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7 (INVENTORY. RECEIVABLES AND INTANGIBLES s

The undarsigned borrawe, jointy and severaly If more than

mm(m mﬁﬁu«d 0y Nl!:::!’ Clty mﬂimm
|

&nmﬁ:&wma?uwm')nmmm South
Loulsvie, Kantucky, in gil of the Borrower’s (a) which are
now owned of hereaher acquired by Borrower and are heid tor sale
mm.mhdd%mulumrmﬂram.uhmmd
(orto be
of ssrvice, e

Strost,

consumed)} in Borrower’

sl raw materials, workin linished goods or suppilas,
turther Includes withaut limitation, the following specifically
described property: (i nons, 8o indicate} . i .

All machinery and equipment ;..nov,.mcd. or hereaftert 2 corporgH. RRr ape e 1 fg‘%%{'l@gg +a

acquired, including; but not 1imited to, that

1isted under the attached Exhibit A; all inv et Oy e orrowar will farever defend the Collaters! sgainst any claim by -

all accounts receivables, all furmiture and
fixtures, all gensral business assets.

I
e i i

- Inventary '\ (b} all accounts including rights 1o peyment for goods
s0id or leased or for services randared which are not evidenced by

* instrumants or chattel paper. whather or nat such rights have been

. oarned by performancs, now owned or hereafter scquired by
Bocrowsr (“Accounts’}; () claims {or money which are now due or
.hereatter become dus to Rorrower; however srising, and whather
“classified a8 sccounts. instruments. chattel paper, roysitias. or

" otharwise {subparagraph (b} and ic) collectivety “Receivables™), (d)

© gensrai Intangidlas, including things'in action snd.sny persona!
property which is net tsngible pérsonsi property owned by the
Borrower of in which it may now or hersaftar have en Interest
("intangiblas™); (e} instruments. documents or other writings of

. -any nature which evidence inventory, Receivabies. snd/or in-

- wangiblas, or any part of any of the foregoing, or any intarest therein

or proceeds thereot or which otherwise relate thereto in any
manner. Including withaut limitation, documents of title, palicias

and certificates of insurance, sscuritias. warshouss receipts. bills

of lading. cortificates or affidevils.iRssignments, andorsemants.

trust receipts, eontracts of sale. leeses. invoices or checks, logethar

with ail sctasscones, sniachments, parts, BCcessions and repaira

with respect to all items of inventory.end all substitutions. replsca-

- mants snd additions thereto. all right, titte and intersst of Borrower

_in and 1a sny of the foregaing which may ba subject t8 any title
retention or cthdr security sgreament tha lien of whith may be or
become supetior to the lign harsin created, and sil proceeds
tincluding. withaut limitation, ingurance procesds} from any of the
forsgoing tall of which property is hareinafter collectively calied the

“C ocal securlty for-the payment of the sum of

s S'iﬁ -Bbd . ﬂb evidenced by end subject to the
provisions of Borrowse's promissory nots and/or loaf dw;mg&m
. nersinafter collectively colled the :’Note™) dated ~AVD2TIY
(Including any renaw sis, axtensions, substitutions or modifications
thereof), and for the payment of any and ail Hablities and obliga-
tions of Borrower to Secured Party whathar srising under this Agree-
ment or not, now existing or hersafter Incurred, orsated by loan,
ovardratt, guaranty, o« operstion of law, priginally contracted with
+ . «Secured Party or with sny other of Others and scquired by Secured
Party by purchasa, pleoge, participation or otherwisa, absolute ar
contingent. secured of unsecured, ‘and metursd Or unmatured, in-
cluding without limitation sil interest, fees, cherges, expences and
attomev's fees, 10 the extant permittad by law, incurred 1o enforcs
Secured Party’s rights against Borrawer under this Agreement of
otharwisa, or srising out of the defense or prosacution of any matter
_ growing out of this Agreesmaent or ity security interest granted hare-

“by. The indebtedness svidenced by the Note and any other indebt-

edness 'snd obligstions’ sacured e herainatter called
“Borrower's *Obligations."” - LTI T L

alk ,
L e ST A A R
The Borrower represents and warrants to.Secured Party, its
succassors end assigna, thet [ 1) Borrower Is the true and lawful
“gwner of the Collatarai, hes full right and powar to snter inte this
Agresment and. if Borrower 1s not ani individual, thet alt necessary
action has baen 1aken authorizing it ta enter into this Agreement.

