacated
within sixty (60) days), any assignment or composition for the benefit of creditors made or
entered into by Mortgagor, or in the event of any judgment or proceeding entered or brought
against Mortgagor or the Premises or to foreclose any lien thereon or on any part thereof; or in
the event of a substantial adverse change in financial position of Mortgagor; or in the event of an
unauthorized encumbrance or change in ownership of the Premises or of any other security for
the Loan; or if in the opinion of LFUCG there is any material decline in the value of the
Premises or any other security for the Loan; or should Mortgagor default on any other
indebtedness now or hereafter owing LFUCG by Mortgagor beyond any applicable grace or
curative period; then, and in such event, at LFUCG's sole option, without further notice or
demand, the same being hereby expressly waived by Mortgagor as evidenced by Mortgagor's
execution of this Mortgage, the Loan shall become due, payable and collectible. Upon the
happening of any such event (hereinafter an "Event of Default"), in addition to any other right of
remedy which LFUCG may now or hereafter have at law or in equity, and not by way of
limitation, LFUCG shall have the right and power to exercise any or all or any combination of
the following remedies: (a) to declare the Loan due and payable (and same shall thereupon be
due and payable and to foreclose upon this Mortgage and the lien hereof; (b) to sell the Premises
according to law as an entirety or in separate parcels; (c) to apply without notice (same being
hereby expressly waived by Mortgagor) for the appointment of a receiver to collect the revenues
and profits of the Premises and to preserve the security hereof as a matter of right, either before
or after any foreclosure sale, without regard to the value of the Premises or any other property as
security for the amount due LFUCG, or the solvency of any entity liable for the payment of such
amounts; (d) to enter upon and take possession of the Premises without application to any court,
with the irrevocable consent of Mortgagor as evidenced by Mortgagor's execution of this
Mortgage, and collect the revenues, issues and profits thereof, and, without the appointment of
any receiver or application being made therefor, to manage, promote and/or operate the
Premises, either in LFUCG's name or Mortgagor's name, by whatever means LFUCG may elect,
and receive all the revenues, issues and profits therefrom, and apply the same, after payment of
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all necessary charges and expenses deemed by LFUCG to be necessary, to payment of the Loan.
All the foregoing rights and powers are effective and may be enforced by LFUCG either in
conjunction with or without any action to foreclose this Mortgage, and without applying at any
time for a receiver for the Premises. The foregoing rights and remedies are independent of and in
addition to any statutory right to appointment of a receiver. Written notices required by the
foregoing paragraph shall be sent by certified mail to the addresses provided in the Loan
Agreement. Notwithstanding anything to the contrary, no consent of LFUCG shall be required,
nor shall it be an Event of Default herein, if Investor Partner transfers its interest in Mortgagor to
its affiliate; Investor Partner shall have the right to remove and replace Mortgagors general
partner for cause and replace it with an affiliate of the Investor Partner with the consent of
LFUCG.

15.  Any sale under this Mortgage shall operate to divest all right, title and interest of
Mortgagor in and to the Premises and rights so sold; shall be a perpetual bar both in law and
equity against the Mortgagor; and shall be in bar of any equity or right of redemption, the same
being expressly waived by Mortgagor.

16.  Mortgagor represents and warrants that no hazardous substances are present on the
Premises. Furthermore, Mortgagor represents, warrants and agrees that Mortgagor will not use,
generate, treat, store, dispose of or otherwise introduce any such hazardous substances into or on
the Premises. Mortgagor represents, warrants and agrees that there is no current and will be no
future unlawful physical (including environmental, natural, artificial, structural or chemical)
hazard or potential hazard (including, without limitation, the presence, accumulation or storage
of any toxin, toxic waste, toxic affluent or discharge) or condition in or on or affecting the
Premises or affecting the health of any person in or on the Premises. The Mortgagor shall pay
immediately when due the cost of removal of any such wastes or substances, and shall keep the
Premises free of any lien imposed pursuant to laws, rules, regulations and orders pertaining to
hazardous wastes or substances and the removal thereof; in the event Mortgagor fails to do so, it
shall be deemed an Event of Default. The Mortgagor shall indemnify LFUCG and hold LFUCG
harmless from and against all loss, cost, damage and expense (including, without limitation,
attorneys' fees and cost incurred in the investigation, defense and/or settlement of claims) that
LFUCG may incur as a result of or in connection with the assertion against LFUCG of any claim
relating to the presence or removal of any hazardous waste or substance referred to in this
paragraph, or compliance with any federal, state or local laws, rules, regulations or orders
relating thereto. The obligations of Mortgagor under this paragraph to indemnify LFUCG and
hold LFUCG harmless shall survive payment of the Loan and Note and shall survive release of
this Mortgage and shall extend to the representatives, successors and assigns of LFUCG.

