Promissory Note

Borrower: Whispering Oaks Phase Il Recreation Center, Inc.
Principal Amount: $120,000.00

Date: July 3, 2012 _

Loan Number: |2052(s (03

PROMISE TO PAY. The undersigned, Whispering Oaks Phase Il Recreation
Center, Inc. ("Borrower”) promises to pay the order of MainSource Bank, 3801
Charlestown Road, New Albany, Indiana 47150 (the "Lender”) the principal
amount of One Hundred Twenty Thousand Dollars ($120,000.00) together with
interest as identified herein on the unpaid principal balance from the date hereof
until the principal balance is paid in full.

PAYMENT. Monthly principal and interest payments in the amount of $742.39
shall be paid commencing on August 1, 2012, and continuing thereafter each
month for 239 months until August 1, 2032 ("Maturity Date"), at which time all
unpaid sums then due shall be due and payable in full without notice; provided,
however, that the payment amount may increase depending on the amount, if
any, of the rate increases as provided for herein. Each new principal and interest
payment shall be due on the 1* day of the month of each five year period until
the next interest rate adjustment.

INTEREST RATE (Adjustable). The initial annual interest rate shall be five and
one-half percent (5.5%) per annum. The interest rate shall be adjusted every five
(5) years during the term of the loan based on the interest rate on five (5) year
U.S. Treasury Bills plus 3.75%: provided, however that the increase for any such
adjustment shall be no more than 2.0% for any given five (5) year period with the
aggregate adjustment for the life of the loan to be no more than six (6%).
However, in no event shall the annual interest rate of this note be less than 5.5%.
Interest shall be payable monthly in arrears on the basis of a three hundred sixty
(360) day year, but interest shall be due for the actual number of days elapsed
during the period for which interest is being paid. Any payment made hereunder
shall be applied first to the interest then due on the unpaid principal of this note
and then to the principal due on this note.

PREPAYMENT; LATE CHARGES; There shall be no prepayment penalty for
this Note. A late charge equal to five (5%) percent of any payment due hereunder

shall assessed to the Borrower for any payment made after ten (10) days of its
due date.




DEFAULT. The occurrence of any of the following shall be an eveni of default
subject to the cure provisions contained herein: the Borrower fails to make
payment when due: failure of the Borrower after request by the Bank to furnish
financial information or to permit the inspection of books or records: should the
Borrower fail to honor or comply with the terms of any agreement, document or
instrument made in connection with the execution of this Note or execuled in
connection with any other loan, either now existing or made in the future. with the
Morigagee: should the Borrower or any guarantor become insolvent {(whether on a
net warth basis or by reason of the inability to pay debts as they mature, or
otherwise), make an assignment for the benefit of creditors. or if any proceeding is
instituted by or against any of them for any relief under bankruplcy or insolvency
laws, il a receiver is appointed for any of them or their assets. or should the
Borrower dissolve or otherwise terminate its exislence; breach of any
representation or warranly made by the Borrower, or of any agreement, covenarnl,
provision, or term of this Agreement to be performed by the Borrower: termination
or suspension of the usual business of the Borrower: the Borrower's failure to
prompliy report, abate, and take all necessary remedial action upon any violation of
any federal, state. or local statute, law, ordinance, code, rule, regulation. order, or
decree now or hereafter in effect regulaling, relating to, or imposing liability or
standards of conducl concerning any hazardous, toxic, or dangerous wasle,
substance. pollutant, or material or any solid waste, or any of lhe foregoing may be
now or hereafter defined by any such statute, law, ordinance, code. rule. regulation,
order, or decree. and the Bank in good faith believes its security is materially
impaired or its risk is materially increased; provided, however, not withstanding
anything herein lo the conlrary, the Borrower shall have ten (10) days from the date
when due to make any regularly scheduled payment under this Note and shall have
thirty (30) days afler nolice to cure an vent of defaull under this Agreemenl which is
subject to being cured and if it cannot reasonably be cured within thirty (30) days
and the Borrower is proceeding with due diligence to cure the breach or event of
default, the period of cure may be extended in the discretion of Bank,

LENDER’'S RIGHTS and REMEDIES. Upon default Lender may declare
withoul nolice the entire unpaic principal balance and all accrued and unpaid
interest, late fees and other charges due under this Note or other document to be
immediately due and payable in full and may proceed lo enforce all of its
remedies under this note and applicable law. The Borrower agrees lo pay
Lender's reasonable atlorneys’ fees and Lender's legal expenses whether or not
there is a lawsuil. including reasonable altorneys’ lees and legal expenses for
bankruptcy proceedings.

SETOFF.  Borrower granis lo Lender a contractual security inlerest in, and
hereby assigns, conveys, delivers, pledges, and transfers to Lender all
Borrower's right, title and interest in and lo, Borrower's accounts with Lender
(whether checking. savings, or some other account), including without limitation
all accounts held jointly with someone else and all accounts Borrower may open
in the future, excluding however all IRA and Keogh account and all trust accounts
for which the grant’ of a security interest would be prohibited by law. Borrower




authorizes Lender, fo the extent permitted by applicable law, lo charge or setoff
all sums owing on this Note against any and all such accounts.

COLLATERAL. This Nole is secured by a mortgage of even date on the
Borrower's Club House and Pool as identified in the Mortgage of even date
hereol.

GENERAL PROVISIONS. Lender may delay or forgo enforcing any of its rights
or remedies under this Note without losing them. The Lender may accept late
payments without waiving the default and its right to acceleration of the amounts
due hereunder. Borrower and any other person who signs, guarantees or
endorses this Note, to the extenl allowed by law, waive presenlment, demand for
payment, prolest and nolice of dishonor. Upon any change in the terms of this
Note, and unless otherwise expressly slated in wriling. no party who signs this
Note, whether as maker, guaranlor, accommodation maker or endorser, shall be
released from liahility. All such parties agree thal Lender may renew or extend
(repeatedly and for any length of time) this loan, or release any party or
guarantor or collateral; or impair, fail lo realize upon or perfect Lender's security
interest in the collateral; and take any other action deemed necessary by Lender
without the consent of or notice to anyone. All such parties also agree thal
Lender may modify this loan without the consent of or notice to anyone other
than the parly with whom the modification is made. This Nole shall be governed
by Indiana law.

The Borrower and the Lender each waive any and all rights to a trial by jury
in any dispute and specifically agree that any and all suits, actions,
proceedings, claims, counterclaims, or cross-claims that may arise between
them or be brought by one against the other, whether at law or in equity or
whether based upon contract, tort, or any other legal theory, which in any
way arise out of or relate to this Agreement (as executed or as it may be
subsequently modified or amended), or any instrument or document or
amendment thereto delivered in connection herewith, shall be tried before a
court and not before a jury.

This Note is executed on the 3rd day of July. 2012,

Whispering Oaks Phase Il Recreation
Center, Ipc.




SECURITY AGREEMENT

THIS SECURITY AGREEMENT (the "Agreement”) is made and entered into by and
belween MainSource Bank ("Secured Party”) and Whispering Oaks Phase || Recreation
Center, Inc. ("Debtor") this 3rd day of July 2012.

For value received, the Secured Pary and the Deblor agree as follows:

For good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged by Debtor, and to secure the obligations of Debtor referred to herein below,
Debtor hereby pledges, assigns, transfers, and grants to Secured Party a continuing
security interest in all of the property and assets as follows: any and all accounts, deposil
accounts, accounts receivable excluding homeowner association assessments. furniture,
fixtures, goods. equipment, general inlangibles of the Borrower, whether now owned or
existing, hereafter acquired or arising, or to which the Borrower now holds or might acquire
any rights, and all products and proceeds of the same, and all books, records, ledgers, and
other media, tangible and intangible, in which the Borrower's business records of collateral
are kept, and all software, operating syslems, and equipment necessary lo render encoded
or recorded material readable together with all additions and accessions thereto and
substitutions therefore, and all proceeds thereof (collectively, the "collateral").

A. This Agreement is made as collateral security for, and the security interest
granted in lhe collateral secures, lhe following obligations (hereinafler sometimes referred
lo collectively as lhe "obligations"):

(1) The payment by Debtor of all indebtedness and liabilities arising under
or evidenced by, and the performance of all covenants underlaken by Debtor in
connection with, any note, loan Agreemenl. or other document or instrument
executed and delivered by Debtor to Secured Party in connection with the execution
and delivery of this Agreement, and any renewals, extensions, amendments,
substilutions, and replacements therefore or thereto including but not limited to the
Notes of even date in the principal amount of One Hundred Twenty Thousand and
no 00/100 Dollars ($120,000.00) together with interest. fees and expenses as
identified therein; and ,

(2} Ali other or additional indebledness. liabilities, and obligations of
Deblor to Secured Parly of whatever nalure. whether now in exislence or hereafter
created, arising, or acquired, whether created directly or acquired by Secured Parly
by assignment or otherwise, whether matured or unmatured, whether absolute or
contingent, whether joint or several, whether of lhe same or different class or type
as the indebtedness evidenced by any note, loan Agreement, or olher document or
instrument execuled and delivered by Debtor to Secured Party in connection with
the execution and delivery of this Agreemenl. and whether or not the creation
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thereol was reasonably foreseeable or would be naturally contemplated by Debtor
and Secured Party on the date of this Agreement, it being the intent of Debtor and
Secured Parly that all of the same be part of the obligations for all purposes of this
Agreement.

(3} All costs incurred by Secured Party to obtain, preserve, perfect, and
enforce this securily interest granted herein, to collecl the obligations. and to
maintain and preserve the collateral, including withoul fimitation taxes,
assessments. msurance premiums, repairs, reasonable allorney fees and legal
expenses. rent, storage coslts, and expenses of collection and sale, and

(4)  The performance by Debtor of Debtor's obligations to Secured Party
hereunder.

B. Debtor represents and warrants to Secured Party thal:

(1) All information supplied and statements made by it in any financial or
credit stalement or application for credit in conneclion with the execution of this
Agreement are lrue and correct.

(2)  Debtor has full right, power, and authatity to enter into this Agreement
and to perform the obligations.

(3) Deblor is the owner of, has rights in. or has lhe power to transfer. the
coilaleral free from all liens and security interests as of the date hereof except for
the liens and securily interest created by this Agreement.

{4) The execution and performance of this Agreement will nof.
immedialely or with notice and/or passage of time, result in the crealion or
imposition of any lien or security interest upon any of the collateral except for the
lien and security interest created by this Agreement.

(9) The collateral is used for business purposes, and all of the collateral is
physically localed at the address for Debtor first set forlh in this Agreement.

C. Deblor agrees with Secured Party thal unlil Debtor has paid in full or
discharged all of its obligations to Secured Parly, Debtor;

(1) Will execute and deliver to Secured Party all information, legal
descriplions, financing statements, and such other documents and instruments
pertaining to the collaleral, and take any further actions, as are necessary in the
sole opinion of Secured Parly, to create, perfect, maintain, and preserve the security
inleres! of Secured Parly in the collateral.
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(2)  Will defend the collateral against the claims and demands of all
persons, comply in all material respects with all applicable federal, state, and local
statules, laws, ordinances, rules, and regulalions, the noncompliance with which
could have a malerial adverse effecl on the value of the collateral or the security
intended lo be afforded Secured Party hereby: and will pay all taxes which
constitute or may conslitute a lien against any of the collateral, prior to the date
when penalties or interest would attach to such taxes.

