IN THE COURT OF COMMON PLEAS
FRANKLIN COUNTY, OHIO

Metropolitan Tower Life Insurance Case No.
Company
939 W. North Avenue Judge
Suite 680
Chicago, Illinois 60642 COMPLAINT FOR FORECLOSURE
WITH COUNT FOR BREACH OF
Plaintiff UNCONDITIONAL GUARANTY
VS.

David James Payerchin
5360 Clark State Road
Columbus, OH 43230

Raul J. Pepino
411 Preservation Lane
Columbus, OH 43230

SHC Acquisitions LTD, an Ohio Limited
Liability Company

c/o HLG Statutory Agents LLC, as
Registered Agent

142 Granville Street

Gahanna, OH 43230

LMCF 9 LLC, an Ohio Limited Liability
Company

c/o HLG Statutory Agents LLC, as
Registered Agent

142 Granville Street

Gahanna, OH 43230

Cream Media LTD., an Ohio Limited
Liability Company

c/o HLG Statutory Agents LLC, as
Registered Agent

142 Granville Street

Gahanna, OH 43230

25-009534_BAL



RJP Companies LTD, an Ohio Limited
Liability Company

c/o HLG Statutory Agents LLC, as
Registered Agent

142 Granville Street

Gahanna, OH 43230

John Doe, Name Unknown, the Unknown
Spouse of Dorothy C. Burcu (if any)

632 Knights Avenue

Columbus, OH 43230

Franklin County Treasurer
373 South High Street

17th Floor

Columbus, OH 43215

Defendants.

Now comes Plaintiff, Metropolitan Tower Life Insurance Company ("Plaintiff"), who

hereby alleges and asserts against the Defendants as follows:

Background

SHC Acquisitions LTD, an Ohio Limited Liability Company is an Ohio corporation
transacting business in Ohio by executing a Note and Mortgage for the refinance of real
estate in Ohio.

SHC Acquisitions LTD, an Ohio Limited Liability Company, by its Member Cream
Media LTD., an Ohio Limited Liability Company (“Cream Media”) through the signature
of its Sole Member David James Payerchin and by Cream Media, by its Member RJP
Companies LTD, an Ohio Limited Liability Company thought the signature of its Sole
Member, Raul J. Pepino, executed the "Secured Note" attached to this Complaint as
Exhibit A (the "Note™) and “Loan and Security Agreement” attached as Exhibit D.

David James Payerchin as Individual, an Ohio resident transacting business in Ohio, and

Raul J. Pepino as Individual, an Ohio resident transacting business in Ohio executed a
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“Personal Guaranty” attached to this Complaint as Exhibit E (the “Guaranty”) to
guarantee payment of the Note.

4. SHC Acquisitions LTD, an Ohio Limited Liability Company, by its Member Cream
Media LTD., an Ohio Limited Liability Company (“Cream Media”) through the signature
of its Sole Member David James Payerchin and by Cream Media, by its Member RJP
Companies LTD, an Ohio Limited Liability Company thought the signature of its Sole
Member, Raul J. Pepino, executed an "Open-End Mortgage™ attached to this Complaint
as Exhibit B (the "Mortgage™) in connection with the execution of the Note. The parties
to the Mortgage intended that it attach to the entire fee simple interest in the property.

5. The Mortgage was recorded November 17, 2023 as Instrument Number
202310090105511, Franklin County, Ohio records.

6. The Mortgage is a lien on the property (the "Property") described more fully in the
attached Mortgage.

7. The Note and Mortgage are in default. Plaintiff has satisfied conditions precedent and
declared the entire balance due and payable.

COUNT ONE: BREACH OF NOTE

8. Plaintiff incorporates each of the preceding allegations into Count One by reference.

9. Plaintiff is due upon the Note the principal amount of $127,736.77, plus interest on the
outstanding principal amount at the rate of 12.5625% per annum from February 1, 2025,
plus late charges and advances and all costs and expenses incurred for the enforcement of
the Note and Mortgage, except to the extent the payment is prohibited by Ohio law.

10. Plaintiff is a person entitled to enforce the Note.

COUNT TWO: FORECLOSURE

11. Plaintiff incorporates each of the preceding allegations into Count Two by reference.
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12.

13.

14.

15.

16.

17.

18.

19.

20.

The Mortgage is a valid and subsisting lien on the Property, subject only to any lien that
may be held by the County Treasurer that has priority over the Mortgage as a matter of
law.
The Mortgage was given to secure the Note.
Plaintiff is entitled to foreclose the Mortgage due to default. See Exhibit B and Exhibit C.
The Preliminary Judicial Report attached to this Complaint as Exhibit F refers to other
persons, if any, who are named as defendants in this action.
The identity of John Doe, Name Unknown, the Unknown Spouse of Dorothy C. Burcu (if
any) is unknown and could not be discovered by reasonable diligence.

COUNT THREE: BREACH OF UNCONDITIONAL GUARANTY
Plaintiff realleges and incorporates all the allegations contained in paragraphs 1 through

18 as if fully rewritten herein.

As a consequence of the default upon the Note, the conditions of the Guaranty have been
broken and David James Payerchin and Raul J. Pepino are individually responsible for
the amounts due under the Note.

Defendants, David James Payerchin and Raul J. Pepino, are in default of the Guaranty by
failing to remit payments to Plaintiff, which are due under the Note following SHC
Acquisitions LTD default of the terms contained in the Note.

As a direct and proximate result of the breach of the Guaranty, David James Payerchin
and Raul J. Pepino are jointly and severally liable to Plaintiff in the amount of
$127,736.77, plus 12.5625% per annum accruing from February 1, 2025, plus any and all
applicable late fees, penalties, expenses, reasonable attorney fees incurred herein, and any

other amounts provided by the Note and/or the Guaranty.
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PRAYER FOR RELIEF
21. Plaintiff prays for the following relief:

o judgment be granted against Defendants, SHC Acquisitions LTD, David James
Payerchin, and Raul J. Pepino, jointly and severally, in the amount of
$127,736.77, plus 12.5625% per annum accruing from February 1, 2025, plus any
and all applicable late fees, penalties, expenses, reasonable attorney fees incurred

herein, and any other amounts provided by the Note and Guaranty;

. The Plaintiff recover all costs, expenses and attorney fees expended herein; and,
o Any other relief that this Court deems just and equitable.
. a finding that the Mortgage is a valid and subsisting lien on the Property, subject

only to any lien that may be held by the County Treasurer that has priority over

the Mortgage as a matter of law;
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. an order (1) foreclosing the equity of redemption and dower of all defendants
named in this action, (2) requiring that the Property, be sold free and clear of all
liens, interests, and dower, (3) requiring all defendants to set up their liens or
interest in the Property or be forever barred from asserting such liens or interests,
(4) requiring that the proceeds of the sale of the Property be applied to pay all
amounts due Plaintiff, and (5) granting Plaintiff all other relief, legal and
equitable, as may be proper and necessary, including, for example, a writ of
possession.

Respectfully submitted,
/sl Kyle E. Timken

Kyle E. Timken (0071381)
Angela D. Kirk (0075177)

Ann Marie Johnson (0072981)
Michael E. Carleton (0083352)
Carla M. Allen (0100929)
Kimberly D. Fulkerson (0073756)
Kirsten E. Friedman (0096466)
Richard J. Sykora (0093134)
MDK Legal

P. O. Box 165028

Columbus, OH 43216-5028
Telephone: 614-220-5611

Fax: 614-220-5613

Email: KETimken@mdklegal.com
Attorney for Plaintiff

*Please note: The documents attached hereto may have been redacted to remove personal information and
personal identifiers, such as financial account information, social security numbers, dates of birth, and
similar information to further protect the privacy of borrowers and mortgagors.
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EXHIBIT
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2.4,  Order of Application of Payments. Each payment under this Note shall be credited in
the following order: {a) costs, fees, charges, and advances paid or incurred by Lender or payable to
Lender and interest thereon under any provision of this Note, the Loan Agreement, or the Sccurity
Instrument, in such order as Lender, in its sole and absolute discrefion, elects, (b) interest payable under
the Nate, and (¢) principal under the Note.

2.5. Other Terms, This Note is subjcct to the following additional terms as provided for in
the Loan Agreement. Sce headings in Loan Agreement sections for applicability.

2.5.1, NI/A,

3 Late Charge. Borrower acknowledges that default in the payment of any sum due under this
Note will result in losses and additional expenses to Lender in servicing the indebtedness evidenced by
this Note, handling such delinquent payments, and mecting its other financial obligations. Borrower
further acknowledges that the extent of such loss and additional expenses is extremely difficult and
impractical to ascertain. Botrower acknowledges and agrees that, if any payment due under this Note is
not received by Lender within ten (10) days when due, a charge of 10 cents (80.10) for each dollar ($1.00)
that is not paid when due would be a reasonable estimate of expenses so incurred (the “Late Charge”).
Without prejudicing or atfecting any other rights or remedics of Lender, Borrower shall pay the Late
Charge to Lender as liquidated damages to cover expenses incurred in bandling such delinquent payment.
4, Default, On (a) Borrower's failure to pay any installment or other sum due uader this Note when
due and payable (whether by extension, acceleration, or otherwise), (b) an Event of Default {(as defined in
the Loan Agreement), or {¢) any breach of any other promise or obligation in this Note or in any other
instrument now or hereafter sccuring the indebtedness cvidenced by this Note, then, and in any such
event, Lender may, at its option, declare this Note (including, without limitation, all accrued interest) duc
and payable immediately regardicss of the Maturity Date. Borrower expressly waives notice of the
exercisc of this option.
5. Prepayment.

5.1.  Prepayment Premium, Borrower may prepay this Note in whole or in part at any time
without penalty, However, if Borrower prepays this Note in whole or in part prior to the Maturity Date,
Borrower shall pay a Prepayment Premium {“Prepayiment Premium”) equal to the following:

(a) If prepayment is made on or before one year from the Date of Advance, Borrower shall pay a
fee equal to 5.00% of the amount prepaid,

(b} If prepayment is made after onc year from the Date of Advance, and on or before two ycars
from the Date of Advance, Borrower shall pay a fee equal to 4.00% of the amount prepaid.