0o d bPPI PTY 909:79L
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¥ _ " 'SECURITY AGREEMENT "5 7 “¥iSEs

, & national banking associs-

| sppainted for any of them; {f) tarmination or suspension of the’

. which upon tha iapse of any spplicable grece pariod or thagiving of

!
' e 47 1
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rl ,

-

that the antering into and performance of this Agrosment serves 9
valid and fawful business purpese of Borrowaer snd that it does nat
contravena the provisions of any descument of Writing pursuant to
which Borrowat is organizad or the provisions of any agreement by
which it is bound, (2) the Collateral is lrae snd clear of all liens,
cherges and encumbrances, other than sny secuyrity interest in

favor of Secured Party, and that no financing statement s on file 5™
d nnclpgupiqtcz qh--

with respect to
business iy at

othes places of business 3t

¥ 1 AT

any per:onot-nutyaxceotSoeuredPaﬂy:(S)Borrcmchmsanof ‘ 5
its records relating to the Coliateral st its principal plsce of =
business, of at

{8} except in the case of inventory being shipped to or from _
Borrower in the ocdinary course of business, Sorrower keeps its %t
inventory at its grincipal place of business end. in sddition. al the
fotlowing locations: (it None, 3a indicate) . *** L5

:,! :3

T =

L
{7) Borrower will give Secured Party at least/saven ‘days prior:3
welttan notica of changa of afy of the addrasses tontainad herein i
Borrowar shell hava the posssssion and use of the Coliateral inany:
jawful manner not incansigtent with this Agreament or with the -
terms and conditians of sny insurance policy tintil default here-55374
under. Specifically. 30 long as no default undet this Agreement 1
exists, Borrower shall have the right. In the Brdinary courss of .\
business but not otherwise, to process and r_iilgfvlr'\tury"foﬂ
customary prices, provided. that Borrower. ghall immedigtely
devosit the proceads of each such ssle to’the CashCollaterl
Account if any then exists pursusnt to Parsgeepd? 10.1 9r‘,‘;;if none;
then axists, ta the credit of Borrower's genergl checking account “ioF
with Sacured Party, o '\‘“.-,'r_:_ll’" 5 '7"3"
ST iR
The proceeds of the Note will { }wilinot{ - |be usad to scquire
sliac sny part of the Coliatersl. f alt or any partthereo! gre soused, -7, -
this it 2 puTChesa money 3ecurity interast with raspect thersto. Tha “Zuv. -
Borrower represents that the property will be used for commaercial ST
or business purposes only. - — -

AND IT IS EXPRESSLY AGREED AS FOLLOWS: ;...

1. EVENTS OF DEFAULT. The occurrance of any of the foliaw
ing events shail congtituts a detault, as such term is usad herei
{a)failure to pay. when dus. any smount payable on the Note or any
othar of the Otligations, (b) if any statement, rapresentation of it
warrenty made hersin or in any relatad credit appiication, or in any “3&
supporting financist statement furnished by or on behait of "
Borrower shall be fsise or misieading in any materiel respect. (ct,__ii_-.'-‘,i‘,{i;; .
failure (@ obRarve ar perform any covensnt Of sgreemert herein or R f
in the Note or other instrument between tha parties; (d)death (ifa .
natural person) or dissolution lif a corporation or 8 partnershp) of -
Borrower or of any partnar ot Barrower (if DOrrower i3 8 partaer-.
ship} or of any guarantor or sadorser of any of the Obilgations; fay
should Barcower, or any of them if mors than one, or any sucﬁj’f‘% :
guarantor or andorser. bacama insolvent {whether on a net warth (. ke
basis or by reasan of inabillty to pay debts as they Mmature or et
otherwise). commit any act of bankruptcy, call @ masting of
creditors, maka an assignmant for the benefitof creditors. or it any 371
procesding it instituted by or against any of tham for any retief "¢ =
under any bankruptcy or insclvency lsws, or if a receiver :'s-’;:'* ;

- L
RO T
=

aF
Yo

[

transaction of the ususl business of Barrowe: (g) fallure 1o pey any=~
tax or feiling to withhald. collect or remit any tax or tax deficiency i
_whaen assessed or due or if 2 tax assessment is made by the United g,‘:“

Seates or any State; {h) eny circumstance which constitutes. of .

notics (or both) would consttute, 3 default which sccelerates or .