(3) Will insure the collaleral at Debtor's expense againsl such risks, in
such amounts. and with such insurers as Secured Party may request. Such policies
of insurance shall contain waiver of subrogation clauses, shall name Secured Party
as an insured loss payee pursuant lo a standard lender's endorsement, and shall
provide that such policies may not be canceled or modified except upon at least 30
days’ prior written notice from the insurer to Secured Party, and otherwise shall be
on terms satisfactory lo Secured Party. Debtor shall promptly deliver the original or
certificales of all such insurance policies to Secured Parly and shall also cause to
be delivered to Secured Parly all renewals thereof. Debtor shall also deliver 1o
Secured Party at least 10 days prior lo the respeclive due dales, renewal dates, or
expiration dales of such policies. proof of advance payment of all premiums
therefore. If Debtor fails lo oblain such insurance, Secured Party shall have the
absolute right (but not the obligation) to obtain same at Debtor's expense. In the
evenl of damage or destruction of any of the collaleral covered by such insurance,
any proceeds from such insurance shall upon requesl of Secured Party be paid to
Secured Parly and, at the option of Secured Parly, be applied either to reduce the
obligations, or endorsed to Debtor and disbursed from time to time by Secured
Party at Deblor's written request but only for the repair and/or replacement of such
damaged or destroyed collateral. While such insurance proceeds are in the
possession of Secured Party, Secured Party shall have and hereby is granted by
Deblor a first and prior security inlerest in such proceeds and cash and in all the
repaired and replaced collateral and Debtor shall execute all such instruments and
take such further actions in connection therewith as Secured Party shall require.

(4) Will use the collateral primarily as in the ordinary course of Debtor's
business, and will mainlain the coliateral in good condition and repair, reasonable
wear and tear excepled.

(9) Will maintain accurate records of the collateral, and will permit
Secured Party and Secured Party's designees to inspect the collateral and all
evidence of ownership of the collateral and all other books and records relating to
the coliateral.

&
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(6)  Will advise Secured Party in writing, at least 30 days prior thereto, of
any change in Debtor's principal places of business, or principal or registered office,
| or any change in the locations where any of the collateral is physically located: or of
' any change in Deblor's name or the adoption, whether formal or informal. by Deblor
of any "lrade name" or "assumed name.

| (7)  Will nol permit any part of the collaleral, or any of the records
concerning the same, (o be removed from the locations specified herein, excepl for
temporary removal in the ordinary course of Debtor's business, withoul the prior
| wrilten consent of Secured Party, which will not be unreasonably withheld.

(8) Will not create or permit to exist any lien, security inlerest, or other
charge or encumbrance upon or with respect to any of the collateral other than the
lien and security interest created by this Agreement.

(9) Wil not sell, assign, transfer, lease, or otherwise dispose of any of
Deblor's interest in the collateral except in the ordinary course of business and
when such disposal of collateral shall not have a material adverse effect on the
business of Debtor, without the prior written consenl of Secured Party.

(10)  Will nol permit anything to be done that may impair the value of any of
the collaleral or Lhe security intended to be afforded (material to the assels or the
businesses of the Deblor or the value of the security hereunder) by this Agreement,

(11)  Will nol permit any of lhe cclatera! to become an accession or
improvement lo, or a fixture on, other personal or real property in which Secured
Party does not hold a first priority perfecled securily interesl or lien.

(12)  Will cooperate with Secured Party in obtaining control with respect to
collateral consisling of deposit accounts, investment property, letter-of-credit rights
or electronic chatlel paper.

D. Debtor hereby irrevocably appoints Secured Party as Deblor's altorney in facl
to do all acts and lhings which Secured Party may deem necessary or appropriaie 10
perfecl and conlinue perfecled the securily inlerest in the collateral granted by this
Agreement and lo protect the collateral, including, but not in any way limiled lo, the filing of
UCC-1 and other financing statements covering the collateral in Deblor's name. as
Debtor's altorney in fact. wherever and whenever Secured Party deems appropriate. All
fees and laxes required for or in connection with filing such financing statements shall be
paid for by Deblor on demand of Secured Party.




E. Each of the following shall be deemed an event of default under this
Agreement:

(1) If any default cccurs in the paymenl or performance of any of the
obligations, or any installment thereon, strictly in accordance with their respective
terms;

(2) If any warranties, represeniations, or staiements made herein by
Debtor or in any cenrtificate. instrument. agreement. or other writing now or hereafter
delivered by Debtor to Secured Parly shall prove untrue or malerially misleading;

(3)  If Debtor fails to perform or observe any term, covenant, condition, or
agreemenlt required lo be performed or ohserved by Debtor under this Agreement;

(4) If Debtor fails to make any payment of principal or of interest an any
obligation for borrowed money beyond any period of grace provided with respect
thereto. or defaults in the performance of any other lerm or condition contained in
any agreement or instrument under which any such obligation is crealed, if the
effect of such failure or default is to cause. or permit the holder or any or all of the
holders of such obligations to cause. such obligation to become due prior 1o ils
stated maturity;

(5)  If Debtor or any guarantor or endorser ol any of the obligations: (a)
dies, (b) becomes insolvenl or hecomes unable to pay its debts as they mature, (c)
makes an assignment for the benelit of creditors, (d) is the subjecl of any
proceeding instituted by or against it under any bankruplcy or insolvency law
alleging that it is insolvent or unable to pay its debis as lhey mature, (e) permits a
judgment to be obtained against it which is not prompily paid or promptly appealed
and secured pending appeal, () commences or has commenced against it any
proceeding seeking any reorganizalion, arrangement, composition, readjustment,
liquidation, dissolution, or similar relief under any present ar future law, statute, or
regulation, or (g) if any trustee, custodian. receiver, or liquidator is appointed
voluntarily or involuntarily for it or any malerial part of its assels;

(6)  If any of the collateral is [urther encumbered. foreclosed, or levied
upon. seized, or attached.

(7) If Secured Party shall deem itself insecure or if Secured Party in good
faith believes that the prospect of paymenl or performance of any of the obligations,
or any installment thereon, is impaired.

E: Upon the occurrence of any evenl of defaull and at any lime thereafter;
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(1) The Secured Party may declare all obligations of Deblor secured
hereby to be aulomatically and immediately due and payable in full, without demand
or notice of any kind, and Secured Party shall have all rights and remedies in and
against lhe collateral and otherwise of a Secured Party under the Uniform
Commercial Code and all such olher rights and remedies available at law or in
equily, and shall also have all rights and remedies provided herein. and in any other
agreements between Debtor and Secured Party, all of which rights and remedies
shall. to the fullest exient permitted by law, be cumulative. Secured Party may
require Deblor, at Debtor's expense, to assemble the collaleral and all of the
records pertaining to the collateral and make the same available to Secured Parly al
a place designated by Secured Party, which is reasonably convenient to Secured
Party and Debtor. Secured Party shall have he right to sell the collateral at public
cr privale sale(s) in one or more lots and at one or more times and from time to
time. and upon such terms and conditions, including a credit sale, as Secured Party
determines in Secured Party's sole discretion. Secured Parly may bid upon and
purchase any or all of the collateral at any public sale thereol. Secured Party may
apply the nel proceeds of any such disposition of the collateral or any part thereof.
after deducling all costs and expenses incurred in connection therewith, including
Secured Party's reasonable atlorney fees and legal expenses, and cosls and
expenses incidental to holding or preparing the collateral (or any part lhereof) for
sale. including all sums paid by Secured Party for taxes, levies, and insurance on.
repair lo. or maintenance of, the collateral, in such order as Secured Party may
elect, lo the indebtedness and obligations of Debtor secured hereunder, with Debtor
remaining liable for any deficiency. Any surplus proceeds shall be paid 1o Debtor or
cther party enlitled therelo.

(2) If the callateral consists in whole or in part of accounts, Secured Party
shall have the right at any time to notify, or request Debtor to notify. all obligors on
Debtor's accounts thal the same have been assigned to Secured Party and that all
payments lhereon are to he made directly to Secured Parly, and (o setlle.
compromise, or release, on terms acceptable to Secured Party, in whole or in part.
any amounts owing on such accounts, and to enforce payment and prosecute any
action or proceeding wilh respect to same, and to extend the time of paymenl, make
allowances and adjustments to and issue credits in the name of Secured Parly or
Debtor. Upon request of Secured Party, Debtor shall indicate on all invoices that
payment should be made direclly to Secured Party.

(3) Upon request of Secured Party at any time, Debtor wiil: (1) deliver lo
Secured Party lists or copies of all accounts owing lo or collected by Debior or
representing proceeds or potential proceeds of the collateral; (2) deliver to Secured
Party all proceeds of the collateral, including proceeds of accounts, promplly when
received and in the exact form received by Deblor; and (3) assign or endorse
uncollecied accounts or items lo Secured Party. Secured Party shall have full
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power o collect, compromise, endorse, sell, or otherwise deal with unpaid accounts
or items in Secured Party's name or in the name of Deblor. No offsets or credits
shall be allowed against the proceeds of the collateral. Secured Party in Secured
Party's discretion may apply cash proceeds lo lhe payment of any obligation
secured by this Agreement or may release such proceeds to Debtor for use in
Debtor's business.

G. All notices required to be given under this Agreement shall be given
personally or by United States mail. postage prepaid, addressed lo lhe recipient at the
address for such party first set forth in this Agreement or in any documenl or agreement
executed in connection with this Agreement, or at such other address as shall have been
specified by the addressee in a notice given to the sender in accordance with this section.

H. The exhibils attached to this Agreement are an integral part hereof and are
incorporated herein by reference. No course ol dealing in respect of, nor any omission or
delay in the exercise of, any right, power, remedy, or privilege vested in Secured Parly by
this Agreement shall operate as a waiver thereof, and any waiver by Secured Party shall
only be effective if in,writing and signed by an officer of Secured Party. The laws of the
State of Indiana shall govern the construction of this Agreement and the rights, remedies,
and dulies of the parties herelo. This Agreement shall bind Debtor and Deblor's
successors and assigns and shall inure lo the benefit of Secured Parly and Secured
Parly's successors and assigns. If Secured Party assigns this Agreement, the assignee
shall be entitled, upon notifying Debtor, to performance of all of Debtor's obligations under
this Agreement and lhe assignee shall he entilled lo all the rights and remedies of Secured
Parly under this Agreement. Debtor agrees with Securad Party, for the benefit of Secured
Parly's assignee. thal in any action brought by Secured Parly's assignee against Debtor to
enforce rights under this Agreement. Debtor will not assert as a defense any claim which
Debtor now has or may subsequently acquire against Secured Party. Time shall be of the
essence in the performance by the Debtor of all of Debtor's covenants, obligations, and
agreements under this Agreement. The invalidity or unenforceability of any provision of
this Agreement shall nol affect or impair the validity or enforceability of any other provisions
of this Agreement.

The Secured Party and the Debtor each waive any and all rights to a trial by
jury in any dispute and specifically agree that any dispute shall be tried before a
court and not before a jury. As used in this section, the term “dispute” means any
and all actions, proceedings, claims, counterclaims or cross-claims, whether atlaw
orin equity or whether based upon contract, tort or any other legal theory, which in
any way arise out of or relate to this Agreement (as it is executed today or as it may
be subsequently amended), or any instrument or document or amendment thereto
delivered in connection herewith, or any past, present or future relationship between
them.




IN WITNESS WHEREOF, Debtor and

Secured Party have execuled this Agreement
on the date first above written.