{c) If prepayment is made after two years from the Date of Advance, and on or before three years
fram the Date of Advance, Borrower shall pay a fee equal to 3.00% of the amount prepaid.

{d) If prepayment is made after three years from the Date of Advance, and on or before four years
from the Date of Advance, Borrower shall pay a fee equal to 2.00% of the amount prepaid.

() If prepayment is madc after four years from the Date of Advance, and on or before five years
from the Date of Advance, Borrower shall pay a fee equal to 1.00% of the amount prepaid.

After five years from the Date of Advance, Borrower may prepay this Note in whole or in part at any time
without paying any premium. All prepayments of principal on this Note shall be applied to the most
remote principal installment or installments then unpaid,
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5.2,  Abili¢y to Pay Prepayment. Borrower shall have no right to prepay and Lender shall
have no duty to accept full or partial prepayment of this Note without Borrower giving Lender thirty (30)
days prior written notice of his, her or its intention to prepay this Note. Said notice shall include the
amount Borrower intends to repay, Borrower shall pay Lender the principal due under this Note together
with (a) any prepayment premium contemplated in this Note and (b) any accrucd but yet unpaid interest
and fees.

53.  Prepayment Waivers, BORROWER ACKNOWLEDGES AND AGREES THAT
BORROWER HAS NO RIGHT TO PREPAY THIS NOTE EXCEPT AS PROVIDED IN THIS
SECTION. BORROWER FURTHER ACKNOWLEDGES AND AGREES THAT IF THE MATURITY
DATE IS ACCELERATED BY LENDER PURSUANT TO THE LOAN DOCUMENTS (INCLUDING,
WITHOUT LIMITATION, A JUNIOR LIEN LENDER OF THE PROPERTY), AND BORROWER OR
ANY THIRD PERSON THEREAFTER SEEKS TO PAY OFF SUCH ACCELERATED
INDERTEDNESS OR PURCHASE THE PROPERTY AT A FORECLOSURE SALE (WHETHER
JUDICIAL OR NON-JUDICIAL), SUCH PAYOFF OR PURCHASE SHALL CONSTITUTE A
PREPAYMENT HEREUNDER AND THE PREPAYMENT PREMIUM SET FORTH ABOVE SHALL
BE DUE IN THE EVENT PREPAYMENT OCCURS. BY INITIALING BELOW, BORROWER
SPECIFICALLY ACKNOWLEDGES AND AGREES THAT BORROWLR SHALL PAY THE
PREPAYMENT PREMIUM, EVEN IN THE CASE WHERE LENDER HAS ACCELERATED THE
MATURITY DATE PURSUANT TO THE LOAN DOCUMENTS; THAT THE CALCULATION OF
THE PREPAYMENT PREMIUM IS FAIR AND REASONABLE TO COMPENSATE LENDER FOR
THE LOSS WHICH LENDER MAY INCUR AS A RESULT OF PREPAYMENT OIF THIS NOTE;
THAT BORROWER WAIVES ANY RIGHT BORROWER MAY HAVE OR CLAIM TO HAVE
UNDER ILLINOIS LAW; AND THAT LENDER HAS MADE THE LOAN EVIDENCED BY THIS
NOTE IN RELIANCE ON THE AGREEMENTS AND WAIVERS OF BORROWER IN THIS
SECTION AND LENDER WOQULD NOI HAVE MADE THE LOAN WITHOUT SUCH

AGREEMENTS AND WAIVERS,
BORROWER'S INITIALS: é; %

6. Interest on Default, If Borrower is in default under the Loan Documents, then at the sole and
absolute discretion of Lender and without notice or opportunity to cure, the entire Loan Amount shall
immediately bear an annual interest rate equal to the lesser of (a) Twelve and 5625/1000 Percent
(12,5625%); or (b) the maximum interest rate allowed by law {the “Default Rate™”). The Loan shall
accrue interest at the Default Rate only until all defaults arc cured and the Loan is reinstated. Borrower
acknowledges, understands and agrees that in connection with any default: (i) Lender's risk of
nonpayment of the Loan will be materially increased; (ii) Lender's ability to meet its other obligations
and to take advantage of other investment opportunities will be adversely impacted; (iit) Lender may need
to sct aside funds in a loan loss rescrve, repurchase the loan from a credit provider or otherwise impair
their capital; (iv) Lender may be unable to raise additional funds from investors, credit facilities or other
capital sources duc to defaults in its portfolio; (v) the value of the Lender’s loan will materially decrcasc
and may become unmarketable altogether; (vi) the value of Lender’s business enterprise will be reduced;
{vii) Lender will incur additional costs and expenses arising from its loss of the use of the amounts due;
{viii) the aforemcntioned list of risks, losses and damages is not exhaustive and Lender will suffer
additional exposure to risk, losses and damages not specifically identified above; (ix) it is extremely
difficult and impractical to determine such additional costs and expenses; (x) Lender is entitled to be
compensated for such additional risks, costs, and cxpenses; and (xi) the increase to the Default Rate
tepresents a fair and reasonable estimate of the additional risks, costs, and expenses Lender will incur by
reason of Borrower's default and the additional compensation Lender is eatitled to receive for the harms
incurred by Lender due ta Borrower's default. Interest at the Default Rate shall be payable by Borrower
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without prejudice to the rights of Lender to collect any other amounts to be paid under this Note
(including, without limitation, late charges), the I.oan Agreement, or the Sceurity Instrument.

7. Interest on Interest, If any interest payment under this Note is not paid when due, the unpaid
interest shall be added to the principal of this Note, shall become and be treated as principal, and shall
therecafter bear like interest.

8. Due-on-Sale. If Borrower (a) sells, gives an option to purchase, exchanges, assigns, conveys,
encumbers {including, but not limitcd to PACE/HERO loans, any loans where payments are collected
through propetty tax assessments, and super-voluntary licns which are deemed to have priority over the
lien of the Sccurity Instrument) {other than with a Permitted Encumbrance as defined in the Security
Instrument), transfers possession, or alienates all or any portion of the Property, or any of Borrower’s
interest in the Property, or suffers its title to, or any interest in, the Property to be divested, whether
voluntarily or involuntarily; or if there is a sale or transfer of any interests in Borrower; or if Borrower
changes or permits to be changed the character or use of the Property, or drills or extracts or enters into
any lease for the drilling or extracting of oil, gas, ot other hydrocarbon substances or any mineral of any
kind or character on the Property; or (b) if title to such Property becomes subject to any lien or charge,
voluntary or involuntary, contractual or statutory, without Lender's prior written consent, or {¢) if a junior
voluntary or involuntary deed of trust or mortgage licn in favor of another lender encumbers the
Mortgaged Property (other than a Permitted Encumbrance) without Lender's express prior written consent
thereto, which consent may be withheld in Lendec’s absolute and sole discretion, then Lender, at Lender's
option, may, without prior notice and subject to Applicable Law, declare all sums secured by the Security
Instrument, regardless of their stated due date(s), immediately due and payable and may exercise all rights
and remedies in the Loan Documents,

9. Waiver. Borrower, endorsers, and all other persons liable or to become liable on this Note waive
diligence, presentment, protest and demand, and also notice of protest, demand, nonpayment, dishonor
and maturity and conscnts to any cxtension of the time or terms of payment hercof, any and all rencwals
or extensions of the terms hercof, any release of all or any part of the security given for this Note, any
acceptance of additional security of any kind and any release of any party liable under this Note. Any
such renewals or extensions may be made without notice to Borrower.

10. Notice. Any notice required to be provided in this Note shall be given in accordance with the
aotice requirements provided in the Loan Agreement,

I1.  Assignment, This Note is made and entered into for the sole protection and benefit of Lender
and Borrower and their successors and assigns, and no other Person or Persons shall have any right
of action under this Note. The terms of this Note shall inure to the benefit of the successors and
assigns of the parties, provided, however, that the Borrower's interest under this Note cannot be
assigned or otherwise transferred without the prior consent of Lender. Lender in its sole discretion
may transfer this Note, and may scll or assign participations or other interests in all or any part of this
Note, all without notice to or the consent of Borrower.

12. Usury. All agreements between Borrower and Lender are expressly limited, so that in no cvent
or contingency, whether because of the advancement of the proceeds of this Note, acceleration of
maturity of the Loan, or otherwise, shatl the amount paid or agreed to be paid to Lender for the use,
forbearance, or retention of the money to be advanced under this Note exceed the highest lawful rate
permissible under applicable usury laws. If, under any circumstances, fulfillment of any provision of this
Note, or the Loan Documents, after timely performance of such provision is due, shall involve excecding
the limit of validity prescribed by law that a court of competent jutisdiction decms applicable, then, ipso
facto, the obligations to be fulfified shall be reduced to the limit of such validity. If, under any
circumstances, Lender shall cver reccive as interest an amouant that excecds the highest lawful rate, the
amount that would be excessive interest shall be applied to reduce the unpaid principal balance under this
Notc and not to pay interest, ar, if such excessive interest exceeds the unpaid principal balance under this
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Note, such excess shall be refunded to Borrower, This provision shall control every other provision of all
agrecments between Borrower and Lender.

13, Capitalized Terms. Capitalized terms used but not defined hercin shall have the meaning
ascribed to such term in the Loan Documents (as defined in the Loan Agreement).

14,  Loan Agrcement, This Note is also secured by and is subject to the provisions of that certain
Loan and Seccurity Agreement of even date herewith (the *Loan Agrecement™) between Borrower and
Lender, and all Coliateral referenced and incorporated in the Ioan Agreement. As specifically provided
in the Loan Agrecement, if Borrower defaults under this Note, Lender has the right and option to foreclose
against any Collatcral provided uader the .oan Agreement.

THIS AGREEMENT MAY BE EXECUTED IN COUNTER-PARTS.