1
] '1;-7;;,

s
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gives any creditor of Borrawet the right [0 w_.elerate tha maturity
of any debt outstending,; (i) an ~sccumutatad funding deficisncy” or
8 ‘repcrtabla event™ shall gecur under ERISA, (j) failure to pay any
judgment of cause any attachment or garnishmant tc be reieased.
it such failure shall have a materis) adverse stfact on Borrower's
operation or finencial condition; (k) the substantial damsge or
destruction of a suMicient portion of the Collaterst such 1hat
Secured Psrty in good faith balieves its position is impaired, {i}
Borrower's violation of any federal. state or local statyts, law.
ordinance. code, rula, regulation, arder or decree (“Applicable
Law '} now or hereaftar in etfact reguiating, relating to or imposing
liability or standards of conguct concerning any hazerdoys. toxic or
dsngeraus waste, substance, poliutant, or matarial or sny yolid
wasta, as any of the foregoing may be now or hereafrer defined by
any Applicable Law; or (mj Secured Party shail. (n its reasonable
discretion exercised ir good faith, desm itseif inseture in respact of
tha Quligations or any security therefor, provided. howaver, that
this subsection (m} shall not constituts a default until Secured
Party sheil have given written notice to Barrower theraaf, specify-
Ing in ressonable detail its reasons for such belief ang (unless
Secured Perty beliaves in good faith that its risk of less is imminem,
of that under na circumstances cauid Borrowaer alteviste Secured
Party’'s ingecurity, or that any deisy would adversely affect its
sbility to colisct the Qbligations) setting forth the actions Barrower
may take ta sileviate Secured Party’s insacurity and allowing a
ressonable time for Borrower ta do go.

2. REMEDIES ONDEFAULT. Borrower sgrees thal whenever e
default shall be existing Sacured Party shall have the following
rights and remsdies to the extent permittad by applicable law: (8)to
declare the antire ynpaid principel balanca of the Note and to
deciere ad QObligations, due and payable at tha option of the
Secured Farty without natice or demand: (b) to sxercise sny and 3l|
rights and remadies in reapect of tha coltatere! asif Secured Perty
wara the sole bensficist owner and may, without limitation, grant
such weivers snd Congsents to and anter into such compromises
with any sccount debtors. release (regardiass of whether Secured
Party recsives sny considerstion thatelfor) any security for any
account debtar or other obligos liable on any of the Coilletersl, and
grant any account debtors snd other gbligors such other in-
duigences »s Securad Party in good faith may from timse to tima
deam 3vailsble: (¢)to anter the fgregoing premisas or such place or
places where sny of tha Coliateral may be located and take and
carry 8Wway the ame snd any books and records relating thereto, by
any of ks represantatives, with or without legal process, to Secured
Party's placs of storsge: {0) 10 $8)l the Collstera) gt pubtic or private
sale withgut advertisement, notice or demsngd, except as the 3ame
shatll ba required by law, whather or not the Cotlateral is preseant at
such sale and whethar or not the Coltatersi Is in constructive
possession af Secured Party or the person conducting the sals, in
ONe Or Mmora syles, 83 #n entitety or in Parcels, and upon such tarma
83 Securad Party may deam desirable; (¢} to be the purchaser st any
sych sale; (f} to require Barrawer 10 pay 8!l expensas of such sale,
including taking, keeging and storing of the Collateral, and
anornays” fees: (g} to apply the protaeds of such sale to ail
axpensas in connectian with the taking and sale of the Coltaters!.
inclyding attorneays taes. and any balance of such proceeds towsrd
the pesyment of the Obligstions in such order of spplicstion as
Secured Party may fram time 1o 1ime elect; (h) 1o exsrtise such
righls in respect of the Recervables as are set forth in Paragraphs 9
and 10; and {i) o exertise pny One or mare rights or remedies
accorded by the Unifarm Cammaercis) Code and oxercise such other
rights as set oul in the Nate and/ or gther documents executed in
. connaction with the Note ar with this Sacurity Agraement. K the
praceeds of sny such tale are insufficient (10 pay the axpensss as
aforasaid and tha Obligations. the Borrower agrees to pay any
deticiency pius sttorney’'s fees to Secured Party upon gemand and
1f such procasds ars more than sulficient to pay such expenses and
Qbligstions. Secured Perty sgrees 10 pay the surplus to Bortower