DEBTOR

Whispering Oaks Phase 1| Recrea%memm Inc

m«é(/%m

Qeaw%yz?,

SECURED PARTY

MainSource Bank
BC___ YA A&uﬂ

——
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MORTGAGE

)
This Morigage is made this 5Y6lday of July, 2012, by and between
MainSource Bank, 3801 Charlestown Road, New Albany, Indiana, 47150 (hereafter
"Mortgagee") and Whispering Oaks Phase |l Recreation Center, Inc.. P.O. Box 604,
Jeffersonville, Indiana 47131 (hereafter "Mortgagor”).

WITNESSETH:

That in consideration of the indebtedness hereafter described, Mortgagor
hereby conveys and warrants to Mortgagee, its successors and assigns, in fee simple, with
covenant of General Warranty, the following described real estate, including the
improvements, fixtures, and appurtenances thereon, and any substitutions, replacements
and additions thereto, and the leases, rents, issues and profits therefrom, located in the
County of Clark, State of Indiana:

Parcel # 10-42-06-900-101.000-039

The lot described and denoted as Club House & Common
Area in the Whispering Oaks Subdivision, Phase |II,
Section lll, as the same appears in of record in instrument
200422373 in Plat Book 13, Page 66, in the Office of the
Recorder of Clark County, Indiana.

Mortgagor further covenants that it is lawfully seized of the eslate herein
conveyed, with full right and power to mortgage and convey same, and the said eslate
is free from all encumbrances, except easements, restrictions and stipulations of
record.

This Mortgage is given to secure payment of the indebtedness evidenced by
the following: a Note and Loan Agreement of even date executed by Mortgagor in the
principal amount of One Hundred Twenty Thousand and 00/100 Dollars ($120,000.00)
payable to Mortgagee, maturing on July 1, 2032 (collectively the "Note") secures payment
of both the principal and the interest of the Note and any obligalions, stipulations, or
charges set oul in said Note and any and all renewals, extensions, modifications and
substitutions thereof, and secures any additional indebtedness as may be owed by
Mortgagors to the Mortgagee, whether direct, indirect, existing, future, contingenl or
otherwise. This Mortgage secures a loan made for the purpose of the acquisition of the
property herein described.




Mortgagor hereby covenants and agrees that:

1. Mortgagor will pay all taxes, assessments, and other similar charges
levied upon the said premises before the same become delinquent, and will promptly
deliver to Mortgagee, if requested, receipts of the proper officers therefore; Mortgagor's
failure to pay any such charges shall at Mortgagee's election constitute a default
hereunder. At Morigagee's sole option, Mortgagee 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 Mortgagee 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 the rate provided for in the Nole.

2. Mortgagor covenants to keep the improvements now existing or
hereafter erected on or in the Mortgaged Premises insured againsl 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 the Bank. 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 pay promptly when due any premiums on such insurance
and further agrees, if requested by the Bank, to furnish a certificate from the company
carrying such insurance acknowledging that such insurance is adequate in an amount lo
prevent the operation of any coinsurance provision contained thergin. All such insurance
shall be carried by companies approved by the Bank in its reasonable discretion and the
policies and renewals thereof shall be deposited with and held by the Bank and have
attached thereto standard non-contributing morigage clauses (in favor of and entitling the
Bank to collect any and all proceeds payable under all such insurance) as well as the
standard waiver of subrogation endorsement, all to be in a form acceplable to the Bank.
The original policy shall be delivered to the Bank. Morlgagor will promptly pay when due ali
premiums on any policy or policies of insurance required hereunder, and will deliver to
Mortgagee renewals of such policy or policies or certificates thereof at least thirty (30) days
prior to the expiration date(s) thereof, said policies and renewals to be marked "paid" by
the issuing company or agent. in the event of Mortgagor's failure to comply with any of the
requirements of this paragraph, same shall, at Mortgagee's option, constitute a default
hereunder. Mortgagee may, in its discretion, obtain any insurance required hereunder and
pay the premiums due therefore, and any amounts so paid by Morlgagee shall become
immediately due and payable by Mortgagor with interest thereon at the rale provided for in
the Note until paid, and same shall be secured by this mortgage.

3. In the event of any loss or damage o the premises or any porlion
thereof, Mortgagor will give immediate notice thereof to Morigagee, and Mortgagee may
thereupon make proof of claim relative to such loss or damage, if same is not promptly
made by Mortgagor, if the loss is not promptly paid by the Mortgagor to the Bank or if the
damage is not promptly repaired. All such proceeds of fire and extended coverage
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insurance, to the full extent of the indebtedness secured hereby, are hereby assigned to
Morigagee and shall be payable to Mortgagee if Mortigagee should so elect, and Mortgagor
hereby authorizes and directs any affected insurance company to make payment thereof
directly to Mortgagee. All such insurance proceeds or any portion thereof may, at the sole
discretion of Mortgagee, be applied in whole or in part to restoration, repair, replacement,
or rebuilding of the premises. or to and in reduction of the indebtedness secured by this
mortgage. The delivery to Mortgagee of any such policies or certificates of insurance, or
renewals thereof, shall constitute an assignment to Mortgagee of all unearned premiums
thereon as further security for the payment of the indebtedness secured hereby. In the
evenl of foreclosure of this mortgage or other transfer of title to the property covered
hereby in extinguishment of the indebtedness hereby secured, all right, title and interest of
Mortgagor in and to any insurance policies then in force shall pass to any such purchaser
or grantee.

4. Mortgagor will maintain the premises in good condition and repair and
will not commit or allow any waste or destruction, reasonable wear and tear excepled.
Mortgagor will comply with, or cause (o be complied with, any applicable statutes,
ordinances, regulations. or requirements of any governmental authority relative to the
subject 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 the
mortgage which may be damaged or destroyed by any casualty or as the resull of any
proceeding for condemnation or by exercise or the right of eminent domain, No buildings,
struclures, or improvements now or hereafter erected or located on the subject premises
shall be removed, demolished, or subslantially 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 Morigagee by its duly authorized officer. Mortgagee, and any person
authorized by Morlgagee, may enter upon and inspect the premises at all reasonable
times.

5. 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, save leases as have been approved by Mortgagee and the lien or
general and special taxes duly levied and assessed but not yet due and payable, without
prior written consent of Mortgagee. Mortgagor will pay 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 when due, same shall constitute a default
hereunder. Provided, however, that Mortgagee may pay the same. and any amount so
paid by Mortgagee shall become immediately due and payable by Mortgagor with interest
at the rate set forth in the Note until paid, and same shall be secured by this mortgage.

6. For purposes herein, the term "Environmental Law(s)" shallmean any
federal, stale or local statute, law, ordinance, code, rule, regulation, order or decree
regulating, relating lo, or imposing liability or standards of conduct concerning any
Hazardous Substance, as now or at any time hereafter in effect. For purposes herein, the
term "Hazardous Substance(s)" shall have the meaning ascribed in and shall include those




substances listed under the Comprehensive Environmental Response, Compensation and
Liability Act, 42 U.S.C. 9601 el seq. and the regulations promulgated thereunder (as
amended from time to time) and the Clean Air Acl, 42 U.S.C. 7401, et seq. and the
regulations promulgated thereunder (as amended from time to time) and includes oil,
waste oil, and used oil as those terms are defined in the Clean Water Act, 33 U.S.C. 1251
el seq. and regulations promulgated thereunder (as amended from time to time) and the
Resource, Conservation and Recovery Act, 42 U.S.C. 6901 et seq. and regulations
promulgated thereunder (as amended from lime lo time) and the Qil Pollution Act of 1990,
33 U.S.C. 2701 et seq. and regulations promulgated thereunder (as amended from time to
time) and shall include any other pollutant or contaminant designated as such by Congress
or the United Slates Environmental Protection Agency (EPA) or defined by any other
federal, slate or local statute, law, ordinance., code, rule, regulation, order or decree
regulating, relating to, or imposing liability or standards of conduct concerning any
hazardous, toxic or dangerous waste, substance or material, as now or at any time
hereafter in effect. Borrower certifies that no violation of any Environmental Law currently
exisls in connection with the use, ownership, lease, maintenance or operation of the
Property. Borrower further certifies that Barrower will not violate any Environmental Law in
connection with the use, ownership, lease, maintenance or operation of the Property.
Borrower certifies, based upon reasonable investigation, thal, except for such substances
which have been used in the normal course of operation of Borrower's business, neither
Borrower nor any other person within Borrower's knowledge or control, including any
lessee of the Property, has ever caused or permitted any Hazardous Substance to be
released, spilled or disposed of on, under or at the Property or any parl thereof and neither
the Property nor any part thereof has ever been used by Borrower or any olher person as a
dump site or storage site, whether permanent or temporary. for any Hazardous Substance.

) 7. Borrower certifies that itis not a party to any litigation or administrative

proceeding, nor so far as is known by Borrower is any liligation or administrative
proceeding threatened against it, which in either case asserts or alleges that (i) Borrower
violated any Environmental Law, (if) Borrower is required to clean up or lake other
response action due to the release or threatened release or transportation of any
Hazardous Substance, or (iii) Borrower is required to pay all or a portion of the cost of any
pasl, present or future cleanup or other response action which arises oul of or is related to
the release or threalened release or transportation of any Hazardous Substance. Lender
shall have the right but not the obligation, and without limitation of Lender's rights under the
Loan Documents, to enter the Mortgaged Property and take such other actions as it deems
necessary or advisable at any time (i) lo clean up or otherwise deal with any Hazardous
Substance (ii) following receipt of any nolice or other information which, in the sole opinion
of Lender, could result in action against Borrower or LLender or could adversely affect the
value of Lender's collaleral. Lender further shall have the right but not the obligation, and
without limitation of Lender's rights under the Loan Documents, to enter the Mortgaged
Property to investigate the environmental condition of the Mortgaged Property and shall
have the right to grant access to environmental professionals to perform invesligations,
including without limitation sampling and borings, to determine the environmental condition
of the Mortgaged Property in anticipation of foreclosure or acceptance of a deed in lieu of
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foreclosure. Borrower hereby agrees to indemnify Lender and hold Lender harmless from
and against any and all losses, liabilities, including strict liability, damages, injuries,
expenses, including reasonable altorneys' fees (which fees shall include the reasonable
eslimate of the allocated cost of in-house counsel and staff), claims for damage to the
environmenlt, claims for fines or civil penalties, costs of any settlement or judgment and
claims of any and every kind whatsoever paid, incurred or suffered by or asserted against
Lender by any person, entity or governmental agency for, with respect to or as a direct or
indirect resull of Borrower's noncompliance or alleged noncompliance with any
Environmental Law or the presence on. under or at the Property of, or the release or
threatened release or transportation of, any Hazardous Substance, regardless of whether
or not caused by or within the control of Borrower. The covenants. representations,
warranties, and indemnities under this section shall be deemed conlinuing covenants,
representations, warranties and indemnities for the benefit of Lender and any successors
or assigns of the Lender, including any purchaser of Lender's collateral at a mortgage
foreclosure sale, any transferee of the tille of the Lender and any subsequent owner of the
Property claiming through or under the title of Lender, and shall survive any enforcement of
Lender's rights against collateral securing payment of the Note or the satisfaction of the
obiigations evidenced by the Note. If any representation or warranty or certification made
herein by Borrower shall prove untrue or Borrower shall violate or fail to comply with any of
the provisions hereof, an Event of Default under the Loan Documents shall have occurred
and Lender shall be entitled to exercise its remedies for default under the Loan
Documents.