[SIGNATURES FOLLOW]
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BORROWENR:
SHC ACQUISITIONS LTD, AN OHIO LIMITED LIABILITY COMPANY

BY: CREAM MED] )/?, AN OHIO LIMITED LIABILITY COMPANY
ITS: MEMBER

BY: GW

NAME: DAVID JAMES PAYERCHIN
kTS: SOLE MEMBER

\

By: RIP COMPANIES LTD, AN OHIO LIMITED LIABILITY COMPANY
ITS: MEMBER

ITS: SgLE MEMRBER
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ALLONGE TO NOTE

Loan NuMser: |

DATE OF NOTE: 10/05/2023
MORTGAGOR(S): SHC Acquisitions LTD

PROPERTY ADDRESS: 2798 East 5th Ave,
Columbus, OH 43219

LOAN AMOUNT: $129,000.00

PAY TO THE ORDER OF:

WITHOUT RECOURSE

Constructive Loans, LLC, a Delaware Limited Liability Corporation

By: )
Name: Paul Gloher
Title:  Vice President




————

-

=

ALLONGE TO NOTE

LoaN NUMBER |||}

DATE OF NOTE: 10/05/2023
MORTGAGOR(S): SHC Acquisitions LTD

PROPERTY ADDRESS: 2798 East 5th Ave,
Columbus, OH 43219

LOAN AMOUNT: $129,000.00
PAY TO THE ORDER OF:

Constructive Loans, LLC, a Delaware Limited Liability Corporation

WITHOUT RECOURSE

BPL Moy, rust, LLC, a Delaware Limited Liability Corporation

By:
Name: Paul G’fovcr
Title:  Vice President
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FRANKLIN COUNTY, OH Recorded: 10/09/2023 09:05:57 AM  Instrument #: 202310090105511 Page: 2 of 28

Prepared by, and after recording
return to:

BPL Mortgage Trust, LLC
1801 §. Meyers Road, Suile 400
Qukbrook Termace, Nlinois 60181

OPEN-END MORTGAGE,
ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT
AND FIXTURE FILING

(OHIO)
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FRANKLIN COUNTY, OH Recorded: 10/09/2023 09:05:57 AM Instrument #: 202310090105511 Page: 3 of 28

WHEN RECORDED, RETURN TO:

BPL Mortgeye Trust, LLC
1801 S. Meyers Road, Suite 400
Onrkbrook Terrace, 1llinvis 60181

Property ID No.: 0)0-024798-00

OPEN-END MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, AND
SECURITY AGREEMENT
{Securing Future Advances)

THE MAXIMUM AMOUNT OF UNPAID LOAN INDEBTEDNESS, EXCLUSIVE OF
INTEREST, THAT MAY BE QUTSTANDING AT ANY ONE TIME IS $129,000.00.

Note Amount: $129,000.00
Property Address: 2798 East 5th Ave, Columbus, Ohie 43219

THIS DOCUMENT CONSTITUTES A FIXTURE FILING IN ACCORDANCE WITH THE OHIO
UNIFORM COMMERCIAL CODE.

This Open-Ind Mortgage, Assignment of Leases and Rents, and Security Agreement (the
“Security Instrument” or “Mortgage”) is madc as of QOctober 5, 2023, among SHC Acquisitions LTD, an
Ohio limited liability company (“Borrower™), whose address is 605 N, High St. #108, Columbus, Ohio
43215, and BPL Mortgage Trust, LLC, a Delaware limited liability company, as mortgagee (“Lender”),
whose address is 1801 8. Meyers Road, Suite 400, Oakbrook Terrace, Illinois 60181.

TRANSFER OF RIGHTS IN THE PROPERTY

‘To secure the full and timely payment of the Indebtedness and the full and timely performance
and discharge of the Obligations, Borrower does hereby irrevocably and unconditionally MORTGAGE,
GRANT, ASSIGN, REMISE, BARGAIN, SELL, WARRANT, AND CONVEY to and for the benefit of
Lender the Mortgaged Property, with power of sale and right of entry, subject only to the Permitted
Encumbrances, to have and to hold the Mortgaged Property to Lender, its successors and assigns forever,
and Borrower does hereby bind itself, its successors, and its assigns to warrant and forever defend the title
to the Mortgaged Property to Lender against anyonc lawfully claiming it or any part of it; provided,
however, that if the Indcbtedness is paid in full as and when it becomes duc and payable and the
Obligations are performed on or before the datc they are to be performed and discharged, then the liens,
security interests, estates, and rights granted by the I.oan Documents shall terminate; otherwise, they shall

2

© 2007 i i All Rights Reserved, vl75
Mortga




FRANKLIN COUNTY, OH Recorded: 10/09/2023 09:05:57 AM Instrument #: 202310090105511 Page: 4 of 28

remain in full force and effect. As additional security for the full and timely payment of the Indebtedness
and the full and timely performance and discharge of the Obligations, Borrower grants to Leuder a
security interest in the Personalty, Fixtures, Leases, and Rents under Article Nine of the Uniform
Commercial Code in effect in the state where the Mortgaged Property is located. Borrower further grants,
bargains, conveys, assigns, transfers, and sets over to Lender, a security interest in and to all of
Borrower’s right, title, and interest in, to, and under the Personalty, Fixtures, Leases, Rents, and
Mortgaged Property (to the extent characterized as personal property) to secure the full and timely
payment of the Indebtedness and the full and timely performance and discharge of the Obligations.

Borrower agrees to execute and deliver, from time to time, such further instruments, including,
but not limited to, security agreements, assignments, and UCC financing statements, as'may be requested
by Lender to confirm the lien of this Security Instrument on any of the Mortgaged Property. Borrower
further irrevocably grants, transfers, and assigns to Lender the Rents, This assignment of Rents is to be
effective to create a present security interest in existing and future Rents of the Mortgaged Property.

TO MAINTAIN AND PROTECT THE SECURITY OF THIS SECURITY INSTRUMENT, TO
SECURE THE FULL AND TIMELY PERFORMANCE BY BORROWER OF EACH AND EVERY
OBLIGATION, COVENANT, AND AGREEMENT OF BORROWER UNDER THE LOAN
DOCUMENTS, AND AS ADDITIONAL CONSIDERATION FOR THE INDEBTEDNESS AND
OBLIGATIONS EVIDENCED BY THE LOAN DOCUMENTS, BORROWER HEREBY
COVENANTS, REPRESENTS, AND AGREES AS FOLLOWS:

DEFINITIONS.

L Definitions. For purposcs of this Sccurity Instrument, each of the following terms shall have the
following respective meanings:

1.1 “Attorneys’ Fees.” Any and all attorney fees (including the allocated cost of in-house
counscl), paralegal, and law clerk fees, including, without limitation, fces for advice, negotiation,
consultation, arbitration, and litigation at the pretrial, trial, and appellate levels, and in any bankruptcy
proceedings, and attorney costs and expenses incurred or paid by Lender in protecting its interests in the
Mortgaged Property, including, but not limited to, any action for waste, and enforcing its rights under this
Security Instrument,

1.2 “Borrewer.’

1.2.1, The named Borrower in this Security Insttument;

1.2.2. The obligor under the Note, whether or not named as Borrower in this Security
Instrument; and

1.2.3. Subject to any limitations of assignment as provided for in the Loan Documents,
the heirs, legatees, devisees, administrators, executors, successors in interest to the Mortgaged Property,
and the assigns of any such Person.

All references to Borrower in the remainder of the I.oan Documents shall mean the
obligor under the Note.

L3 “Event of Default,” An Event of Default as defined in the Loan Agreement,

14 “Fixtures.” All right, title, and intercst of Borrower in and to all materials, supplies,
cquipment, apparatus, and other items now or later attached to, installed on or in the Land or the
Improvements, or that in some fashion ar¢ deemed to be fixtures to the Land or Improvements under the
laws of the state where the Mortgaged Property is located, including the Uniform Commercial Code.

3
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FRANKLIN COUNTY, OH Recorded: 10/09/2023 09:05:57 AM Instrument #: 202310090105511 Page: 5 of 28 —

“Fixtures” includes, without limitation, all items of Personalty to the extent that they may be decmed
Fixtures under Governmental Requirements.

LS “Governmental Authority.” Any and all courts, boards, agencies, commissions, offices,
or authorities of any nature whatsoever for any govemnmental unit (federal, state, county, district,
municipal, city, or otherwise) whether now or later in existence.

1.6 “Governmental Requirements.”” Any and all Jaws, statutes, codes, ordinances,
regulations, enactments, decrees, judgments, and orders of any Governmental Authority.

1.7  “Impositions.” All real estate and personal property taxes, water, gas, sewer, electricity,
and other utility rates and charges; charges imposed under any subdivision, planned unit development, or
condominium declaration or restrictions; charges for any easement, license, or agreement maintained for
the benefit of the Mortgaged Property, and all other taxes, charges, and assessments and any interest,
costs, or penalties of any kind and nature that at any time before or after the execution of this Security
Instrument may be asscssed, levied, or imposed on the Mortgaged Property or on its awnership, use,
occupancy, or enjoyment.

1.8 “Improvements.” Any and all buildings, structures, improvements, fixtures, and
appurtenances now and later placed on the Mortgaged Property, including, without limitation, all
apparatus and equipment, whether or not physically affixed to the land or any building, which is used to
provide or supply air cooling, air conditioning, heat, gas, water, light, power, refrigeration, ventilation,
laundry, drying, dish washing, garbage disposal, or other services; and all elevators, escalators, and
related machinery and equipment, fire prevention and extinguishing apparatus, sccurity and access control
apparatus, partitions, ducts, compressors, plumbing, ovens, refrigerators, dishwashers, disposals, washers,
dryers, awnings, storm windows, storm doors, screens, blinds, shades, curtains, curtain rods, mirrors,
cabinets, paneling, rugs, attached floor coverings, furniture, pictures, antennas, pools, spas, pool and spa
operation and maintenance equipment and apparatus, and trees and plants located on the Mortgaged
Property, all of which, including replacements and additions, shall conclusively be decmed to be affixed
to and be part of the Mortgaged Property conveyed to Lender under this Security Instrument.