3. in the svent that pny co-maker, endoiser, acceptor, accom.
modation party. surety, gusrantor, indemaitor o any other psrson
oF antity shsil make any payment or assume any liability or
responsibility of Borrower herain or on gccount of any Obligetions
hereunder_the Sscured Party may assign to sych person of entity
{whather 2 co-maker, accommodauan party o otherwise) the
whaole or any pert of, or any participation in, this Agreement and
any right or Collacers! hereundar. Borrower (and aach of thesm if
more than ane) haredy irrevocably consents to such gstignment
and agraes that such assignse may enforce atl nights. liab:hities and
cbligations SO assigned snd that any payment by such person or

€an PhR B0 900:77)
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entity shall not dischar, _ e Qbligations, terminsta this Agree-
ment of release gny Colistaral,

4. {f the Coflateral consisis of motor vahicies, mcbite homes,
trailars, gr any other property now of heraafter raquired to ba
svidanced by 8 cartificata of title, Borrower wiil cause the cerufi-
cate of titie svidencing the ownerstip of such vehicle to be
andorsed 30 as to show Secured Party's interest in all states where
such andorsemants are requirad or permitied.

5. Barrower agrees to (a) keep the Callatera! in good rapsic.
making all necassary rapairs and repiacamaents; whenever, in the
Sacured Pacty’'s sole judgment, the Collatera! or @ny part thereof
shall require any repsirs or repiacements in order 10 MaNTdin itin a
tirst class and marketsiile condition or to preserve i from excassive
depreciation in value or wear. the Borrower will make such repairs
or replacemants immediataly upon written demund by the Secured
Party or will cause the samae to be mada; (b} not ssign, transfer.
dispose of. sail. encumber or sufter or permit tha Coliatersi tobaor
become encumbered by any security intarest. fingncing statement,
attschment of othar lien of sany kind theregn in fevor of any person
other Sscured Perty; (¢} not scquire sny inventory subject to any
assignmant, lease, ac other title ratention canteact. {d) not permit
any Inventory to be evidenced by any warehguse recaipt or any
other dgcument af titls (other then any bill of lading or similar
documants covering merchandise that has been soid in the
ordinary course of business) or by any lesse, conditional ssls
agreement or other chattel paper of any kind, (e} not secrets or
sbanaon any of the Collateral or the records ralating therato or
remove tham trom their presant locatian (excagt as provided harein
with resgect o inventory) without the consent of the Secured
Party, or, it the Collateral is of the type which in the no.mal course
of businass is ardinatily used in more than one tocation such as
trucks, construction end road building equipment, etc., will not
permit the same ta loave thit State without the prior wrinten
consent of Secured Party; {f) promptly send natice 10 the Secured
Party of any damage ar iogs of any part of the Cotlateral; (g) allow
tha Securad Party tuil sccess to the Collgteral, the records relating
thersto. and any premisas whare thay may be stored from time to
time, complying with any lsndiord’s requiremernt at Borrowar’s
expanse if the Collaterat ic stored an leased premisss: (h) indemoity
Secured Party sgainat ail claims srising oyt of or connected with
the ownarship or use of the Collaters (i) raimburse Secured Party
upon demand for sll axpensesincurred in connaction with parfect-
ing the security interest grantad harein or the satisfaction thareof.
(j} not use or permit the Collateral to be used for any uniawiul
purpase of in vigistion of any federal. srate or mumicipst law,
stature or ardinance or any rules, dacrees. of regulsiions issuad
thersunder, or for hire, unless the consent of the Secursd Party s
first obtained; (k) not permit the Collateral to becomae a part of or to
ba sMixed to any real property of any person or entity (including,
without limitstian, Borrower) without first making arrangements
satistactory to Sucured Party 1o protect its sacuyrity interest: (lupon
demand, tuenish the Secured Party with any fingncial informstion
that it may requirs and parmit it to axsmine Borrawer's books and
racards, and (m) sssembie the Collateral and make it avaiiadie ta
the Secured Party in case of default.