8. The liability of Borrower shall in no way be limited or impaired by, and
Borrower hereby consents to and agrees to be bound by, any amendment to or
modification of the provisions of the Loan Documents by Borrower. In addition, the liability
of Borrower shall in no way be limited by (i) any extensions of time for performance
required by any of the Loan Documents, (ii) any sale or assignment of any of the Loan
Documents or any sale or transfer of all or part of the Property after the enforcement of
Lender’s rights under the Loan Documents or Lender's, oriis assignees, acquisition of all
or part of the Property by a deed-in-lieu of foreclosure, (iii) the accuracy or inaccuracy of
the representations and warranties made by Borrower under any of the Loan Documents,
(iv) the release of Borrower or any other person from performance of observance of any of
the agreements, covenants, terms or conditions contained in any of the Loan Documents
by operation of the law, Lender's voluntary act or omission, or otherwise, (v) the release or
substitulion in whole or in part of any security for the Note of (vi) Lender's failure to record
any of the Loan Documents or file any UCC financing statements (or Lender's improper
recording or filing of any thereof) or to otherwise perfect, protect, secure or insure any
security interest or lien given as security for the Note. Borrower hereby waives any right or
claim of right to cause a marshalling of Borrower's assets or to cause Lender to proceed
against any of the security for the Loans before proceeding under this Certificale against
Borrower; Borrower agrees that any payments required to be made hereunder shall
become due on demand: and Borrower expressly waives and relinquishes all rights and
remedies (including any rights of subrogation) accorded by applicable law lo indemnitors.
sureties or guarantors. Il all or any subslantial part of the premises are damaged, laken, or
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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 said 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 then
remaining unpaid indebtedness secured hereby, is hereby assigned to Mortgagee, who is
empowered (o collect and receive the same and to give proper receipts therefore in the
name of the Mortgagor and the same shall be paid forthwith to Mortgagee. Any award or
payment so received by Mortgagee may, at the option of the Mortgagee, be retained and
applied, in whole or in part, to the indebtedness secured hereby (whether or not then due
and payable), in such manner as Morlgagee may determine, 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 altered, damaged, or destroyed as a result of such taking,
alteration. or proceeding, but Mortgagee shall not be obligated to see to the application of
any amounts so released.

9. If Mortgagee shall incur or expend any sums, including reasonable
attorney's fees, to sustain the lien of this mortgage or its priority, or to protect or enforce
any of Mortgagee's rights hereunder or under any other loan document, or to recover any
indebtedness hereby secured, all such sums shall become immediately due and payable
by Mortgagor with interest thereon at the rate set forth in the Note 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.

10.  Mortgagor will not hereafter make or permit, without the prior written
consent of the Mortgagee: (a) any sale of the premises, or any equitable interesl! therein, or
the execution of any contract for deed relative to the subject premises, or any assumption
of the debt hereby secured, or any use of the premises or any par thereof for any purpose
other than that for which the same are now used, provided, however, that in the event the
Mortgagor should wish to convert the property to a condominium regime it shall first obtain
the consent of the Mortgagee which consent shall not be unreasonably withheld: (b) any
material alteration, removal or demolition of the buildings, improvements. fixtures,
apparatus, machinery, equipment or personal properly in or upon any of the buildings or
improvements on the same premises; (c) any assignment of the revenues, rents, income or
profits from the premises: (d) 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, save the lien of general and special taxes duly levied and assessed and
not yet due and payable. Any of the foregoing without Mortgagee's prior written consent
shall be and constitute a default by Mortgagor on this mortgage and the indebledness
secured hereby.

11. The occurrence of any of the following shall be an event of default
subject to the cure provisions contained herein: the Borrower fails to make payment when
due under the Note or hereunder: failure of the Borrower after request by the Bank to furnish
financial information or to permit the inspection of books or records: should the Borrower fail
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to honor or comply with the terms of any agreement, document or instrument made in
connection with the loan referred to in this Mortgage or made in connection with any other
loan, either now existing or made in the future, with the Mortgagee; should the Borrower or
any guaranlor become insolvent (whether on a net worth basis or by reason of the inability to
pay debts as they mature, or otherwise), make an assignment for the benefit of creditors, or if
any proceeding is instituted by or against any of them for any relief under bankruptcy or
insolvency laws, or if a receiver is appointed for any of them or their assets, or should the
Borrower dissolve or otherwise terminate its existence, or should the Borrower cease ils
business operations; breach of any representation or warranty made by the Borrower, or of
any agreemenl, covenanl, provision, or term of this Agreement to be performed by the
Borrower: termination or suspension of the usual business of the Borrower; the Borrower's
failure to promptly report, abate, and take all necessary remedial action upon any violation of
any federal, slate, or local statute, law, ordinance, code, rule, regulation, order, or decree
now or hereafter in effect regulating, relating to, or imposing liability or standards of conduct
concerning any hazardous, toxic. or dangerous waste, substance, pollutant, or material or
any solid waste, or any of the foregoing may be now or hereafter defined by any such slatute,
law, ordinance, code, rule, regulation, order, or decree, and the Bank in good faith believes
its security is materially impaired or its risk is materially increased; provided, however, not
withstanding anything herein to the contrary, the Borrower shall have ten (1 0) days from the
date when due to make any regularly scheduled payment under this Mortgage or the Note
and shall have thirty (30) days after notice to cure an Event of Default under this Agreement
which is subject to being cured and if it cannot reasonably be cured within thirty (30) days
and the Borrower is proceeding with due diligence to cure the breach or Event of Default, the
period of cure may be extended in the discretion of Bank.

12. Upon the happening of such an event, in addition to any other right or
remedy which Morlgagee may now or hereafter have, at law or in equity, and not by way of
limitation, Mortgagee shall have the right and power to exercise any or all or any
combination of the following remedies: (a) to declare the entire indebtedness secured
hereby 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 property subject to the lien hereof,
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 same premises and to preserve the security hereof as a matter
of contract right, either before or after any foreclosure sale, without regard to the value of
said premises or property, or any other property, as security for the amount due Mortgagee
or the solvency of any entily liable for the payment of such amounts; (d) to enter upon and
take possession of the said premises and property without application to any court, with the
irrevocable consent of Mortgagor as evidenced by Mortgagor's execution of this marlgage,
and collect the revenues, issues and profits thereof: and, with the appointment of any
receiver or application being made therefore, to manage, promote and/or operale the said
premises, either in Mortgagee's name or Mortgagor's name, by whatever means
Mortgagee may elect, and receive all the revenues, issues and profits therefrom, and apply
the same, after payment of all necessary charges and expenses deemed by Mortgagee to
be necessary, to the indebtedness hereby secured. Allthe foregoing rights and powers are
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effective and may be enforced by Morlgagee either in conjunction with or without any
action to foreclose this mortgage, and without applying at any lime for a receiver for said
premises. The foregoing rights and remedies are independent of and in addition to any
slatutory right to appointment of a receiver.

13.  Borrower hereby grants, transfers and assigns to the Mortgagee all of
the righl, title and interest of the Borrower in and o all leases herelofore executed, or
hereafter to be executed by the Borrower covering the Property or all or any portion of the
improvements on the Property, together with all rents. issues and profits from same.

14.  Allthe terms, covenants, conditions and agreements herein set forth
shall be binding upon and inure to the benefit of the respective heirs, execulors,
adminislrators, attorneys, representaltives, successors and assigns, as the case may be, of
the parties hereto, and this mortgage and the provisions hereof shall be covenants running
with the land. In the event of any inconsistency between the terms of this Mortgage and
the Loan and Security Agreement of even date herewith, the terms of the Loan and
Security Agreement shall control.

15.  No delay or omission on the part of the Mortgagee in exercising any
right or remedy hereunder or under any other loan document shall operale as a waiver of
such right or remedy or any other right or remedy. A waiver by Mortgagee 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 any other loan document are cumulative,
and the Mortgagee may resort to any other right or remedy or any combination thereof
available under such other loan documents or at law or in equity without first exhausting
and without affecting or impairing the securily of or any right or remedy afforded by this
mortgage. No waiver shall be effeclive as to Mortgagee unless same shall be in writing by
its duly authorized officer; any such waiver shall be construed strictly according to its terms.

16.  Tothe fullest extent possible under applicable law, Mortgagor waives,
for itself and for all persons claiming through or under it, the benefit of all laws now existing
or that hereafter may be enacted providing for (i) any appraisement before sale of any
portion of the subject property, commonly know as appraisement laws, and (ii) the benefit
of all laws now or hereafter enacted in any way extending the time for the enforcement of
the collection of the amounts secured hereby or creating or extending a period of
redemption from any sale made in collecting the amounts secured hereby, commonly
known as stay laws and redemption laws, and (i) the benefit of any homestead exemption
or similar exemption. Any sale under this Mortgage shall operate to divest all right, title and
interest of the Mortgagor in and to the subject property and the 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.

IN WITNESS WHEREOF, this morigage has been executed by the
Mortgagee and Mortgagor the day and year first above written.
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MORTGAGOR:

Whisp;?g Oaks Phase Il Recreatign Center, Inc.
By: /a W

Its: ;Sﬂd/u, W
o

STATE OF INDIANA
COUNTY OF FLOYD

The foregoing instrument was sworn to and acknowledged before me’ lhrs
< day of July, 2012 by Vw(lh’t’,m Wlé\ouhkhm e as*. s
ASe ety for the' Whispering D3ks Phase_. Il‘ Rocreallo
Center, Inc. on behalf of the company. :

My Commission expires: T1R-200

an‘u Ay Q,( a0

Notfary Public

MORTGAGEE:

Main&ourcé Ban
A

STATE OF INDIANA
COUNTY OF FLLOYD

.
/':f_':i’-'-
,H:_'. e
e

The foregoing instrument was s sworn to and acknowledged before me Ilus

3

day of July, 2012 by Vvucy fawell 4-"’"‘ ; % -.asv'
Speciq 0, Osseh ot for the MainSource Bank on behaii of lh;; Bank:

My Commission expires: =R -Zol (o

ﬁotary Public




Declaration

This instrument was prepared by the undersigned who hereby affirms under the
penalties of perjury that he has reviewed the attached document for the purpose of

identifying and, to the extent permitted by law, has redacted all Social Security numbers in
the attached document.

Goldberg Si G

i

Matk J. Sandlin
9301 Dayflower Street
Prospecl, Kentucky 40059
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DEED OF RELEASE

THIS DEED OF RELEASE is made and entered into this ﬂ_"’_@ny of July, 2012 between
MainSource Bank, party of the first part and Whisperine Oaks Phase 2CHEaHE ~nc., party
ol the second part. 2/s+ : @9’ L—«M\

WITNESSETH: That fora valuable consideration, the receipt of which is hereby acknowledged,
the party of the first part does hercby release unto the party of the second part the mortgage dated
November 21, 2005 as Instrument Number 200525891 in the office of the Recorder of Clark County,
Indiana as to the following described real estate. 10 wit:

Parcel # 10-42-06-900-101.000-039

The lot described and denoted as Club House & Common
Area in the Whispering Oaks Subdivision, Phase Il, Section
I, as the same appears in of record in instrument 200422373

in Plat Book 13, Page 66, in the Office of the Recorder of
Clark County, Indiana.