1.9 “Indebtedness.” The principal of interest on, and all other amounts and payments due
under or evidenced by the following:

1.9.1, The Note (including, without limitation, the prepayment premium, late payment,
and other charges payable under the Note);

1.9.2. The Loan Agreement;

1.9.3. This Security Instrument and all other I.oan Documents;

1.9.4. All funds iater advanced by Lender to or for the benefit of Borrower under any
provision of any of the Loan Documents;

1.9.5. Any future loans or amounts advanced by Lender to Borrower when evidenced
by a written instrument or document that specifically recites that the Obligations evidenced by such
document are securcd by the terms of this Security Instrument, including, but not limited to, funds
advanced to protect the security or priority of the Security Instrument; and

1.9.6. Any amendment, modification, extension, rearrangement, restatement, renewal,
substitution, or replacement of any of the foregoing.

1.10 “Land.” The real estate or any interest in it deseribed in Exhibit “A™ attached to this
Security Instrument and made a part of it, together with all Improvements and Fixtures and all rights,
titles, and interests appurtenant to it.
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L1l  “Leases.” Any and all leases, sublcases, licenses, concessions, or other agreements
{written or verbal, now or later in effect) that grant a possessory interest in and to, or the right to extract,
mine, reside in, scll, or use the Mortgaged Property, and all other agreements, including, but not limited
to, utility contracts, maintenance agreements, and service contracts that in any way relate to the use,
occupancy, operation, maintenance, enjoyment, or ownership of the Mortgaged Property, except any and
all leases, subleases, or other agreements under which Borrower is granted a possessory interest in the
Land.

1.12  “Lender.,” The named Lendcr in this Security Instrument and the owner and holder
(including a pledgee) of any Note, Indebtedness, or Obligations secured by this Security Instrument,
whether or not named as Lender in this Security Instrument, and the heirs, legatees, devisees,
administrators, executors, successors, and assigns of any such Person.

.13 “Loan.” The extension of credit made by Lender to Borrower under the terms of the
L.oan Documents,

L14 “Lozn Agreement.” The Loan and Sccurity Agreement given by Borrower evidencing
the Loan, in such form as is acceptable to Lender, together with any and all rearrangements, extensions,
rencwals, substitutions, replacements, modifications, restaternents, and amendments thereto,

1.15 “Leoan Documents,” Collectively, this Security Instrument, the Note, and all other
instruments and agreements required to be executed by Borrower or any guarantor in connection with the
Loan.

1.16 “Mortgaged Property.” The Land, Improvements, Fixtures, Personalty, Leases, and
Rents that is described as follows:

SEE EXHIBIT “A” ATTACHED HERETO AND MADE A PART HEREOQF,

commonly known as: 2798 East 5th Ave, Columbus, Ohio 43219
Property ID No.: 010-024798-00

together with;

1.i6.1. All right, title, and interest (including any claim or demand or demand in law ot
equity) that Borrower now has or may later acquire in or to such Mortgaged Property; all easements,
rights, privileges, tenements, hereditaments, and appurtenances belonging or in any way appcrtaining to
the Mortgaged Property; all of the estate, right, title, interest, claim, demand, reversion, or remainder of
Borrower in or to the Mortgaged Property, either at law or in equity, in possession or expectancy, now or
later acquired; all crops growing or to be grown on the Mortgaged Property; all development rights or
credits and air rights; all water and water rights (whether or not appurtenant to the Mortgaged Property)
and shares of stock pertaining to such water or water rights, ownership of which affects the Mortgaged
Property, all minerals, oil, gas, and other hydrocarbon substances and rights thereto in, on, under, or upon
the Mortgaged Property and all royalties and profits from any such rights or shares of stock; all right, title,
and interest of Bomower in and to any streets, ways, alleys, strips, or gores of land adjoining the Land or
any part of it that Borrower now owns or at any time later acquires and all adjacent lands within
enclosures or occupiced by buildings partly situated on the Mortgaged Property;

1.16.2. All intangiblc Mortgaged Property and rights relating to the Mortgaged Property
or its operation or used in connection with it, including, without limitation, permits, licenses, plans,
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specifications, construction contracts, subcontracts, bids, deposits for utility services, installations,
refunds due Borrower, trade names, trademarks, and service marks;

1.16.3, All of the right, title, and interest of Boimrower in and to the land lying in the bed
of any street, road, highway, or avenue in front of or adjoining the Land,;

1.16.4. Any and all awards previously made or later to be made by any Governmental
Authority to the present and all subsequent owners of the Mortgaged Property that may be made with
respect to the Mortgaged Property as a result of the exercise of the right of eminent domain, the alteration
of the grade of any street, or any other injury to or decrease of value of the Mortgaged Property, which
award or awards are assigned to Lender and Lender, at its option, is authorized, directed, and empowered
to collect and receive the proceeds of any such award or awards from the authorities making them and to
give proper receipts and acquittances for them;

1.16.5. All centificates of deposit of Borrower in Lender’s possession and all bank
accounts of Bomower with Lender and their proceeds, and all deposits of Borrower with any
Governmental Authority and/or public utility company that relate to the ownership of the Mortgaged
Property;

1.16.6. All Leases of the Mortgaged Property or any part of it now or later catered into
and all right, title, and interest of Borrower under such Leases, including cash or securities deposited by
the tenants to secure performance of their obligations under such Leases (whether such cash or securities
are to be held until the expiration of the terms of such Leases or applied to one or more of the instaliments
of rent coming due immediately before the expiration of such terms), all rights to all insurance proceeds
and uncarned insurance premiums arising from or relating to the Mortgaged Propetrty, all other rights and
easements of Borrower now or later existing pertaining to the use and enjoyment of the Mortgaged
Property, and all right, title, and interest of Borrower in and to all declarations of covenants, conditions,
and restrictions as may affect or otherwise relate to the Mortgaged Property,

1.16.7. Any and all proceeds of any insurance policies covering the Mortgaged Property,
whether or nat such insurance policies were required by Lender as a condition of making the Loan
secured by this Security Instrument or are required to be maintained by Borrower as provided below in
this Security Instrument; which proceeds are assigned to Lender, and Lender, at its option, is authorized,
directed, and empowered to collect and receive the proceeds of such insurance policics from the insurers
issuing the same and to give proper receipts and acquittances for such policies, and to apply the samc as
provided below;

[.16.8. If the Mortgaged Property includes a leaschold estate, all of Borrower’s right,
title, and interest in and to the lease, more particularly described in Exhibit “A” attached to this Security
Instrument (the “Leasehold™) including, without limitation, the right to surrender, terminate, cancel,
waive, change, supplement, grant subleases of, alter, or amend the Leasehold;

1.16.9. All plans and specifications for the Improvements; all contracts and subcontracts
relating to the Improvements; all deposits (including tenants’ security deposits; provided, however, that if
Lender acquires possession or control of tenants’ security deposits Lender shall use the tenants® security
deposits only for such purposes as Governmental Requirements permit), funds, accounts, contract rights,
instruments, documents, general intangibles, and notes or chattel paper arising from or in connection with
the Mortgaged Property; all permits, licenses, certificates, and other rights and privileges obtained in
connection with the Mortgaged Property; all soils reports, engineering reports, land planning maps,
drawings, construction contracts, notes, drafts, documents, engineering and architectural drawings, letters
of credit, bonds, surety bonds, any other intangible rights relating to the Land and Improvements, surveys,
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and other reports, exhibits, or plans used or to be used in connection with the construction, planning,
operation, or maintenance of the Land and Improvements and all amendments and modifications; all
proceeds arising from or by virtue of the sale, lease, grant of option, or other disposition of all or any part
of the Mortgaged Property (consent to same is not granted or implied); and all proceeds (including
premium refunds) payable or to be payable under each insurance policy relating to the Mortgaged
Property;

1.16.10. All trade names, trademarks, symbols, service marks, and goodwill associated
with the Mortgaged Property and any and all state and federal applications and registrations now or later
used in connection with the use or operation of the Mortgaged Property;

1.16.11. All tax refunds, bills, notes, inventories, accounts and charges receivable,
credits, claims, securities, and documents of all kinds, and all instruments, contract rights, general
intangibles, bonds and deposits, and all proceeds and products of the Mortgaged Property;

1,16,12, All money or other personal property of Borrower (including, without
limitation, any instrument, deposit account, general intangible, or chattel paper, as defined in the Uniform
Commercial Code) previously or later delivered to, deposited with, or that otherwise contes into Lender’s
possession;

1.16.13. All accounts, contract rights, chattel paper, documents, instruments, books,
tecords, claims against third parties, money, securities, drafts, notes, proceeds, and other items relating to
the Mortgaged Property;

1.16.14. All construction, supply, engineering, and architectural contracts executed and
to be executed by Borrower for the construction of the Improvements; and

1.16.15. All proceeds of any of the foregoing.

As used in this Security Instrument, “Mortgaged Property” is cxpressly defined as
meaning all or, when the context permits or requires, any portion of it and all or, whea the context permits
or requires, any interest in it.