6. Bocrower will keep tha nventary ingured againgt all rnisks
inciuding {oss by fire, thaft, collision and against such cther risks of
loss 88 are Cystamarily insured by business and parsons simiar to
Borrowar by ingurers and m form, amount and caverage yatis-
tyctory to Secursd Perty, naming Secured Party as insursd there-
under snd will agsign and dsliver the policies and certificates
thereof (0 Secured Party and in defauit thereof, it shall be iswfui for
Secured Purty 10 effect such insurance. {n tha event any of the
aforesaid politins procured by Barrower shail fait ta provide thar il
losses thareunder shali be payable to Secured Party, the Borrower
herady 838igns ta s&id Secured Party ail of the proceads or avails of
any and sl of said policies and agreas to accapt said procesds or
av@ils i trugt for Sacured Party. and to forthwith daliver the same
to said Secured Party in the exsct form received {with the
indsrsemant of Borrower wherg necessaryl. Secured Party i
irrevocsbly appotnted attarney for tha Borrower. with full power of
subdstitytion end revocation, to compromise, settie of relesss any
claims partaining to or ansing out of said poticias, end to take
passession ol and endorse in tha namae of the Borrawer any check
or ather instrumant for the payment of monsy representing the
proceeds ar svails of said policies. Bacrower shali not effect sny
seltisment. cOMpromise or telease withaut Secured Party’'s prior
written consent. Borrower wiil pay ali taxes. assessments and
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charges lovied against the said Collats. . , or lor the use, stocage,
maintanancs ar repair thereof. and upon Borrower's failure to do
0, Secured Perty may pay them. Any premiums, tones 3Ssess-
mants snd charges o paid shall be part of the Obligations secyred
by this Agrasment and shail be peyadie, on demand, with interest
8t the rate designatad in the Note if parmittad by law and. if not. at
the maximum legel rate.

7. In the svent that Borrower shall fail to pay any sum or
parform afy gct or keeg any promiss, warranty Or covenant
hareunder, the Secured Party may. ift its sole discretian, pay the
sum, or parform the sad sct. of remady the sa3id braach of pramise.
warrpnty or cavenant, for the Borrowsr and onits behalf, and in the
avent that the Sacured Party shall do so. the Barrower will
immediataly upon wnitien demand therefore, reimburse the
Secured Party for alt its expenses, disbursemams, fses and costs in
connection therewith, togethar with interest thereon at the rate
designated in the Note if perminted by law and. it not, at the
maximum legal rate. it is axpressly understood thatthe Borrower’s
obligations hersunder are “"Obligstions™ a¢ defined above. in the
event that tha Borrower shail Isit to make any payment due
hereunder or under tha Nate of upon any of the Obligations.
Secursd Party may charge such penaity{ias) as set forth in the Note.

8. Borrower agrees te cause its chief fingncial officer (or in his
abaence, ancthar officar designated to act in his absencs) 10 give
Secured Party (a) not less than saven {7) days’ priar written notice
of sny change in 8orrower’s namse or of any change in circum-
stances which atfects or may affect the continuing efficacy of any
financing statemaent filed by 8orrower snd Secured Party or the
continuing status of Secured Party’s sacurity interest as the first
and prlor lien on the Collateral. () immediste written notics if any
creditor or othar third party clgims any lien or gther interast in any
of the Collateral, (c) immadiste written notice whenever any
Raceivable srises out of 3 contract with or order fram the United
States of Amenca of any dspartmaent, agency or instrumentality
thersof, and {d) immediate writtan notica whenever sny Receivable
does not take the lorm of an Account and is evidenced by a note.
letter of credit. laase ar any similar ingtrument, chatte!l gaper or
generg! intangible.

9. Subject to sny contrary provision in Peragraph 10, Borrowar
sgraes to coliect the Receivables in the ardinery course of businaess
for the benafit of both Sacured Party and Borrowar st na cost or
sxpenscs o Sacured Party

9.1 Borrower shall immediately deposit 811 such collecuons
10 » chacking account maintsined by Barrower with Secured
Party or, it Secured Party sheil 50 require by a prior written
notice to Borrower (which notice may be given whether or not
Borrowar sheli then be in Defpult). deposit all such coliections
{Inthe form receivad and with appropriate endorsemants)to the
Cash Coliateral Accaunt raferred to in Pyragraph 10.1.