; s TGl
4 - , : S F o g e Tha ey
[n Testimony Whercof, witness the signature of the party of the first part, the daté first above -
written. Sk :

Jl\"l:lg uu;cc Ban
A

., o
e .7 -

g g
- PAEN
0 " Ve
-

ls owlliorized Slticer
STATE OF INDIANA

COUNTY OF FLOYD
The foregoing Deed of Release was acknowledged and sworn to before me this day July,
2012, by Tracy L. Farrell as an authorized officer of MainSource Bank.

WITNESS my hand lhisﬁln_\’ ol July, 2012.

NOTARY PUBLIC
My Commission Expires: -8 -201 Yo

The undersigned is the preparer of this document and hereby alfirms under the penaltics of
perjury that he has reviewed this document and that he has redacted, 1o the extent permitied by law, cach
Social SL‘CL7\)’ i )1hcr in the attached document.

Mark ¥ Sandhin—
Goldberg Simpson, LLC
9301 Daytlower Strecl
Prospeet, KY 40059




LOAN AGREEMENT

This Loan Agreement (the "Agreement”) is entered into as of theg__m{ day of
July 2012. by and between, Whispering Oaks Phase Il Recreatign Center, Inc.,
("Borrower"). an Indiana non-profit corporation, /{70 E;O‘;L {904 ; Séf
and MainSource Bank, 3801 Charestown Road, New Albany, Indiana 47150
("Lender").

WHEREAS the Borrower desires o obtain a Loan and the Lender desires {0
make a Loan to the Borrower secured by the real property described herein ("Property”)
for the purpose of obtaining a release from the Lender as lo the mortgage the Lender
holds from 21 Century Developers, Inc., on the Property; and,

WHEREAS, the Borrower will assume $125.000.00 of the existing debt secured
by the Properly by a payment at closing of $5,000.00 and execution of a note for the
balance of $120,000:00 payable according to the Loan Documents; and,

WHEREAS. the Lender is willing to make and the Borrower is willing lo accepl
the loan under the terms and conditions of this Agreement.

NOW. THEREFORE., for valuable consideration the receipt and sufficiency of
which is acknowledged, the parties hereto agree as follows.

ARTICLE |
DEFINITIONS

Terms used herein shall have the following meanings:

"Agreement” means this Agreement as amended or replaced from time to lime
hereafier,

“Annual Assessments Level" shall mean an amount equal to at leasl the amount
of the annual payments due under the Nole plus the amount of annual operational
expenses for lhe Borrower.

“Assessmenlts” means all assessments, fines, lale charges, interest and other
sums hereafter paid and payable to Borrower from time (o time by Owners under the
terms of the Organizational Documents, other wrilings or applicable law, together with
all rights of Borrower 1o sel, levy, impose. assess and collect the same.

“Board" means the hoard of directors of Borrower.

"Bylaws" means the bylaws of Borrower, including all exhibits and schedules
thereto. as herelofore or hereafter amended from time (o time.

vsonuille IN 4713]




"Event of Defaull" means and includes without limitation any of the Events of
Default set forth below in this Agreement.

“Income” means the money the Borrower may receive pursuant to the
Organizational Documents from its members.

"Indebtedness” means lhe indebtedness evidenced by the Note, including all
principal and inlerest. together with all other indebledness and costs and expenses for
which Borrower is responsible under any of the Loan Documents.

“Lender" means MainSource Bank and its successors and assigns.

"Loan" means lhe exlension of credil lo Borrower evidenced by the Note.

"Note" means the promissory note of Borrower of even date herewith payable to
the order of Lender togelher with all extensions, renewals. modifications, refinancings,
consolidations and substitutions of same.

"Organizational Documenls" means the Arlicles oi Incorporation and Bylaws of
Borrower, lhe Whispering Oaks Phase |l Covenanits and Restrictions with Design
Guidelines Instrument Number 200501789 in the office of the Recorder of Clark
Counly. Indiana, and that certain Plat for Whispering Oaks Phase Il Section llI
Instrument Number 200422373 in the office of the Recorder of Clark County, Indiana
each as may have been amended from time to time, with the exhibils thereto (the
instrumenis now or hereafler amended. including all exhibils and schedules thereto, are
referred to as the "Declaration”).

"Loan_Documenls” means and includes without limitation this Agreement, all
notes, credit agreemenls, loan agreements, environmental agreements, guaranties,
security agreements, mortgages, deeds of trust, and all other instruments, agreements
and documents, whether now or hereafler exisling. executed in connection with the
Indebledness.

ARTICLE Il
WARRANTIES AND REPRESENTATIONS OF BORROWER

Borrower represenls, warranls and covenants as follows:

2.1, The Barrower has full right and authority to collect assessments pursuant
to the Declaration.
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2.2. Borrower is, and at all times hereafler unlil lhe Indebtedness has been
paid in full shall be, a non-profit, non-stock corporation duly organized, existing and in
good standing under the laws of the State of Indiana.

2.3. Borrower has [ull right, title, interest, power and authority lo enler into and
perform the Loan Documents to which it is a party and to incur the Indebtedness. The
execution, delivery and performance by Borrower of the Loan Docuiments to which it is
a party have been duly authorized by all necessary corporale aclion. including the
requisite approval of owners and holders of first mortgages on Lots, if any such
approval by first mortgages is required, and do not and will not, by the lapse of time, the
giving of notice or otherwise. constitute a violation of any law or a breach of any
provision contained in any of the Organizational Documenls or any agreemenl,
instrument or document to which Borrower or any of ils properties is now or hereafter
may be become bound. The Loan Documents to which Borrower is a parly, when
delivered, will be legal. valid and binding obligations of Borrower, enforceable against it
in accordance with their respective terms.

2.4.  No consent, license or approval from any governmental authority is or will
be necessary for the valid execution, delivery and performance by Borrower of the Loan
Documents to which it is a party.

2.5. The financial statements and all other wiitlen slalements furnished by
Borrower lo Lender in connection with the Loan do not contain any untrue stalement of
material fact or omit a material fact necessary to make the statements contained therein
or herein not misieading. There is no fact which Borrower has nol disclosed to Lender
in writing which malerially and adversely affects nor, as far as Borrower can reasonably
foresee, is reasonably likely to prove to affect materially and adversely the business,
operations, properties, prospects, income, expenses or condilion of Borrower.

2.6  There are no actions, suits or proceedings pending or 1o its knowledge,
threalened againsl it before any court or other federal, slate, municipal or other
governmental authorily or before any arbitrators except lhose commenced by the
Lender and Borrower is not in default with respect to any order of any court, arbitrator or
governmenlal body.

2.7. Borrower has good and marketable litle to its properties and assets.
Borrower has not previously assigned, pledged or granled a security interest in the
Income. and the Income is free and clear of any assignment, morigage, security
interesl, pledge, lien, lease, encumbrance or charge.

2.8. Borrower has not accepted monthly Assessments more than thirty (30)
days in advance of their due date (specifically excluding any special assessments or
emergency assessments which may be prepaid al any time).




2.9. Borrower's right lo collect Assessments as set forth in the Organizational
Documents is valid and enforceable and unmodified except as limited by the
Organizalional Documents and no Unit Owner has any defenses to any claim by
Borrower.

2.10. Borrower is nol in defaull in the performance, observance or fulfillment of
any of lhe terms. obligations, covenants, conditions or provisions contained in any
agreement or instrument to which Borrower is a party or to which its property is subject.
which default. together wilh all such defaults, singly or in the aggregale, may have a
materially adverse effect on the business. assets, liabilities, income. expenses, financial
condition or resulls of operations.

2.11. Borrower has filed all federal. stale and municipat income and other tax
returns which are required to be filed, if any, and has paid. or made provision for the
payment of or is in the process of paying. all taxes which have become due pursuant to
said returns. excepl such taxes. if any, which are being contesled in good faith and as
to which adequale reserves have been provided.

2.12. Borrower has. to the best of its knowledge and belief, complied with all
applicable statutes. rules, regulations, orders and restrictions of any governmental
entity, instrumentality or agency having jurisdiction over the conduct of its business or
the ownership of its property.

2.13. Borrower has all permils. licenses and other similar authorizations
necessary [or the operation of the Properly and is nol aware ol any slale of facls that
would make it impossible or impraclical to obtain any similar authorization necessary for
the operation of its Properly as planned and Borrower is not in violation, nor will the
transactions contemplated by the Loan Documents to which it is a party cause a
violation, of the terms or provisions of any such, permit, license or other similar
authorization.

2.14. The Declaration expressly authorizes Borrower to make common expense
assessimenis.

ARTICLE Il
COVENANTS OF BORROWER

3.1 The Borrower promises to pay lo the Lender One Hundred Twenty
Thousand and No 00/100 Dollars ($120.000.00) together with interes! and other
charges as identified by and pursuant 1o the terms and conditions of the Note of even
date herewith and this Agreement.




3.2 Al closing the Borrower shall pay the Bank a loan processing fee of
$250.00.

3.3  Borrower covenants lhat on and after the closing of ithe Loan and for so
long as any part of the Indebledness remains outstanding:

(a) Borrower will preserve and mainlain its existence as a non-stock,
non-profil corporation duly organized, validly existing and in good standing under
the laws of Indiana.

(b) Borrower will notify Lender promptly of any material adverse
change in ihe financial condition of Borrower.

(c) Borrower will pay the Nole and all olher amounts owing under the
Loan Documents according to their terms and comiply with each provision of the
Loan Documents binding upon it.

(d) Borrower will promptly pay and discharge when due and payable all
taxes. assessments and governmental charges levied or imposed upon . its
property, or any parl thereof, or upon its income or profits, or any part thereol. as
well as all lawful claims for labor. materials and supplies, which, if unpaid, might
by law become a lien or charge upon ils property, provided thal such items need
nol be paid while being contesled by Borrower in good faith and by appropriale
legal proceedings so long as adequate book reserves have been established
with respect thereto and Borrower's title 1o, and its right (o use. its property is not
materially and adversely affected thereby.

(e) Borrower will not, either directly or indirectly, incur. create, assume
or permil to exist any mortgage, pledge, lien, charge, security interest or other
encumbrance of any nature whatsoever on any of its properties now owned or
hereafter acquired.

(1) Borrower shall pay all of its debis as they become due.

{9) Borrower will comply with all laws and regutations applicable to i
and/or the Properly and will maintain, in good repair, those portions of the
buildings and other improvements that the Organizational Documenis require the
Association to maintain.

(h) LLender shall have the right at any lime and from time lo lime to
request a copy the Borrower's latest financial slatemenls and lo inspect the
Borrower's books and records.
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(1) Borrower shall not pledge, assign or granl a security interest in the
income or any part thereof, except in favor of Lender, whether such pledge,
assignment or securily interest is senior or junior to lhe rights in favor of Lender.

() Within thirly (30) days after the due date of each of the Borrower's
stale and federal tax relurns the Borrower will deliver to the Bank a copy of
same as filed. signed and dated internally prepared year end income statements
and balance sheels; the budget in place for the year afler the just completed
year end; plus copies of any additional existing records of financial information
lhe bank requests.

(k) Borrower will keep or will cause to be kepl proper books of record
and account in accordance with generally accepled accounting principles
consistently applied.

H Borrower shall maintain its checking and deposit accounts at
MainSource Bank at all times there is an outstanding balance due on the Loan. All
payments made by the Borrower to the Bank shall be made via MainSource's
automatic electronic payment system (ACH).