1.17T  “Nete.” The Secured Note payable by Borrower to the order of Lender in the principal
amount of One Hundred Twenty-Nine Thousand and 00/100 Dollars ($129,000.00), which matures
on November 1, 2053, evidencing the Loan, in such form as is acceptable to Lender, together with any
and all rearrangements, extensions, renewals, substitutions, replacecments, modifications, restatements,
and amendments to the Secured Note,

1.18 “Obligations.” Any and all of the covenants, warranties, representations, and other
obligations {ather than to repay the Indebtedness) made or undertaken by Borrower to Lender as set forth
in the Loan Documents; any lease, sublease, or other agreement under which Bomower is granted a
possessory interest in the Land; each obligation, covenant, and agreement of Borrower in the Loan
Documents or in any other document executed by Borrower in connection with the loan(s) secured by this
Security Instrument whether set forth in or incorporated into the Loan Documents by reference; each and
every monetary provision of all covenants, conditions, and restrictions, if any, pertaining fo the
Mortgaged Property and on Lender’s written request, the enforcement by Borrower of any covenant by
third parties to pay maintecnance or other charges, if they have not been paid, or valid legal steps taken to
enforce such payment within 90 days after such written request is madc; if the Mortgaged Property
consists of or includes a leasehold estate, each obligation, covenant, and agreement of Borrower arising
under, or contained in, the instrument(s) creating any such leasehold; all agreements of Borrower to pay
fees and charges to Lender whether or not set forth in this Security Instrument; and charges, as allowed by
law, when they are made for any statement regarding the abligations secured by this Sccurity Instrument,
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The Obligations specifically exclude the Environmental Indemnity Agreement dated the
date of this Security Instrument, executed by Borrower and any guarantor of the Loan, which is not
sccured by this Security Instrument,

.19  “Permitted Encumbrapces.” At any particular time, (a) liens for taxes, assessments, or
governmental charges not then due and payable or not then delinguent; (b) liens, eascments,
encumbrances, and restrictions on the Mortgaged Property that are allowed by J.ender to appear in
Schedule B, with Parts I and II of an ALTA title policy to be issued to Lender following recordation of
the Security Instrument; and {c) liens in favor of or consented to in writing by Lender.

1.20  “Person,” Natural persons, corporations, partncrships, unincorporated associations, joint
ventures, and any other form of legal entity.

L21  “Personalty.” All of the right, title, and interest of Borrower in and to all tangible and
intangible personal property, whether now owned or later acquired by Borrower, including, but not
limited to, water rights {to the cxtent they may constitute personal property), all equipment, inveatory,
goods, consumer goods, accounts, chattel papcr, instruments, money, general intangibles, letter-of-credit
rights, deposit accounts, investment property, documents, minerals, crops, and timber (as those terms are
defined in the Uniform Commerciel Code) and that are now or at any later time located on, attached to,
installed, placed, used on, in connection with, or are required for such attachment, installation, placement,
or use on the Land, the Improvements, Fixtures, or on other goods Jocated on the Land or Improvements,
together with all additions, accessions, accessories, amendments, modifications to the Land or
Improvements, extensions, renewals, and enlargements and proceeds of the Land or Improvements,
substitutions for, and income and profits from, the Land or Improvements. The Personalty includes, but
is not limited to, all goods, machinery, tools, equipment (including fire sprinklers and alarm systems);
building materials, air conditioning, heating, refrigerating, electronic monitoring, entertainment,
recreational, maintenance, extermination of vermin or insects, dust removal, refuse and garbage
equipment; vehicle maintenance and repair equipment; office furniture (including tables, chairs, planters,
desks, sofas, shelves, lockers, and cabinets); safes, furnishings, appliances (including ice-making
machines, refrigerators, fans, water heaters, and incincrators); rugs, carpets, other floor coverings,
drapecies, drapery rods and brackets, awnings, window shades, venetian blinds, curtains, other window
coverings, lamps, chandclicrs, other lighting fixtures; office maintenance and other supplics; loan
commitments, financing arrangements, bonds, construction contracts, lcases, tenants’ security deposits,
licenses, permits, sales contracts, option contracts, lease contracts, insurance policies, proceeds from
policies, plans, specifications, surveys, books, records, funds, bank deposits; and all other intangible
personal property. Personalty also includes any other portion or items of the Mortgaged Property that
constitute personal property under the Uniform Commercial Code.

1.22  “Rents.” All rents, issues, revenues, income, proceeds, royalties, profits, license fees,
prepaid municipal and utility fees, bonds, and other benefits ta which Borrower or the record title owner
of the Mortgaged Property may now or later be entitled from or which are derived from the Mortgaged
Property, including, without limitation, sale proceeds of the Mortgaged Property; any room or space sales
or rentals from the Mortgaged Property; and other benefits paid or payable for using, leasing, licensing,
possessing, operating from or in, residing in, selling, mining, extracting, or otherwise enjoying or using
the Mortgaged Property.

123 “Uniform Commercial Code.” The vniform commercial code as found in the statutes
of the statc in which the Mortgaged Property is located.
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1.24  “Water Rights.” All water rights of whatever kind or character, surface or underground,
appropriative, decrced, or vested, that are appurtenant to the Mortgaged Property or otherwisc used or
useful in connection with the intended development of the Mortgaged Property.

Any terms not otherwise defined in this Security Instrument shall have the meaning given them in
the Loan Agreement and Note, dated of even date herewith between Borrower and Lender.

UNIFORM COVENANTS

2. Repair and Maintenance of Mortgaged Property. Borrower shall (a) keep the Mortgaged
Property in good condition and repair; (b) not substantially alter, remove, or demolish the Mortgaged

Property or any of the Improvements except when incident to the replacement of Fixtures, equipment,
machinery, or appliances with items of like kind; {c) restore and repair to the equivalent of its original
condition all or any part of the Mortgaged Property that may be damaged or destroyed, including, but not
limited to, damage from termites and dry rot, soil subsidence, and construction defects, whether or not
insurance proceeds are available to cover any part of the cost of such restoration and repair, and
regardless of whether Lender permits the use of any insurance proceeds to be used for restoration under
this Security Instrument; {d) pay when due all claims for labor performed, services performed, equipment
provided and materials furnished in connection with the Mortgaged Property and not permit any
mechanics’ or materialman’s lien to arise against the Mortgaged Property or fumish a loss or liability
bond against such mechanics’ or materialman’s lien claims; (e) comply with all laws affecting the
Mortgaged Property or requiring that any alterations, repairs, replacements, or improvements be made on
it; (f) not commit or permit waste on or to the Mortgaged Property, or commit, suffer, or permit any act or
violation of Iaw to occur on it; (g) rot abandon the Mortgaged Property; (h) cultivate, irrigate, fertilize,
furnigate, and prune in accordance with prudent agricultural practices; (i) if required by Lender, provide
for management satisfactory to I.ender under a management contract approved by Lender; (j) notify
Leader in writing of any condition at or on the Mortgaged Property that may have a significant and
measurable effect on its market value; (k) if the Mortgaged Property is rental property, generally operate
and maintgin it in such manner as to realize its maximum rental potential; and (1) do all other things that
the character or use of the Mortgaged Property may reasonably render necessary to maintain it in the
same condition (reasonable wear and tear expected) as existed at the date of this Security Instrumeat.

3. Use of Morigaged Property. Unless otherwise required by Governmental Requirements or
unless Lender otherwise provides prior written consent, Borrower shall not change, nor allow changes in,
the use of the Mortgaged Property from the current use of the Mortgaged Property as of the date of this
Security Instrument. Borrower shall not initiate or acquiesce in a change in the zoning classification of
the Mortgaged Property without Lender’s prior written consent.

4. Condemnation and Insurance Proceeds.

4.1 Assignment tg Lender. The proceeds of any award or claim for damages, direct or
consequential, in connection with any condemnation or other taking of or damage or injury to the
Mortgaged Property, or any part of it, or for conveyance in lieu of condemnation, are assigned to and
shall be paid to Lender, regardless of whether Lender’s security is impaired. All causes of action,
whether accrued before or after the date of this Security Instrument, of all types for damages or injury to
the Mortgaged Property or any part of it, or in connection with any transaction financed by funds lent to
Borrower by Lender and secured by this Security Instrumcnt, or in connection with or affecting the
Mortgaged Property or any part of it, including, without Iimitation, causes of action arising in tort or
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contract or in cquity, arc assigned to Lender as additional security, and the proceeds shall be paid to
Lender. Lender, at its option, may appear in and prosecute in its own namne any action or proceeding to
enforce any such cause of action and may make any compromise or settlement of such action. Borrower
shall notify Lender in writing immediately on obtaining knowledge of any casualty damage to the
Mortgaged Property or damage in any other manmer in excess of $2,000.00 or kmowledge of the
institution of any proceeding relating to condemnation or other taking of or damage or injury to all or any
portion of the Morigaged Property, Lender, in its sole and absolute discretion, may participate in any
such proceedings and may join Borrower in adjusting any loss covered by insurance. Borrower covenants
and agrecs with Iender, at Lender's request, to make, exccute, and deliver, at Borrower’s expense, any
and all assignments and other instruments sufficient for the purpose of assigning the aforesaid award or
awards, causcs of action, or claims of damages or proceeds to Lender free, clear, and discharged of any
and all encumbrances of any kind or nature.