9.2 Unless and umti Secursed Perty sheit have made demand
upon the Account Debtors, as definad herein, pursuant (o
paragraph 10 that they theroafter make their paymants directly
ta Securad Party, Borrower shsil have the right i the ordinary
course of business but nct stherwiss 1o grant such waivers and
consents to and to enter inlo such compromises with and
olherwise dasl with the Account Debtors in respact of the
Racavables as Borrower in good faith mey from tima to lime
deem agwvissble.

9.3 Borrowar will at 3il times keep accurste and compiste

.. records of the Coilateral. Secured Party and its agents shall

have the right st atl ressanable timses t0 sxamine. ingpect and

make extracts from Borrower’s books end records. 10 arrangs

for verification of Raceivables directly with Account Dediors or

by other methods and 1o examine,. appraise snd protect the
inveniory

3.4 At Secured Party's request, Borrawer will turnigh from
time to time borrowing base reports, in form and substance
satisfactory to Secursd Party. réparting i such deta:| and with
such supporting documentation as Secured Party may requira,
sny Coliaterai supporting requaests for borrowing. Borrowsr
undersiands snd agrees thal Secured Party may trest any ofthe
Collateral 35 fully or partally ineligible to support barrowing.
Secured Party may from timae to ime advise Sorrower of general
criteria governing eligiblity. which Securad Party may change at
any time and fraom time 10 time gn notice t0 Barrower, but 1t 13
axpressiy undersiood snd agreed that the final gecision on the
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degrea, if any, of . .giblity of any of the Collatera! to support
borrowing i3 exclusively that of Secured Party

10. Securad Party shall have the right (8} in the svent of any
Detfault under this Agreament to make damand upon the Account
Debtors on the Receivables {"Accoynt Oabtors™), at Borrower's
axpensa. that they theresfter make their payments directly to
Sacured Party pnd (b} whether or not Borrowaer shali then be in
defauit heraunder, by giving pnor written notice to Barrower, 10
requirs Borrowar 1o instruct the Account Dabtors thersafter to mail
their payments to 3 post office lockbos which Sacured Barty shall
maintein at Borrower’s expente and to which only Securad Perty
shali have access.

10.1  All ppymants receivad by Securad Party in respect of
the Recaivables shall at Secured Party’s option be deposited
either t¢ 3 checking account maintained by Borrower with
Securad Party ar to 3 Cash Collatersi Account which shall bear
no interest and cver which Secured Party shail have sole
dominion snd contral and from which only Secured Party may
withdrsw funds, whichever option Sacured Party shail from
time to tims aiact by giving Borrower written Notice thereof.
Secured Party shait have no responsibility 1o 43certain whethar
any such paymaent is «n the correct amaunt awing. Each such
deposit shall be subject to Secured Party's genarsi rules and
reguiations except (o the extant ncansistent with this
Agreemant.

10.2 Secured Party may from tima to time withdraw funds
from the Cash Coliatersl Account, except that upon esch
raquest of Borrower. Sacured Party shall withdraw all such
funds thet are then desmad “collacted.”’ All funds 80 withdrawn
sheli ba applied to the payment of Borrower's Oebt to Secured
Party with such allacetion a1 (0 item and maturity as Secured
Party in its discreticn may desm advisable (axcept that 30 long
as no Default unger this Agreement exists. Secured Party shatl
not appfy any such withdrawal 10 any Dabt that is not then due
snd paysbls without first obtaining Barrower’'s consant) If for
any reason Sacured Party is required (o pay out funds 30
applied, the Dadt to the extent of 3ny such paymant shall be
relnstetad retroactive 10 the date of application. Secured Party
in itg discration mey from time totima relessa to Barrower (or to
Borrower's order) all or any of tha funds then held in the Cesh
Collateral Account, but no such relesse or releases, regacdiess
of the frequency or extent thereof, shall canstitute 3 “course ot
deaiing™ or otherwise require Secured Party to make any
further ralesses.