17.  Whenever used in this Mortgage, unless the context shall otherwise clearly require, the
term “Mortgagor” shall include the heirs, representatives, successors and assigns, as the case
may be, of Mortgagor and all persons claiming by, through, or under Mortgagor; the term
“Mortgagor” shall include the successors and assigns, as the case may be, of Mortgagor and all
persons claiming by, through, or under Mortgagor; the term “LFUCG” shall include the legal
representatives, successors and assigns of LFUCG; the term “person” shall include any
individual, partnership, corporation, trustee, or unincorporated association. The singular shall
include the plural and the plural, the singular; the gender used shall include the other genders.
The invalidity or unenforceability of any one (1) or more phrases, sentences, clauses or
paragraphs of this Mortgage shall not affect the validity or enforceability of the remaining
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portions of this Mortgage or of any part hereof. If this Mortgage is invalid or unenforceable as to
any part of the Loan, or if this Mortgage is invalid or unenforceable as to any part of the
Premises, the unsecured or partially unsecured portion of the Loan shall be completely paid prior
to the payment of the remaining secured or partially secured portion of the Loan; and all
payments made on the Loan, whether voluntary or under foreclosure or other enforcement action
or procedure, shall be considered to have been first paid on and applied to the full payment of
that portion of the Loan which is riot secured or fully secured by this Mortgage.

18. All the terms, covenants, conditions and agreements herein set forth shall be binding
upon and inure to the benefit of the respective heirs, executors, administrators, attorneys,
representatives, successors and assigns, as the case may be, of the parties hereto.

19.  No delay or omission on the part of LFUCG in exercising any right or remedy hereunder
or under any other Loan Documents shall operate as a waiver of such right or remedy or any
other right or remedy. A waiver by LFUCG on any one occasion shall not be a bar to or waiver
of any right or remedy on any further occasion. The rights and remedies provided herein and in
the other Loan Documents are cumulative, and LFUCG may resort to any other right or remedy
or any combination thereof available under the other Loan Documents or at law or in equity
without first exhausting and without affecting or impairing the security of or any right or remedy
afforded by this Mortgage. No waiver shall be effective as to LFUCG unless same shall be in
writing by its duly authorized officer; any such waiver shall be construed strictly according to its
terms.

20.  Immediately upon the delivery of a written request, but subject to the terms of the
Permitted Encumbrances, Mortgagor will pay or will have paid to LFUCG for the term of this
Mortgage, on the same dates as payments of principal and/or interest are required to be made by
Mortgagor, an amount equal to one-twelfth (1/12) of the annual premiums for insurance as may
be required by LFUCG relative to the Premises, and one-twelfth (1/12) of the annual taxes and
assessments assessed against the Premises. LFUCG shall hold all such sums so received for, and
shall apply same to, payment of such taxes, assessments and insurance. Mortgagor shall receive
no interest on any such sums received and held by LFUCG for the benefit of Mortgagor.

21.  In the event of any inconsistency, in the terms and provisions of this Mortgage or any
other Loan Document as to the rights and remedies of LFUCG, or in the event of any such
inconsistency as between or among any two (2) or more Loan Documents, then in any such event
LFUCG shall have the right at its sole option to elect which of such provisions shall govern.

If Mortgagor shall pay to LFUCG all sums due LFUCG under the Note and the interest
thereon, in the manner and at the times mentioned in the Note, or otherwise in connection with
the Loan, and Mortgagor shall pay LFUCG any and all other sums due from Mortgagor to
LFUCG under this Mortgage and shall fully keep and perform the terms, covenants, conditions
and agreements under this Mortgage or otherwise due LFUCG relative to the Loan, then this
Mortgage and the estate granted thereby shall cease and be void, and this Mortgage shall
thereupon be released by LFUCG at the cost and expense of Mortgagor.

This Mortgage may be executed by the parties in any number of counterparts, each of
which shall be an original, but such counterparts together shall constitute one and the same
instrument.
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This Mortgage is taken, in part, to secure a loan made for the purpose of erecting,
improving or adding to a building.

COMMONWEALTH OF KENTUCKY

COUNTY OF FAYETTE

Subscribed, sworn to and acknowledged before me thisZi"‘ day of August 2018, by Holly
B. Wiedemann, as President on behalf of AU Associates, Inc.

My commission expires: [ /24 /28

42—_;& 7 ﬂ H595656

Notary Public

LEXINGTON-FAYETTE URBAN COUNTY GOVERNMENT

THj INSTRU&NT WAS PREPARED BY:

Melissa Moore M Esq.
Attorney Senior
Lexington-Fayett an County Government

200 East Main Street
Lexington, Kentucky 40507
(859) 258-3500
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EXHIBIT “A”

The Property:

Being all of Lot 1, as shown on Amended Final Record Plat of
Meadowthorpe Community Business Center, Unit 1 - Lot 1 — Block “F”
and Unit 1- Block “C”, of record in Plat Cabinet R, Slide 682, in the
Fayette County Clerk’s office, said property being known and designated
as 1447 Antique Drive, Lexington, Fayette County, Kentucky; and

Being the same property conveyed to AU Associates, Inc., a Kentucky

corporation, by deed dated October 2, 2017, of record in Deed Book 3529,
Page 377, in the Fayette County Clerk’s Office.
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