4.2 Insurance Payments, All compensation, awards, proceeds, damages, claims, insurance
recoveries, rights of action, and payments that Borrower may receive or to which Lender may become
entitled with respect to the Mortgaged Property if any damage or injusy occurs to the Mortgaged Property,
other than by a partial condemnation or other partial taking of the Mortgaged Property, shall be paid over
to Lender and shall be applied first toward reimbursement of all costs and expenses of Lender in
connection with their recovery and disbursement, and shall then be applied as follows:

4.2,1. Lender shall consent to the application of such paymeats to the restoration of the
Mortgaged Propetty so damaged only if Borrower has met all the following conditions {a breach of any
one of which shall constitute a default under this Security Instrument, the Loan Agreement, the Note, and
any other Loan Documents): {a) Borrower i8 not in default under any of the terms, covenants, and
conditions of the Loan Documents; (b) all then-cxisting Leases affected in any way by such damage will
continue in full force and effect; (¢) Lender is satisfied that the insurance or award proceeds, plus any
sums added by Borrower, shall be sufficient to fully restore and rebuild the Mortgaged Property under
then current Governmental Requirements; (d) within 60 days after the damage to the Mortgaged Property,
Borrower presents to Lender a restoration plen satisfactory to Lender and any local planning department,
which includes cost estimates and schedules; (¢) construction and completion of restoration and
rebuilding of the Mortgaged I'roperty shall be completed in accordance with plans and specifications and
drawings submitted to Lender within 30 days after receipt by Lender of the restoration plan and thereafter
approved by Lender, which plans, specifications, and drawings shall not be substantially modified,
changed, or revised without Lender’'s prior written consent; (f) within 3 months after such damage,
Borrower and a licensed contractor satisfactory to Lender enter into a fixed price or guaranteed maximum
price contract satisfactory to Lender, providing for complete restoration in accordance with such
restocation plan for an amount not to exceed the amount of funds held or to be held by Leader; (g) all
restoration of the Improvements so damaged or destroyed shall be made with reasonable promptness and
shall be of a value at least equal to the value of the Improvements so damaged or destroyed before such
damage or destruction; (i) Lender reasonably determines that there is an identified source (whether from
income from the Mortgaged Property, rental loss insurance, or another source) sufficient to pay all debt
service and operating expenses of the Mortgaged Property during its restoration as required above; and (i)
any and all funds that are made available for restoration and rebuilding under this Section shall be
disbursed, at Lender’s sole and absolute discretion to Lender, through Lender, or a title insurance or trust
company satisfactory to Lender, in accordance with standard censtruction lending practices, including a
reasonable foe payable to Lender from such funds and, if Lender requests, mechanics’ lien waivers and
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title insurance datc-downs, and the provision of payment and performance bonds by Borrower, or in any
other manner approved by Lender in Lender's sole and absolute discretion; or

4,22, If fewer than all conditions (a) through (i) above are satisfied, then such
payments shall be applied in the sole and absolute discretion of Lender (2) to the payment or prepayment,
with any applicable prepayment premium, of any Indebtedness secured by this Sccurity Instrument in
such order as Lender may determine, or (b) to the reimbursement of Borrower’s expenses incurred in the
rebuilding and restoration of the Mortgaged Property. If Lender elects under this Section to make any
funds available to restore the Mortgaged Property, then all of conditions (a) through (i) above shall apply,
except for such conditions that Lender, in its sole and absolute discretion, may waive.

4.3 Material Loss Not Covered. If any material part of the Mortgaged Property is damaged
or destroyed and the loss, measured by the replacement cost of the Improvements according to then
current Governmental Requirements, is not adequately covered by insurance proceeds collected ot in the
process of collection, Borrower shall deposit with Lender, within 30 days after Lender’s request, the
amount of the loss not so covered.

4.4 Total Condemnation Payments. All compensation, awards, proceeds, damages, claims,
insurance recoveries, rights of action, and payments that Borrower may receive or to which Borrower
may become entitled with respect to the Mortgaged Property in the event of a total condemnation or other
total teking of the Mortgaged Property shall be paid over to Lender and shall be applied first to
reimbursement of all Lender’s costs and expenses in connection with their recovery, and shall then be
applied to the payment of any Indebtedness secured by this Security Instrument in such order as Lender
may determine, until the Indebtedness secured by this Security Instrument has been paid and satisfied in
full. Any surplus remaining after payment and satisfaction of the Indebtedness secured by this Security
Instrument shall be paid to Borrower as its interest may then appear.

4.5 Partial Condemnation Payments, All compcnsation, awards, proceeds, damages,
claims, insurance recoveries, rights of action, and payments {“Awarded Funds™) that Borrower may
receive or to which Borrower may become entitled with respect to the Mortgaged Property in the event of
a partial condemnation or other partial taking of the Mortgaged Property, unless Borrower and Lender
otherwisc agree in writing, shall be divided into two portions, one equal to the principal balance of the
Note at the time of receipt of such Awarded Funds and the other equal to the amount by which such
Awarded Funds exceed the principal balance of the Note at the time of receipt of such Awarded Funds.
The first such portion shall be applied to the sums secured by this Security Instrument, whether or not
then due, including but not limited to principal, accrued interest, and advances, and in such order or
combination as Lender may determine, with the balance of the funds paid to Borrower.

4.6 Cure of Waiver of Default. Any application of such Awarded Fuads or any portion of it
to any Indebtedness secured by this Security Instrument shall not be construed to cure or waive any
default or notice of default under this Security Instrument or invalidate any act done under any such
default or notice,

5. Taxes and Other Sums Due. Borrower shall promptly pay, satisfy, and discharge: (a} all
Impositions affecting the Mortgaged Property before they become dclinquent; (b) such other amounts,
chargeable against Borrower or the Mortgaged Property, as Lender reasonably deems necessary to protect
and preserve the Mortgaged Property, this Security Instrument, or Lender’s security for the performance
of the Obligations; {c) all encumbrances, charges, and licas on the Mortgaged Property, with interest,
which in Lender’s judgment are, or appear to be, prior or superior to the lien of this Security Instrument
or all costs necessary to obtain protection against such lien or charge by title insurance endorsement or
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surety company bond; {d) such other charges as Lender deems reasonable for services rendered by Lender
at Borrower’s request; and (¢) all costs, fees, and expenses incurred by Lender in connection with this
Security Instrument, whether or not specified in this Security Instrument,

On Lender’s request, Borrower shall promptly furnish Lender with all notices of sums due for any

amounts specified in the preceding clauses 5(a) through (e), and, on payment, with written evidence of
such payment. 1f Borrower fails to promptly make any payment required under this Section, Lender may
{(but is not obligated to) make such payment. Borrower shall notify Lender immediately on receipt by
Borrower of notice of any increase in the assessed value of the Mortgaged Property and agrees that
Lender, in Botrower’s name, may {but is not obligated to) contest by appropriate proceedings such
increase in assessment. Without Lender's prior written consent, Borrower shall not allow any lien
inferior to the Lien of this Security Instrument to be perfected against the Mortgaged Property and shall
not permit any improvement bond for any unpaid special assessment to issue.
6. Leases of Mortgaged Property by Borrower. At Lender’s request, Borrower shall fumnish
Leader with executed copies of all Leases of the Mortgaged Property or any portion of it then in force, If
Leader 50 requires, all Leases later entered into by Borrower are subject to Lender’s prior review and
approval and must be acceptable to Lender in form and content. Each Lease must specifically provide,
inter alia, that (a) it is subordinate to the lien of this Security Instrument; (b) the tenant attorns to Lender
{and Borrower consents to any such attomment), such attomment to be effective on Lender’s acquisition
of title to the Mortgaged Property; (c) the tenant agrees to execute such further evidence of attornment as
Lender may from time to time request; (d) the tenant’s attomment shall not be terminated by foreclosure;
and (e) Lender, at Lender’s option, may accept or reject such attomment, If Bormower learns that any
tenant proposes to do, or is doing, any act that may give rise to any right of setoff against Rent, Borrower
shall immediately (i) take measures reasonably calculated to prevent the accrual of any such right of
setoff; (ii) notify Lender of all measures so taken and of the amount of any setoff claimed by any such
tenant; and (iii) within 10 days after the accrual of any right of setoff against Rent, reimburse any tenant
who has acquired such right, in full, or take other measures that will effectively discharge such setoff and
ensure that rents subsequently due shall continue to be payable without claim of setoff or deduction.

At Lender’s request, Borrower shall assign to Lender, by written instrument satisfactory to
Lender, all Leases of the Mortgaged Property, and all security deposits made by tenants in connection
with such Leases. On assignment to Lender of any such Lease, Lender shall succeed to all rights and
powers of Borrower with respect to such Lease, and Lender, in Lender’s sole and absolute discretion,
shall have the right to modify, extend, or terminate such Lease and to execute other further leases with
respect to the Mortgaged Property that is the subject of such assigned Lease.

Neither Borrower, tenant nor any other occupant of the Mortgaged Property shall use the
Mortgaged Property, except in compliance with all applicable federal, state, and Iocal laws, ordinances,
rules and regulations; nor shall Borrower, tenant or any other occupant cause the Mortgaged Property to
become subject to any use that is not in compliance with all applicable federal, state, and local laws,
ordinances, rules and regulations.

If Borrower suspects any tenant or other occupant of the Mortgaged Property is using the
Mortgaged Property in 2 manner that is not in compliance with any Governmental Requirement to which
Borrower, tenant, or any other occupant of the Mortgaged Property is subject, Borrower shall
immediately take appropriate action to remedy the violation, and shall notify Lender of any potential
violation within one (1) day of discovery of any such potential violation. Any potential violation by a
tenant or any other occupant of the Mortgaged Property of any Governmental Requirement is an Event of
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Default under the terms of the Loan Agreement, the Note and this Security Instrument; and upon the
occurrence of any such violation, Lender, at Lender’s option, may, without prior notice, declare all sums
secured by this Security Instrument, regardless of their stated due date(s), immediately due and payable
and may exercise all rights and remedies in the Loan Documents.

7. Right to Collect end Receive Rents. Despite any other provision of this Security Instrument,
Lender grants permission to Borrower to collect and retain the Rents of the Mortgaged Property as they
become due and payable; however, such permission to Borrower shall be automatically revoked on
default by Borrower in payment of any Indebtedness secured by this Security Instrument or in the
performance of any of the Obligations, and Lender shall have the rights set forth in the laws and
regulations where the Mortgaged Property is located regardless of whether declaration of default has been
delivered, and without regard to the adequacy of the security for the Indebtedness secured by this Security
Instrument. Failure of or discontinuance by Lender at any time, or from time to time, to collect any such
Rents shell not in any manner affect the subsequent enforcement by Lender at any time, or from time to
time, of the right, power, and authority to collect these Rents. The receipt and application by Leader of
all such Rents under this Security Instrument, after exccution and delivery of declaration of default and
demand for sale as provided in this Security Instrument or during the pendency of trustee’s sale
proceedings under this Security Instrument or judicial foreclosure, shall neither cure such breach or
default nor affect such sale proceedings, or any sale made under them, but such Rents, less all costs of
operation, maintenance, collection, and Attorneys’ Fees, when received by Lender, may be applied in
reduction of the entire Indebtedness from time to time secured by this Security Instrument, in such order
as I.ender may decide. Nothing in this Security Instrument, nor the exercise of Lender’s right to eollect,
nor an assumption by Lender of any tenancy, lease, or option, nor an assumption of liability under, nor a
subordination of the lien or charge of this Security Instrument to, any such tenancy, lease, or option, shall
be, or be construed to be, an affirmation by Lender of any tenancy, lease, or option.