(m) The Borrower agrees and consents thal, at the Bank's option, the
Bank shall be entitled lo an immediate terminalion of any aulomatic stay of the
enforcement of the Bank's remedies under this Agreement under the provisions of
11 U.S.C. § 362 or, in the alternative at the election of the Bank, the Borrower
agrees and consents Lhal the adequaie protection payments the Bank shall be
entitled to in order for the Borrower to continue to use and possess the Collaleral
shall be the amounlt and frequency of the payments required and identified under
the Loan Documenls.

(n) The Borrower and the Bank acknowledge and agree lhat lhe
relationship belween them is solely that of debtor and creditor. The Borrower
expressly agrees thal the Bank is nol acling as a fiduciary lo the Borrower and is
not parl of any confidential, special. or similar relationship with the Borrower. The
Borrower acknowledges lhat any exchange of confidential financial or business
information is solely for the Bank's protection in making or completing the various
agreements and credit facilities between the Borrower and the Bank, and any such
review, use, comment, or suggestion made by the Bank relating to such
information shall not be used as lhe basis for imposing any fiduciary duty,
confidential, special, or similar relationship between the Bank and the Borrower.
The Borrower acknowledges thal a fiduciary, confidential, special, or similar
relalionship may be established between it and the Bank only through a written
document that expressly creales such a relationship and defines the Bank's duties
under thal relationship and the Borrower acknowledges that no such document




now exisls and that no such future document shall be deemed to apply to this
transaction unless it expressly refers thereto.

(o)  The Borrower understands, recognizes, and agrees thal the Bank
will from time to time have as its customer, lend money lo, and have other banking
relalionships with businesses that may be indirect or direct competitors of the
Borrower. The Borrower specifically agrees thal such relalionships as the Bank
may have in this regard. even if delrimental to the Borrower, will nol breach any
duty. obligation, or standard of care thal may exist between the Bank and the
Borrower. The Bank agrees thal business information obtained from the Borrower
will remain confidential and will not be shared with other customers of the Bank.

(p) The Borrower agrees that the only duly of good faith owed to the
Borrower by the Bank is that of honesty in fact and the observance of reasonable
commercial standards of fair dealing. The Borrower specifically agrees, withoul
limitation to the general agreemenl of the preceding sentence, thal “good laith”
and "reasonable commercial standards of fair dealing” do nol require the Bank to
waive any of its rights under this Agreement; to aller, modify, or change in any way
the terms of this Agreement or the Borrower's duties hereunder; lo aid lhe
Borrower or engage in any "workout” arrangement in the event of the Borrower's
default or pending default; or to perform any actions not specifically required under
the terms of Lhis Agreement as written.

() Any demand upon or notice lo the Borrower that the Bank may elect
to give shall be effeciive if deposited in the Uniled Siales imail, postage prepaid or
with any recognized overnight delivery or courier seivice addressed to the
Borrower at the address shown al the beginning of this Agreement or. il the
Borrower has notified the Bank in writing of a change of address, to the Borrower's
last address so notified.

(r) The Borrower does notl presently have any claim nor does it have
any knowledge thal with the passage of time anything that could lead lo any
claim against the Lender and as a malerial inducement lo Lender to enter into this
Agreement. Borrower for itsell and for its successors and assigns hereby releases
and forever discharges Lender and its parents, subsidiaries, affiliates, officers,
directors, employees, shareholders, agents. and attorneys from any and all known
or discoverable claims, demands, obligations, aclions, causes of aclion. damages.
costs, and compensation of any nalure whalsoever, whether based on tort or
contract or both, whether at law or in equity which may exist or thal might be
claimed to exisl at or prior to the date of this Agreement on account of, or in any
way arising oul of, the relationship between them and the Lender.
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ARTICLE IV
DEFAULT AND REMEDIES

4.1 Any or all of the Indebtedness shall. al the option of the Bank, bhe
immediately due and payable without notice or demand upon the occurrence of any of the
following:

(a) Failure lo pay when due any payment under the terms of lhis
Agreement or the Note executed with this Agreement:

(b) Failure of the Borrower after request by the Bank to furnish
financial information or to permit the inspection of books or records;

(c) Should the Borrower or any guarantor become insolvent (whether
on a net worth basis or by reason of the inability to pay debts as they mature, or
otherwise), make an assignmenl for the benefit of creditors, or if any proceeding is
instituted by or against any of them for any relief under bankruptcy or insolvency
laws, or if a receiver is appointed for any of them or their assets, or should the
Borrower dissolve or otherwise terminate its existence. or should the Borrower
cease ils operations;

(d) Breach of any representation or warranly made by the Borrower,
or of any agreemenl, covenanl, provision. or term of this Agreement to be
performed by the Borrower;

(e) Termination or suspension of the usual business of the Borrower;

(f) The Borrower's failure to promptly report, abate, and take all
necessary remedial aclion upon any violation of any federal, slale, or local slatute,
law, ordinance. code, rule, regulalion. order. or decree now or herealter in effect
which the Bank in good faith believes materially impairs its collateral or the ability
of the Borrower to pay the Indebtedness as agreed;

(g) The occurrence of any other default or an event of defaull under
the Note or any of the ather Loan Documents.

4.2, In addition to. and not in limilation of, any olher right or remedy of Lender
under any Lcan Document or in accordance with law, upon the occurrence of any Event
of Default:

(a) The whole of the principal sum and accrued interesl on the
Note, and all other Indebtedness owed to Lender, at the option of Lender and
withoul nolice, demand or legal process of any kind, shall become and be
immediately due and payable:




(b) Lender may proceed to enforce the performance or observance
of any obligations, agreements or covenants of Borrower in this Agreement, the
Nole or any of the other Loan Documents, lo collect the amounts then due and
therealiler lo become due, and to otherwise enforce and realize upon its interest
in the Income or the Property.

4.3.  No failure to exercise or delay in exercising any right, power or remedy of
Lender under any of the Loan Documents shall operate as a waiver thereof, nor shall
any partial exercise of any right, power or remedy preclude any other or furlther exercise
thereof or the exercise of any other right, power or remedy. The failure of Lender to
insist upon the strct observance or performance of any provision of the Loan
Documents shall not be construed as a waiver or relinquishment of such provision. The
rights and remedies provided in the Loan Documents are cumulative and nol exclusive
of any other rights or remedies provided at law or in equity.

4.4. Il Lender should obtain a judgmenl because of a breach of any covenant
conlained in the Loan Documents, or a judgment because of a defaull in payment
under the Note, then interest shall accrue on said judgment at the interest rate set forth
in the Note or as is provided by statute, whichever rate shall be greater at Ihat time.

4.5. From and afler any Evenl of Default, Borrower shall {acilitate, in all
reasonable ways, any aclion taken by Lender under this Article. In addition to, and not
by way of limilation of, any other power which Borrower has vested in Lender or any
designee of Lender as set forth in this Agreement. from and afler the happening of any
Evenl of Delaull, Borrower hereby conslitutes and appoints Lender and each Person
who Lender may designale, as Borrower's attorney-in-fact to endorse the name of
Borrower on any noles. acceplances. checks. drafts. money orders or other evidence of
payment that constitute Income and that may come into Lender's possession. All acts
by Lender or its designee performed pursuant to the powers granted in this Article are
hereby ralilied and approved by Borrower and neither Lender nor its designee shall be
liable for any acts of commission or omission, except gross negligence or willful
misconducl, nor for any error of judgment or mislake of fact or law




,d( In addition to. and nol in limitation of, any other rights which Lender may
have under this Agreement or the Nole, any slatute or otherwise at law or in equity,
Lender may, afller lhe happening of an Event of Default and until the Indebtedness is

paid in full. shall be enlitled lo the appointment of a receiver to collect and disburse the
Income.

ARTICLE V
ADDITIONAL PROVISIONS

5.1.  Lender may lake or release collateral held by Lender as security for the
Indebledness and may grant extensions. renewals, or indulgences with respect to the
Indebtedness. Nothing herein contained and no act done or omitted by Lender
pursuant to the powers and rights granted it herein, shall be deemed to be a waiver by
Lender of its rights and remedies hereunder or under the Note.

5.2. This Agreemenl shall be binding on Borrower and its successors and
assigns and shall inure to the benefit of Lender and its successors and assigns.

5.3.  This Agreement may not be changed or modified nor may the obligations
of Borrower hereunder be discharged orally. but only by an agreement in writing, and
signed by the parly or parlies against whom enforcement of any such change,
modification or discharge is sought,

5.4.  Any nolice, demand. or other communication required or permitted lo be
given, made or sent under this Agreement shail be in writing, signed by or on behalf of
the party giving the same, and shall be hand delivered, or sent by registered or certified
mail. return receipt requested. postage prepaid. or sent by a nationally recognized
overnight delivery service, in each case addressed lo the party to whom the
communication is to be given at the address first written above, which notice, demand
or communication shall be deemed given and received when actually delivered or sent
in the manner aforesaid.

9.5.  The invalidity of one or more of lhe provisions of this Agreement shall not
effect the validity of the remaining portions of this Agreement.

5.6.  No waiver by Lender of any default shall be effective unless in wiiting, nor
shall it operate as a waiver of any other defaull or of the same default on a future
occasion, nor shall the failure or delay of Lender lo exercise, or the partial exercise of,
any right, power or privilege provided for hereunder in any circumslances preclude the
full exercise of such right, power or privilege in the same or similar circumstances in the
future or the exercise of any olher right or remedy. Any failure by Lender (o insist upon
the strict performance by Borrower of any of the terms and provisions hereof shall not
be deemed a waiver of any of the terms and provisions hereof, and Lender may
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thereafter insist upon strict performance.

5.7. No amendment, modification termination, or waiver of any provision of
this Agreement or consent to any departure of Borrower therefrom. shall in any evenl
be effective unless the same shall be in writing and signed by Lender. Any waiver of. or
consent to any departure from, any provision of this Agreement shall be effective only in
the specilic instance of and for the specific purpose for which it is given. and shall not
be deemed to extend to similar situations or to the same situation at a subsequent time.
No notice to or demand upon Borrower shall in any case entitie Borrower to any olher
or further notice or demand in similar or other circumstances.

5.8. This Agreement has been executed in and shall be governed by and
conslrued in accordance with the laws of the State of Indiana.

The Lender and the Borrower each waive any and all rights to a trial
by jury in any dispute and specifically agree that any dispute shall be tried before
a court and not before a jury. As used in this section, the term “dispute” means
any and all actions, proceedings, claims, counterclaims or cross-claims, whether
at law or in equity or whether based Upon contract, tort or any other legal theory,
which in any way arise out of or relate to this Agreement (as it is executed today
or as it may be subsequently amended), or any instrument or document or
amendment thereto delivered in connection herewith, or any past, present or
future relationship between them.

Executed as of the date firsi wrilien above.

MaiiSource Ba
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Whispe;?Oaks Phase Il Recreation Center, Inc.
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MORTGAE

This Morlgage is made this 3_W]day of July, 2012, by and between
MainSource Bank, 3801 Charlestown Road, New Albany, Indiana, 47150 (herealter
"Mortgagee”) and Whispering Oaks Phase |l Recreation Center, Inc., P.O. Box 604,
Jeffersonville, Indiana 47131 (hereafter "Mortgagor").

WITNESSETH:

That in consideration of the indebtedness hereafter described, Morigagor
hereby conveys and warrants to Mortgagee, its successors and assigns, in fee simple, with
covenant of General Warranty, the following described real estate, including the
improvements, fixtures, and appurtenances thereon, and any substitutions, replacements
and additions thereto, and the leases, rents, issues and profits therefrom, located in the
County of Clark, State of Indiana:

Parcel # 10-42-06-900-101.000-039

The lot described and denoted as Club House & Common
Area in the Whispering QOaks Subdivision, Phase |,
Section lll, as the same appears in of record in instrument
200422373 in Plat Book 13, Page 66, in the Office of the
Recorder of Clark County, Indiana.