10.3 Borrower irrevocably suthorizes and diracts each
Account Dadtor to honor sny demand by Secured Party that akl
payments In respect of the Receivables thereatfter be paa
diractly to Secured Party. In aach case the Account Debtor may
continue directing ali such payments tc Secured Party until the
Account Debtor shyll have received writien notice from Secyred
Party aither that Borrower's Debt to Sacured Party has deen
pawd in full or that Sacured Party hee released ity security
wntarest. No Account Debtor ahall have any respoasibility 1o
nqulre into Secured Party’s right to make any such damand or
10 see 10 Secured Party’'s apphcation of any monias paid to
Secured Party by the Account Debtor.

10.4 Secured Party shall have full power and suthaority to
axecute and deliver sych vouchers and recepty in raspect of the
Receivabies, such endorsements of checks ang such othar
writings in respect of the foregaing as Secured Party may from
time to time deem adwvisabis. Borrower hersby irrevocably
sppoints Sscured Party its true and lawful attorney, with power
of substitution, to taks contral in 3ny mannar of sny cash gr
non-cash itums of payment or proceeds thereaf: 10 endarse the
name of Borrower upon any notes, acceptances, checks, drahs.
monay ordert or othar swdences of payment that may come inta
Secured Perty’s possatsion; to sign Borrower’'s name on any
invgicas reisting to sny 3ccounts, on drafts ageinst Account
Debtors and notices to Account Dabtors; to sign Borrower's
name on any proof of clairm in harkruptcy agasnat any Account
Debtors; to sign Borrower's name on any notica of lien; and to
do alf other acts and things necassary. in Secured Perty's sole
discretion, to carty out thiy Agraement.

10.5 Secured Party may, but in no svent shall be required
to. enforce payment of the Receivables by suit or otherwise
Secured Party may withdraw from sny such anforcemaent sction
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without notice 10 Borrower In each vase Secured Perty may
proceed with counsei of Secured Perty’'s choosing and Borrower
agrees to raimburse Secured Party for Secured Party's out.of-
pocket costs and expenses ncluding without limitation at-
tornay’s fess, coun costs and costs of sale,

10.6 |f Sacured Party sha!l have exercised its right nere-
under to requira direct paymaent ta Secursd Pary of all Receiv-
ables. Borrowar agrees that without Sacured Party’s prior
wrnitten cansent Barrower will not demand paymant in respect
of any Receivable. if, notwithsianding the foregoing, Borrowar
shalt at any time receive sny paymant in respact of any
Receivable, Borrowar will in each case give Secured Party
prompt written notice thereof, hold the smaynt so received in
wrust far tha benefit of Secured Party and promptly remit the
same o Secured Perty in the very foem in which received but
wnth 3ll andossaments and sssignmants necessary of desirabls
to facilitate Secured Party’s collection theraaf.

11. Borrower recognizes that Securad Party will incur ad-
ditranal administrative expense in handling laans. and accordingly
agrees that it will psy Secursd Party sn snaust Collateral
monitoring fee of — .. % of the approved line of credit, 1o be
assassad i thae first Dilhing pariod succeeding the Secured Party's
raquest for collatersl reporting

12 Borrower ageees that nothing contained N this Agresment
shall impair. modify. fimit, 8boiish Or 1n any manner whatsosver
affect Secucred Party’s unrestricted and absolute right contsined in
any demand note secured heraby to demand payment in accor-
dance therewrth, irrespactive of whather 8orrower shali be in
defauit hereunder of thereunder

13 Borrower waives a tnal by jury, and the right ta inlerpose
any delense. counterclaim, or otfset of any nature and gescription
if any litigetion betwean Borrower and Secured Party with respect
to this Agresment or any claim arising out of. relating to or
connectad with the loan secured thereby, the Collawergl or the
repossassion thereof, ta the fuit eatent permitted by apphicabla law.

14 Whanever an sttornay is used to collect on or enfarce this
Agraement or to snforce, defend, declare or adjuchcate eny of
Secured Party's rights Or interests Nareundar or with respect to any
Cohateral and/or the Note. whether by suit. negotiation or other-
wiie, and regatdless of the forum, such attorney’s fees shall be
paysbie by Borrower 1o the full ex1ent parmirted by law