If the Rents of the Mortgaged Property are not sufficient to meet the costs, if any, of taking
control of and managing the Mortgaged Property and collecting the Rents, any funds expended by Lender
for such purposes shall become an Indebtedness of Borrower to Lender secured by this Security
Instrument. Unless Lender and Borrower agree in writing to other terms of payment, such amounts ghall
be payable on notice from Lender to Borrower requesting such payment and shall bear interest from the
date of disbursemnent at the rate stated in the Note unless payment of interest at such rate would be
contrary to Governmental Requirements, in which event the amounts shall bear interest at the highest rate
that may be collected fromn Borrower under Governmental Requirements.

Borrower expressly understands and agrees that Lender will have no liability to Borrower or any
other person for Lender’s failure or inability to collect Rents from the Mortgaged Property or for failing
to collect such Rents in an amount that is equal to the fair market rental value of the Mortgaged Property.
Borrower understands and agrees that neither the assignment of Rents to Lender nor the exercise by
Lender of any of its rights or remedies under this Security Instrument shall be deemed to make ILender a
“mortgagee-in-possession” or otherwise responsible or liable in any menner with respect to the
Mortgaged Property or the use, occupancy, enjoyment, or operation of all or any portion of it, unless and
until Lender, in person or by agent, assumes actual possession of it. Nor shall appointment of a receiver
for the Mortgaged Property by any court at the request of Lender or by agreement with Borrower, or the
entering into possession of the Mortgaged Property or any part of it by such receiver be deemed to make
Lender a mortgagee-in-possession or otherwise responsible or liable in any manner with respect to the
Mortgaged Property or the use, occupancy, enjoyment, or operation of all or any portion of it.
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During an Event of Default, any and all Rents collected or received by Borrower shall be

accepted and held for Lender in trust and shall not be commingled with Borrower’s funds and property,
but shall be promptly paid over to Lender,
8. Assipument of Causes of Action, Awards, and Damages. All causes of action, and all sums
due or payable to Borrower for injury or damage to the Mortgaged Property, or as damages incurred in
connection with the transactions in which the Loan secured by this Security Instrument was made,
including, without limitation, causes of action and damages for breach of contract, fraud, concealment,
construction defects, or other torts, or compensation for any conveyance in lieu of condemnation, arc
assigned to Lender, and all proceeds from such causes of action and all such sums shall be paid to I.ender
for credit against the Indebtedness secured by this Security Instrument. Borrower shall notify Lender
immediately on receipt by Borrower of notice that any such sums have become due or payable and,
immediately on receipt of any such sumns, shall promptly remit such sums to Lender.

After deducting all expenses, including Attorneys’ Fees, incurred by Lender in recovering or

collecting any sums under this Section, Lender may apply or release the balance of any funds received by
it under this Section, or any part of such balance, as it elects. Lender, at its option, may appear in and
prosecute in its own name any action or proceeding to enforce any cause of action assigned to it under
this Section and may make any compromise or settlement in such action whatsoever. Bomower covenants
that it shall execute and deliver to Lender such further assignments of any such compensation awards,
damages, or causes of action as Lender may request from time to time. If Leader fails or does not elect to
prosecute any such action or proceeding and Borrower elects to do so, Borrower may conduct the action
or proceeding at its own expense and risk,
9. Defense_of Security Instrument; Litigation., Borrower represents and warrants that this
Sccurity Instrument creates a first position lien and security interest against the Mortgaged Property.
Borrower shall give Lender immediate written notice of any action or proceeding (including, without
limitation, any judiciel, whether civil, criminal, or probate, or nonjudicial proceeding to foreclose the lien
of a junior or senior mortgage or deed of trust) affecting or purporting to affect the Mortgaged Property,
this Sccurity Instrument, Lender’s security for the performance of the Obligations and payment of the
Indebtedness, or the rights or powers of Lender under the Logn Documents. Despite any other provision
of this Security Instrument, Borrower agrees that Lender may (but is not obligated to) commence, appear
in, prosecute, defend, compromise, and settle, in Leader’s or Borrower’s name, and as attorncy-in-fact for
Borrower, and incur necessary costs and expenses, including Attomeys’ Fees in so doing, any action or
proceeding, whether a civil, criminal, or probate judicial matter, nonjudicial proceeding, arbitration, or
other alternative dispute resolution procedure, reasonably necessary to preserve or protect, or affecting or
purporting to affect, the Mortgaged Property, this Security Instrument, Lender’s security for performance
of the Obligations and payment of the Indebtedness, or the rights or powers of Lender under the Loan
Documents, and that if Lender elects not to do so, Borrower shall commence, appear in, prosecute, and
defend any such action or proceeding. Borrower shall pay afl costs and expenses of Leader, including
costs of evidence of title and Attorneys’ Fees, in any such action or proceeding in which Lender may
appear or for which legal counsel is sought, whether by virtue of being made a party defendant or
otherwise, and whether or not the interest of Lender in the Mortgaged Property is directly questioned in
such action or procecding, including, without limitation, any action for the condemnation or partition of
all or any portion of the Mortgaged Property and any action brought by Lender to foreclose this Security
Instcument or to cnforce any of its terms or provisions.
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10, Borrower’s Failure to Comply With Security Instrument. If Borrower fails to make any
payment or do any act required by this Security Instrument, or if there is any action or proceeding
{(including, without limitation, any judicial or nonjudicial proceeding to foreclose the lien of a junior or
senior mortgage or deed of trust) affecting or purporting to affect the Mortgaged Property, this Security
Instrument, Lender's security for the performance of the Obligations and payment of the Indebtedness, or
the rights or powers of I.ender under the Loan Agreement, the Note ar this Security Instrument, Lender
may {(but is not obligated to) (a) make any such payment or do any such act in such manner and to such
extent as either deems necessary to preserve or protect the Mortgaged Property, this Security Instrument,
or Lender's security for the performance of Borrower’s Obligations and payment of the Indebtedness, or
the rights or powers of Lender under the Loan Documents, Lender being authorized to enter on the
Mortgaged Property for any such purpose; and (b) in exercising any such power, pay necessary ¢xpenses,
retain attorneys, and pay Attorneys’ Fees incurred in connection with such action, without notice to or
demand on Borrower and without releasing Borrower from any Obligations or Indebtedness.

11, Sums Advanced to Bear Intercst and to Be Secured by Security Instrument, At Lender’s
request, Borrower shall immediately pay any sums advanced or paid by Lender under any provision of
this Security Instrument or the other Loan Documents. Until so repaid, all such sums and all other sums
payable to Lender shall be added to, and become a part of, the Indebtedness secured by this Security
Instrument and bear interest from the date of advancement or payment by Lender at the Default Rate
provided in the Note, regardless of whether an Event of Default has occurred, unless payment of interest
at such rate would be contrary to Governmental Requirements. Lender may make such advances in order
to pay any real estate taxes and assessments, insurance premiums plus all other costs and expenses
incurred in connection with the operation, protection, or preservation of the Property, including to cure
Borrower’s defaults by making any such payments which Borrower should have paid as provided in this
Sccurity Instrument, it being intended by this Section 11 to acknowledge, affirm, and comply with the
provision of Section 5301.233 of the Ohio Revised Code. All sums advanced by Lender under this
Sccurity Instrument or the other Loan Documents, shall have the same priority to which the Security
Instrument otherwise would be entitled as of the date this Security Instrument is executed and recorded,
without regard to the fact that any such future advances may occur after this Security Instrument is
executed, and shall conclusively be decmed to be mandatory advances required to preserve and protect
this Security Instrument and Lender’s security for the performance of the Obligations and payment of the
Indebtedness, and shall be secured by this Security Instrument to the same extent and with the same
priority as the principal and interest payable uader the Note.

12. Inspection of Mortgaged Property. In addition to any rights Lender may have under the laws
and regulations where the Mortgaged Property is located, Lender may make, or authorize other persons,
including, but not limited to, appraisers and prospective purchasers at any foreclosure sale commenced by
Lender, to enter on or inspect the Mortgaged Property at reasonable times and for reasonable durations.
Borrower shall permit all such entries and inspections to be made as long as Lender has given Borrower
written notice of such inspection at least 24 hours before the entry and inspection,

13. Uniform Commercial Code Security Agrecment. This Security Instrument is intended to be
and shall constitute a security agreement under the Uniform Commercial Code for any of the Personalty
specified as part of the Mortgaged Property that, under Governmental Requirements, may be subject to a
security intcrest under the Uniform Commercial Code, and Borrower grants to Lender a security interest
in those iterns. Borrower authorizes Lender to file financing statements in all states, counties, and other
jurisdictions as Lender may elect, without Borrower’s signature if permitted by law. Borrower agrees that
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Lender may file this Security Instrument, or a copy of it, i the real estate records or other appropriate
index or in the Office of the Secretary of State and such other states as the Lender may elect, as a
financing statement for any of the items specified above as part of the Mortgaged Property. Any
reproduction of this Security Instrument or executed duplicate original of this Security Instrument, or a
copy certified by a County Recorder in the state where the Mortgaged Property is located, or of any other
security agreement or financing statement, shall be sufficient as a financing statement. In addition,
Borrower agrees to execute and deliver to Lender, at Lender’s request, any UCC financing statements, as
well as any extensions, renewals, and amendments, and copies of this Security Instrument in such form as
Lender may require to perfect a security interest with respect to the Personalty. Borrower shall pay all
costs of filing such financing statements and any extensions, renewals, amendments, and releases of such
statements, and shall pay all reasonable costs and expenses of any record searches for financing
statements that Lender may reasonably require. Without the prior written consent of Lender, Borrower
shall not create or suffer to be created any other security interest in the items, including any replacements
and additions.