Mortgagor further covenants that it is lawfully seized of the estate herein
canveyed, with full right and power to mortgage and convey same, and the said estate

is free from all encumbrances, except easements, restrictions and stipulations of
record.

This Mortgage is given to secure payment of the indebtedness evidenced by
the following: a Note and Loan Agreemenl of even dale executed by Mortgagor in the
principal amount of One Hundred Twenty Thousand and 00/100 Dollars ($120,000.00)
payable to Morlgagee, maluring on July 1, 2032 (collectively the "Note") secures paymenl!
of both the principal and the interest of the Note and any obligations, stipulations, or
charges sel oul in said Note and any and all renewals, extensions, modifications and
substitutions thereof, and secures any additional indebtedness as may be owed by
Mortgagors to the Mortgagee, whether direct, indirect, existing, future, contingent or
otherwise. This Mortgage secures a loan made for the purpose of the acquisition of the
property herein described.




Mortgagor hereby covenants and agrees lhat:

L Mortgagor will pay all laxes, assessments. and other similar charges
levied upon the said premises before the same become delinquent, and will promplly
deliver to Morigagee, if requesled, receipls of the proper officers therefore; Mortgagor's
failure to pay any such charges shall al Morlgagee's election constitute a default
hereunder. Al Mortgagee's sole oplion, Mortigagee may pay such delinquent taxes.
assessments, and charges, including any penalties or interest thereon (of which payment,
amount and validity thereof, the receipl of the proper officer shall be conclusive evidence)
and any amount so paid by Mortgagee shall become immedialely due and payable by
Mortgagor, shall be secured by this mortgage and shall bear interest from date of advance
until paid at the rate provided for in the Note.

2 Morlgagor covenants to keep the improvements now existing or
hereafter erecled on or in the Mortgaged Premises insured againsl loss or damage by, or
abatement of rental income, resulling 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 the Bank. 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 o pay promptly when due any premiums on such insurance
and further agrees, if requested by the Bank, 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 the Bank in its reasonable discretion and the
policies and renewals thereof shall be deposited with and held by the Bank and have
attached thereto standard non-contributing morlgage clauses (in favor of and entitling the
Bank lo collect any and all proceeds payable under all such insurance) as well as the
standard waiver of subrogation endorsement, all to be in a form acceptabie to the Bank,
The original policy shall be delivered to the Bank. Mortgagor will promptly pay when due all
premiums on any policy or policies of insurance required hereunder, and will deliver to
Mortgagee renewals of such policy or policies or certificates thereof at least thirty (30) days
prior to the expiration date(s) thereof, said policies and renewals to be marked "paid” by
the issuing company or agent. In lhe event of Mortgagor's failure to comply with any of he
requirements of this paragraph, same shall, at Mortgagee's option, conslitule a default
hereunder. Morlgagee may, in its discretion. oblain any insurance required hereunder and
pay the premiums dué therefore, and any amounls so paid by Morigagee shall become
immediately due and payable by Mortgagor wilh interest thereon at the rate provided forin
the Note until paid, and same shall be secured by this mortgage.

A: In the evenl of any loss or damage to the premises or any portion
thereol, Mortgagor will give immediate notice thereof to Mortgagee, and Mortgagee may
thereupon make proof of claim relative to such loss or damage, if same is not promptly
made by Morigagor, if the loss is nol promptly paid by the Mortgagor o the Bank or if the
damage is nol prompltly repaired. All such proceeds of fire and extended coverage




insurance, {o lhe full exienl of the indebledness secured hereby, are hereby assigned to
Mortgagee and shall be payable lo Morlgagee if Morgagee should so elect, and Mortgagor
hereby authorizes and directs any affected insurance company to make payment thereof
directly lo Morigagee. All such insurance proceeds or any portion thereof may, at the sole
discretion of Mortgagee, be applied in whole or in part to resloration, repair, replacement,
or rebuilding of the premises, or to and in reduction of the indebtedness secured by this
morlgage. The delivery to Mortgagee of any such policies or certificates of insurance, or
renewals thereof, shall constitute an assignment to Mortgagee of all unearned premiums
thereon as further security for the payment of the indebtedness secured hereby. In the
event of foreclosure of this mortgage or other transfer of title to the property covered
hereby in exlinguishment of the indebtedness hereby secured. all right, title and interest of

Mertgagor in and to any insurance policies then in force shall pass to any such purchaser
or grantee.

4. Mortgagor will maintain the premises in good condition and repairand
will not commit or aliow any waste or destruction, reasonable wear and tear excepted.
Mortgagor will comply with, or cause to be complied with, any applicable stalutes,
ordinances, regulations, or requirements of any governmental authority relative to the
subject premises and the use and maintenance thereaf, and will promptly repair, restore,
replace, or rebuild any par of the premises now or hereafler subject to the lien of the
morlgage which may be damaged or destroyed by any casually or as the resull of any
proceeding for condemnation or by exercise or the right of eminent domain. No buildings,
structures, or improvements now or hereafter erected or located on the subject premises
shall be removed, demolished, or substantially or structurally altered in any respect by
Mortgagor, on Morlgagor's behalf, or by any tenant or by any other party without the prior
written consenl of Morlgagee by its duly authorized officer. Mortgagee, and any person
authorized by Mortgagee, may enter upon and inspect the premises at all reasonable
limes.

S Mortgagor will not create, suffer or allow any charge, lien or
encumbrance (whether superior or inferior lo lhe lien of this morigage) upon the premises
or any part thereol, save leases as have been approved by Mortgagee and the lien or
general and special laxes duly levied and assessed but not yel due and payable, without
prior written consent of Morigagee. Mortgagor will pay promptly when due any charges for
utilities or services, including, but not limited lo, electricity, gas and waler: should
Mortgagor or any tenant fail to pay such charges when due, same shall conslitute a default
hereunder. Provided, however, that Mortgagee may pay the same, and any amount so
paid by Mortgagee shall become immediately due and payable by Mortgagor with interest
at the rate set forth in the Note untjl paid. and same shall be secured by this mortgage.

6. For purposes herein, the term "Environmental Law(s)" shall mean any
federal, state or local stalute, law, ordinance, code, rule, regulation, order or decree
regulating, relaling to, or imposing liability or standards of conduclt concerning any
Hazardous Subslance, as now or at any ime hereafter in effect. For purposes herein, the
term "Hazardous Substance(s)" shall have the meaning ascribed in and shall include those
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substances listed under the Comprehensive Environmental Response, Compensation and
Liability Act, 42 U.S.C. 9601 et seq. and the regulations promulgated thereunder (as
amended from lime to time) and the Clean Air Acl, 42 U.S.C. 7401, et seq. and the
regulations promulgated thereunder (as amended from time to time) and includes ail,
waste oil, and used ail as those terms are defined in the Clean Waler Act, 33 U.S.C. 1251
et seq. and regulations promulgated thereunder (as amended from time Lo time) and the
Resource, Conservation and Recovery Act, 42 U.S.C. 6301 el seq. and regulations
promulgated thereunder (as amended from time lo time) and the Oil Pollution Act of 1990,
33 U.S.C. 2701 el seq. and regulations promulgaled thereunder (as amended from time to
time) and shallinclude any other pollutant or contaminant designated as such by Congress
or the United States Environmental Protection Agency (EPA) or defined by any other
federal, state or local statute, law, ordinance, code, rule, regulation, order or decree
regulating, relating to, or imposing liability or standards of conduct concerning any
hazardous, toxic or dangerous wasle, substance or material. as now or at any time
hereafter in effect. Borrower certifies thal no violalion of any Environmental Law currently
exists in connection with the use, ownership, lease, mainlenance or operation of the
Property. Borrower further certifies that Borrower will not violate any Environmental Law in
connection with the use, ownership, lease, maintenance or operation of the Property.
Borrower cerlifies, based upon reasonable investigation, that, except for such substances
which have been used in the normal course of operalion of Borrower's business, neither
Borrower nor any other person within Borrower's knowledge or conlrol, including any
lessee of the Property, has ever caused or permitted any Hazardous Substance o be
released, spilled or disposed of on, under or al the Property or any part thereof and neither
the Property nor any part thereof has ever been used by Borrower or any other person as a
dump site or slorage site, whether permanent or temporary, for any Hazardous Substance.

B 7 Borrower cerlifies thalt it is not a pariy lo any litigation or administrative

proceeding, nor so far as is known by Borrower is any litigation or administrative
proceeding threatened against it, which in eilher case asserts or alleges that (i) Borrower
violated any Environmental Law, (i) Borrower is required to clean up or take other
response action due to the release or threatened release or transportation of any
Hazardous Substance, or (iii) Borrower is required to pay all or a portion of the cost of any
past, present or fulure cleanup or other response action which arises oul of or is related to
lhe release or threalened release or transportation of any Hazardous Substance. Lender
shall have the right but not the obligation, and without limitation of Lender's rights under the
Loan Documents, to enter the Mortgaged Property and take such other actions as it deems
necessary or advisable at any time (i) to clean up or otherwise deal with any Hazardous
Substance (ii) following receipt of any notice or other information which, in the sole opinion
of Lender, could result in action against Borrower or Lender or could adversely affect the
value of Lender's collateral. Lender further shall have the right but not the obligation, and
without limitation of Lender's rights under the Loan Documents, to enter the Mortgaged
Property to investigate the environmental condition of the Mortgaged Property and shall
have the right {o grant access o environmental professionals to perform invesligations,
including without limitation sampling and borings. to determine the environmental condition
of the Mortgaged Property in anticipation of foreclosure or acceplance of a deed inlieu of
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foreclosure. Borrower hereby agrees to indemnify Lender and hold Lender harmless from
and against any and all losses, liabilities, including strict liability, damages, injuries,
expenses, including reasonable allorneys' fees (which fees shall include the reasonable
estimale of the allocated cost of in-house counsel and staff), claims for damage lo lhe
environment, claims for fines or civil penalties, costs of any settlement or judgment and
claims of any and every kind whatsoever paid, incurred or suffered by or asseried against
Lender by any person, entily or governmental agency for, with respect to or as a direct or
indirect result of Borrower's noncompliance or alleged noncompliance with any
Environmental Law or the presence on, under or at the Property of, or the release or
threatened release or transportation of, any Hazardous Substance, regardless of whether
Or not caused by or within the control of Borrower. The covenants. representations,
warranties, and indemnities under this section shall be deemed continuing covenants,
representations, warranties and indemnities for the benefit of Lender and any successors
or assigns of the Lender, including any purchaser of Lender's collateral at a maortgage
foreclosure sale, any transferee of he title of the Lender and any subsequent owner of the
Property claiming through or under the title of Lender, and shall survive any enforcement of
Lender's rights against collateral securing payment of the Note or the satisfaction of the
obligations evidenced by the Note. If any representation or warranty or certification made
herein by Borrower shall prove untrue or Borrower shall violate or fail to comply with any of
the provisions hereof, an Event of Default under the Loan Documents shall have occurred

and Lender shall be entitled to exercise its remedies for default under the Loan
Documents. :