18 This Agresment may not be modified. amended or re-
scinded except in wniting. The rights of Sacured Party under this
Agreement are in addition to and not in timiation of any olthar
nghts and ramedies Secured Party may have by virtue ot any other
nstrument ar agreemant herstolore, contemporaneously hergwith
ar heraafter executed by Borrower gr by law or ptharwise. if any
provision ot this Agreemaent s contrary to spplicedla law. such
provision shall be deemed inellactive withgut Invaiidating the
Tam3:ruing provisions hereol if and o the extent that sppticable law
confers any rights or \/mposes any duties (nNCoNsistent with or in
30dilion 10 any the prowisions of this Agreemaenrt, the atecied
provision shall ba considered amended to conform thereta
Secured Party shall not by any act. delay. 0miesion or otherwise be
deemed 10 have waived any of it3 rights or remedies hereynder. A
waiver by Secured Party of any right or remady hereunder an any
one occas:on. shail not ba construed as a bar to of waiver of any
such nght or remedy which Secured Perty would have had on any

future occasion nor shall Secured Party ba hable for exercising or
faiing to exescise any Such nght or remedy
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16. Borcower hare.y waives sif notices axcept Such notices as
sre required herein or are required by law and cannot be waived. it
13 expressly understood and agreed that whangver the service of
any natice to Barrower is raquirad heraby or is otherwise required,
such notice may be sent 1o Borrower by ordinary mail to Borrower's
princips! piace of business and, if 30 maijed at Ioast five devs in
adwanca, such notica shall be desmed sufficient and reasonable
notice.

17. Tha Securad Party shall not ba liabte to the Borrowaer for
any damagas by raason of delays, temporary withdrawals of the
Collataral from service or other causes.

18. Borrowear agress o join Secured Party in signing and liling,
at Barrower’s expense. such fingncing statements, and title fien
statements. i applicable. as Secured Party mey from time 10 ime
require in such public offices as Secured Farty may from time to0
time require. Sorrower sgrees that whenever Secured Party
hereafter makas 8 written request Borrowse will. in esch C3sa.
exacute and daliver to Secured Party such additional writings
tincluding, without limitation, affidavits, assignments and en-
dorsaments of specific items of collatersl, security agreements and
financing stataments) and make and do 8l such further and other
acts and things {inciuding, without mitatian, the delivary to
Secured Party of any instrument, dogcuments, chettdl papsc or
othar writing of any kind the possession of which perfects a
security interest tharein) as Secured Perty mey fram timd 10 ima
requirs for tha better svidence, valigation, perfection, entorcament
or other protection of 114 secunity interast. Borrawer shail pay the
expanse of 3l recard searches and public lilings whieh Securad
Party may reasonably require. Borrawer heceby appoints Secured
Party ag its true and lawful attorney, with power of substitutien. 10
prapare, sign and file of record, for Borrower, in Borrawer's name.
any fingncing statemenms. tille lien statements. assignments, or
take any other action geemed necassary by Secured Perty in order
10 perfect the security interests of Secured Party hereyndar

19. Securad Party's security interest in the Colisteral shait
ramain in ettuct 1n sccordance with this Agreemant unti! Bor-
rower's Qbliganons 1o Secured Pacty ahall have baen futly satistied
snd shalt mot be alfected by the lapse of time or by the {act thar
there myy be 3 time or times when no Qbligations shail be
gutstanding. if and when Secured Party’s security intereast shail
have tarmindted in accordance with the provisions of this Agree-
ment. Sacurad Party shail, on request of and at the expanse of
Borrower, releasa 113 sacunty interest of record and natdy those
Account Dabtors which Borrower shail spacily.

20. This Agreement shall be binding upon and inure (o the
benefit of the panies hereto, thelr successars and assigns,
executars, administrators, heles and legal representatives. itghail
be tinding, [ointly and severally, upon aff parties described as
Borrower, This Agreement and all rights and obligations hersun-
der, inciuding matters of construction, validity and performancs,
shall be govemed by the laws of Kentuciy.

21 Supplsmental Provisions:

IN WITNESS WHEREQD 9 parties have d ted thi
Sccgéy Agreement the Stg nav'of bvc"w‘%lxue T ls.

18 722 _

BORAOVER
By X ’
T darl / ey i)
700_§S. Keeneland Dr, Suifd B Y
Street Address :

Richmond, Madison, Kentucky 40475

City. County and State

By

Title

If debtor/borrower and owner of coliateral are not the same {1
Ingwviduat Borrower with Corporste owner] then have bHoth
Borrowes and Qwner sign Security Agreament
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