8. The liability of Borrower shall in no way be limiled orimpaired by, and
Borrower hereby consents to and agrees o be bound by, any amendment lo or
modification of the provisions of the Loan Documents by Borrower. In addition, the liability
of Borrower shall in no way be limited by (i) any exlensions of lime for performance
required by any of the Loan Documents, (ii) any sale or assignment of any of the Loan
Documents or any sale or transler of all or part of the Property after the enforcement of
Lender's rights under the Loan Documents or Lender's, or its assignees, acquisilion of all
or part of the Property by a deed-in-lieu of foreclosure, (iii) the accuracy or inaccuracy of
the representations and warranties made by Borrower under any of the Loan Documents,
(iv) the release of Borrower or any other person from performance of observance of any of
the agreements, covenants, terms or conditions contained in any of the Loan Documents
by operation of the law, Lender's voluntary act or omission, or otherwise, (v) the release or
substitution in whole orin part of any security for the Note of (vi) Lender's failure to record
any of the Loan Documents or file any UCC financing statements (or Lender's improper
recording or filing of any thereof) or to otherwise perfecl, protect, secure or insure any
security interesl or lien given as security for the Nole. Borrower hereby waives any right or
claim of right to cause a ma rshalling of Borrower's assels or o cause Lender to proceed
against any of the security for the Loans before proceeding under this Certificate against
Borrower; Borrower agrees that any payments required to be made hereunder shall
become due on demand: and Borrower expressly waives and relinquishes all rights and
remedies (including any rights of subrogation) accorded by applicable law to indemnitors,
surelies or guarantors! If all or any substantial part of the premises are damaged, laken, or




acquired, either lemporarily or permanently, in any condemnation proceeding, or by
exercise of Ihe right of eminent domain, or by the alteration of the grade of any street
affecling the said premises, the amount of any award or other payment for such taking or
darmages made in consideration thereof, lo the extent of the full amount of the then
remaining unpaid indebtedness secured hereby, is hereby assigned to Mortgagee, who is
empowered lo collect and receive the same and lo give proper receipts therefore in the
name of the Mortgagor and the same shall be paid forthwith to Mortgagee. Any award or
payment so received by Mortgagee may, at the option of the Mortgagee, be retained and
applied, in whole or in'part, to the indebtedness secured hereby (whether or not then due
and payable), in such manner as Mortgagee may determine, or released. in whole or in
part, 1o Morigagor for the purpose of altering, restoring, or rebuilding any part of the
premises which may have been altered, damaged, or destroyed as a result of such taking,
alteration, or proceeding, but Mortgagee shall not be obligated to see to the applicalion of
any amounts so released.

9. If Mortgagee shall incur or expend any sums, including reasonable
attorney's fees, lo sustain the lien of this mortgage or its priority, or to protect or enforce
any of Morlgagee's rights hereunder or under any other loan documenl, or to recover any
indebtedness hereby secured, all such sums shall become immediately due and payable
by Mortgagor with interest thereon at the rate sel forth in the Note until paid. All such sums
shall be secured by this morigage and shall be a fien on the premises prior to any right,

title, interest, or claim, in, to or upon the premises altaching or accruing subsequent to the
lien of this morgage.

10.  Morlgagor will not hereafter make or permil. without the prior written
consent of the Mortgagee: (a) any sale of the premises, or any equitable interest therein, or
lhe execution of any contract for deed relative to the subject premises, or any assumption
of the debt hereby secured, or any use of the premises or any part thereof for any purpose
other than that for which the same are now used, provided, however, thal in the event the
Mortgagor should wish to convert the property to a condominium regime it shall first obtain
the consent of the Morigagee which consent shall not be unreasonably withheld; (b) any
material alteration, removal or demolition of the buildings. improvemenls, fixtures.
apparatus, machinery, equipment or personal property in or upon any of the buildings or
improvements on the same premises: (c) any assignment of the revenues, rents, income or
profits from the premises; (d) any morlgage, lien or encumbrance upon the premises, or
any part thereof (whelher prior or inferior to the lien of this morilgage) affecting or adverse
to the lien hereof, save the lien of general and special laxes duly levied and assessed and
not yet due and payable. Any of the foregoing without Mortgagee's prior written consent

shall be and conslitute a default by Mortgagor on this mortgage and the indebtedness
secured hereby.

11. The occurrence of any of the following shall be an event of default
subject to the cure provisions contained herein: the Borrower fails to make payment when
due under the Note or hereunder; failure of the Borrower after requesl by the Bank to furnish
financial information or to permit the inspection of books or records: should the Borrower fail
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o honor or comply with the terms of any agreemenl, document or instrument made in
connection with the loan referred to in this Mortgage or made in connection with any other
loan, either now existing or made in the future, with the Morigagee: should the Borrower or
any guaranlor become insolvent (whether on a net worth basis or by reason of the inabiiily to
pay debts as they mature, or otherwise), make an assignment for the benefit of creditors, or if
any proceeding is instituted by or against any of them for any relief under bankruptcy or
insolvency laws, or if a receiver is appointed for any of them or their assets, or should the
Borrower dissolve or otherwise lerminate its existence, or should the Borrower cease ils
business operations; breach of any representation or warranly made by the Borrower, or of
any agreement, covenanl, provision, or term of this Agreement lo be performed by lhe
Borrower; termination or suspension of the usual business of the Borrower; lhe Borrower's
failure to promplly report, abate, and take all necessary remedial aclion upon any violation of
any federal, stale, or jocal statute, law, ordinance, code, rule, regulation, order, or decree
now or hereafter in effect regulating, relating to, or imposing liability or standards of conduct
concerning any hazardous, loxic, or dangerous waste, substance, pollutant, or material or
any solid wasle, or any of the foregoing may be now or hereafter defined by any such statute.
law, ordinance, code, rule, regulation, order, or decree, and the Bank in good faith believes
its security is materially impaired or its risk is materially increased:; provided, however. nol
withstanding anything herein to the contra ry, the Borrower shall have ten {10) days from the
date when due to make any regularly scheduled payment under this Mortgage or the Note
and shall have thirty (30) days after notice to cure an Event of Default under this Agreement
which is subject to being cured and if it cannot reasonably be cured within thirty (30) days
and the Borrower is proceeding with due diligence to cure the breach or Evenl of Default, the
period of cure may be extended in the discretion of Bank.

12, Upon the happening of such an evenl, in addition to any olher right or
remedy which Morligagee may now or hereafter have, atlaw or in equity, and not by way of
limitation, Mortgagee shall have the right and power to exercise any or all or any
combination of the following remedies: (a) to declare the entire indebtedness secured
hereby due and payable (and same shall thereupon be due and payable), and 1o foreclose
upon this mortgage and the lien hereof: (b) to sell the property subject lo the lien hereof,
according to law, as an entirety or in separate parcels; (c) to apply withoul notice (same
being hereby expressly waived by Morlgagor) for the appointment of a receiver to collect
the revenues and profits of same premises and to preserve the security hereol as a matter
of contraclt right, either before or after any foreclosure sale, without regard to the value of
said premises or property, or any other property, as security for the amount due Mortgagee
or the solvency of any entity liable for the payment of such amounts; (d) to enter upon and
take possession of the said premises and property without application to any court, with the
Irrevocable consent of Mortgagor as evidenced by Mortgagor's execution of this morgage,
and collect the revenues, issues and profits thereof: and, with the appointment of any
receiver or applicalion being made therefore, to manage, promote and/or operale the said
premises, either in Mortgagee's name or Mortgagor's name, by whatever means
Morlgagee may elect, and receive all the revenues, issues and profits therefrom, and apply
the same, after payment of all necessary charges and expenses deemed by Mortgagee to
be necessary, to the indebtedness hereby secured. Allthe foregoing rights and powers are




efieclive and may be enforced by Mortgagee either in conjunction wilh or without any
action lo foreclose this mortgage, and wilhout applying at any time for a receiver for said
premises. The foregoing rights and remedies are independent of and in addition to any
statutory right to appointment of a receiver.

13.  Borrower hereby grants, transfers and assigns to the Mortgagee all of
the right, title and interest of the Borrower in and to all leases heretofore execuled, or
hereafter to be executed by the Borrower covering the Property or all or any portion of the
improvements on the Property, together with all rents, issues and profits from same.

14.  Allthe terms, covenants, conditions and agreements herein set forth
shall be binding upon and inure to the benefit of the respective heirs, execuliors,
administrators, atlorneys, representatives, successors and assigns, as the case may be, of
the parties herelo, and this mortgage and the provisions hereof shall be covenants running
with the land. In the event of any inconsistency between the lerms of this Morigage and
the Loan and Security Agreement of even date herewith, the terms of the Loan and
Security Agreement shall control,

15. No delay or omission on the part of the Mortgagee in exercising any
right or remedy hereunder or under any other loan document shall operale as a waiver of
such right or remedy or any olher right or remedy. A waiver by Mortigagee 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 any other loan document are cumulalive,
and the Morlgagee may resorl to any other right or remedy or any combination thereof
available under such other loan documents or at law or in equity without first exhausling
and without affecting or impairing the security of or any right or remedy afforded by this
morlgage. No waiver shall be effective as to Morlgagee unless same shall be in writing by
its duly authorized officer; any such waiver shall be construed strictly according to its terms.

16.  Tothe fullest extent possible under applicable law, Mortgagor waives,
foritself and for all persons claiming through or under it, the benefit of all laws now existing
or that herealter may be enacled providing for (i) any appraisement before sale of any
portion of the subject property, commonly know as appraisement laws, and (ii) the benefit
of all laws now or hereafter enacted in any way extending the time for the enforcement of
the colleclion of the amounts secured hereby or creating or extending a period of
redemplion from any sale made in collecling the amounts secured hereby, commonly
known as stay laws and redemption taws, and (iii) the benefit of any homestead exemption
or similar exemption. Any sale under this Mortgage shall operate to divest all right, title and
inferest of the Mortgagor in and to the subject property and the rights so sold, shall be a
perpelual bar both in law and equity against the Mortgagor, and shall be in bar of any
equity or righl of redemption, the same being expressly waived by Mortgagor.

IN WITI‘?ESS WHEREOF, this mortgage has been executed by the
Mortgagee and Mortgagor the day and year first above written.




MORTGAGOR:

Whisp;r?j Oaks Phase |l Recreat[ n Center, Inc.

i
Its: &m‘&w

STATE OF INDIANA
COUNTY OF FLOYD

The foregoing instrument was swom to and acknowledged before me this

<2  day of July, 2012 by Waren Wiaginginn . as
CieAinas for the’ Whispering Daks Phase Il Recrea ation
Center, Inc. on behdlf of the company.
My Commission expires: TR -zotl
QA nwmﬂ Q
No[ary Public
MORTGAGEE:

Main®ource Bar
’ . ,hu .
O

lts: /Y2 5@6[4@0 (oot Qn_pl-.

STATE OF INDIANA
COUNTY OF FLOYD

The foregoing instrument was sworn 1o nd acknowledged before me this
day of Juiy 2012 by Vv f rved | as

M ép-_é’ g [ &fp{- for the MainSource Bank on behalf of the Bank.

My Commission expires: =S -Zoi (o

'{-(%&_QL»_Q

Notary Public




Declaration

This instrumenl was prepared by the undersigned who hereby affirms under the
penalties of perjury that he has reviewed the attached document for the purpose of

identifying and, to the extent permitted by law, has redacted all Social Security numbers in
the attached document.

Goldberg Simpsoitl.C

Ve

Mafk J. Sandlin
9301 Dayilower Streel
Prospect, Kentucky 40059
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