On any Event of Default, Lender shall have the remedies of a secured party under the Uniform
Commercial Code and, at Lender’s option, may also invoke the remedies provided in the Non-Uniform
Covenants section of this Security Instrument as to such items. In exercising any of these remedies,
Lender may proceed against the items ‘'of Mortgaged Property and any items of Personalty separately or
together and in any order whatsoever, without in any way affecting the availability of Lender’s remedies
under the Uniform Commercial Code or of the remedies provided in the Non-Uniform Covenants section
of this Security Instrument.

14. Fixture Filing. This Security Instrument constitutes a financing statement filed as a fixture filing
under the Uniform Commercial Code, as amended or recodificd from time to time, covering any portion
of the Mortgaped Property that now is or later may become a fixture attached to the Mortgaged Property
or to any Improvement. The addresses of Borrower (“Debtor”) and Lender (**Secured Party™) are set forth
on the first page of this Security Instrument.

15.  Waiver of Statute of Limitations., Borrower waives the right to assert any statute of limitations
as a defense to the Loan Documents and the Obligations secured by this Security Instrument, to the fullest
extent permitted by Governmental Requirements,

16. Default. Any Event of Default, as defined in the Loan Agreement, shall constitute an "Event of
Default" as that term is used in this Security Instrument (and the term "Default” shall mean any event
which, with any required lapse of time or notice, may constitute an Event of Default, whether or not any
such requirement for notice or lapse of time has been satisfied).

17. Acceleration on Transfer or Encumbrance.

17.t  Acceleration on_Transfer or Encumbrance of Morigaged Property. If Bommower
sells, gives an aption to purchase, exchanges, assigns, conveys, encumbers {(including, but not limited to
PACE/HERO loans, any loans where payments are collected through property tax assessments, and
super-voluntary liens which are deemed to have priority over the lien of the Security Instrument) {other
than with a Permitted Encumbrance), transfers possession, or alienates all or any portion of the
Mortgaged Property, or any of Borrower’s interest in the Mortgaged Property, or suffers its title to, or any
interest in, the Mortgaged Property to be divested, whether voluntarily or involuntarily; or if there is a
sale or wansfer of any interests in Borrower; or if Borrower changes or permits to be changed the
character or use of the Mortgaged Property, or drills or extracts or enters into any lease for the drilling or
extracting of oil, gas, or other hydrocarbon substances or any mineral of any kind or character on the
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Mortgaged Property; or if title to such Mortgaged Property becomes subject to any lien or charge,
voluntacy or involuntary, contractual or statutory, without Lendet’s prior written consent, then Lender, at
Lender’'s option, may, without prior notice, declare all sums secured by this Security Instrument,
regardless of their stated due date(s), immediately due and payable and may exercise all rights and
remedies in the Loan Documents. For purposes of this Scction “interest in the Mortgaged Property”
means any legal or beneficial interest in the Mortgaged Property, including, but not limited to, those
beneficial interests transferred in a bond for deed, contract for deed, installment sales contract, or escrow
agreement, the intent of which is the transfer of title by Borrower to a purchaser at a future date.

17.2 Replacement Personalty. Notwithstanding anything to the contrary herein, Borrower
may from time to time replace Personalty constituting a part of the Mortgaged Property, as long as {a) the
replacements for such Personalty are of equivalent value and quality; (b) Borrower has good and clear
title to such replacement Personalty free and clear of any and all liens, encumbrances, security interests,
ownership interests, claims of title {contingent or otherwise), or charges of any kind, or the rights of any
conditional sellers, vendors, or any other third parties in or to such replacement Personalty have been
expressly subordinated to the lien of the Security Instrument in a manner satisfactory to Lender and at no
cost to Lender; and (¢) at Lender’s option, Borrower provides at no cost to Lender satisfactory evidence
that the Security Instrument constitutes a valid and subsisting lien on and security interest in such
replacement Personalty of the same priority as this Security Instrument has on the Mortgaged Property
and is not subject to being subordinated or its priority affected under any Governmental Requirements.

17.3  Junior Liens. If Lender consents in writing, in Lender’s sole and absolute discretion, the
due-on-encumbrance prohibition shall not apply to a junior voluntary deed of trust or mortgage lien in
favor of another lender encumbering the Mortgaged Property (the principal balance of any such junior
cacumbrance shall be added to the principal balance of the Indcbtedncess for purposcs of detcrmining
compliance with the financial covenants of the Loan Agreement and the Note). Borrower shall reimburse
Lender for all out-of-pocket costs and expenses incurred in connection with such encumbrance. Should
Borrower fail to obtain Lender’s express written consent to any junior voluntary lien, then Lender, at
Lender’s option, may, without prior notice and subject to Applicable Law, declare all sums secured by
this Security Instrament, regardless of any their stated due date(s), immediately due and payable and may
exercise all rights and remedies in the Loan Documents,

18. Wiiver of Marshaling. Despite the existence of interests in the Mortgaged Property other than
that created by this Security Instrument, and despite any other provision of this Security Instrument, if
Bomrower defaults in paying the Indebtedness or in performing any Obligations, Lender shall have the
right, in Lender’s sole and absalute discretion, to establish the order in which the Mortgaged Property will
be subjected to the remedies provided in this Security Instrument and to establish the order in which all or
any part of the Indebtedness secured by this Security Instrument is satisfied from the proceeds realized on
the exercise of the remedies provided in this Security Instrument. Borrower and any person who now has
or later acquires any interest in the Mortgaged Property with actual or constructive notice of this Security
Instrument waives any and all rights to require 2 marshaling of assets in connection with the exercise of
any of the remedies provided in this Sccurity Instrument or otherwise provided by Governmental
Requirements.

19, Consents and Modifications; Borrower and Lien Not Released. Despite Borrower’s default in
the payment of any Indebtedness secured by this Security Instrument or in the performance of any
Obligations under this Security Instrument or Borrower’s breach of any obligation, covenant, or
agreement in the Loan Documents, Lender, at Lender’s option, without notice to or consent from
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Borrower, any guarantor of the Indebtedness and of Borrower’s Obligations under the Loan Documients,
or any holder or claimant of a lien or interest in the Mortgaged Property that is junior to the lien of this
Security Instrument, and without incurring liability to Borrower or any other person by so doing, may
from time to time (a) extend the time for payment of all or any portion of Borrower’s Indebtedness under
the Loan Documents; (b) accept a renewal note or notes, or rclcasc any person from liability, for all or
any portion of such Indebtedness; () agree with Borrower to modify the terms and conditions of payment
under the Loan Documents; {d) reducc the amount of the monthly installments due under the Note; ()
reconvey or release other or additional security for the repayment of Borrower’s Indebtedness under the
Loan Documents; (f) approve the preparation or filing of any map or plat with respect to the Mortgaged
Property; (g) enter into any cxtension or subordination agreement affecting the Mortgaged Property or the
lien of this Security Instrument; and (h) agree with Borrower to modify the term, the rate of interest, or
the period of amortization of the Note or alter the amount of the monthly installments payable under the
Note. No action taken by Lender under this Section shall be effective unless it is in writing, subscribed
by Lender, and, except as expressly stated in such writing, no such action will impair or affect (i)
Borrower’s obligation to pay the Indebtedness secured by this Security Instrument and to observe all
Obligations of Borrower contained in the Loan Documents; (ii) the guaranty of any Person of the payment
of the Indebtedness secured by this Security Instrument; or (iii) the lien or priority of the lien of this
Security Instrument. At Lender's request, Borrower shall promptly pay Lender a reasonable service
charge, together with all insurance premiums and Attorneys’ Fees as Lender may have advanced, for any
action taken by Lender under this Section,

Whenever Lender’s consent or approval is specified as a condition of any provision of this
Security Instrument, such consent or approval shall not be effective unless such consent or approval is in
writing, signed by two authorized officers of Lender.

20. Future Advances. On request by Borrower, I.ender, at Lender’s option, may make future
advances to Borrower. All such future advances, with interest, shall be added to and become a part of the
Indebtedness secured by this Security Instrument when evidenced by promissory notes reciting that such
note(s) are secured by this Security Instrument. Notwithstanding the foregoing, the maximum amount of
unpaid loan indebtedness, exclusive of intcrest, that may be outstanding at any time is $129,000.00.

21.  Prepayment. If the Loan Documents provide for a fee or charge as consideration for the
acceptance of prepayment of principal, Borrower agrees to pay said fee or charge if the Indebtedness or
any part of it shall be paid, whether voluntarily or involuntarily, before the due date stated in the Note,
even if Barrower has defaulted in payment or in the performance of any agreement under the Loan
Documents and Lender has declared all sums secured by this Security Instrument immediately due and
payable,

22. Governing Law; Consent to Jurisdiction and Venue. This Loan is made by Lender and
accepted by Borrower in the State of Illinois except that at all times the provisions for the creation,
perfection, priority, enforcement and foreclosure of the liens and security interests created in the
Mortgaged Property under the Loan Documents shall be governed by and construed according to the laws
of the state in which the Mortgaged Property is situated. To the fullest extent permitted by the law of the
state in which the Mortgaged Property is situated, the law of the State of Illinois shall govern the validity
and enforceability of all I.oan Documents, and the debt or obligations arising hereunder (but the foregoing
shall not be construed to limit Lender’s rights with respect to such security interest created in the state in
which the Mortgaged Property is situated). The parties agree that jurisdiction and venue for any dispute,
claim or controversy arising, other than with respect to perfection and enforcement of Lender’s rights
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29.  QObligations of Borrower Joint and Several, If more than onc Person is named as Borrower,
each obligation of Borrower under this Security Instrument shall be the joint and several obligations of
each such Person.

30. Delegation of Authority, Whenever this Security Instrument provides that Borrawer authorizes
and appoints Lender as Borrower’s attorney-in-fact to perform any act for or on behalf of Borrower or in
the name, place, and stead of Borrower, Borrower expressly understands and agrees that this authority
shall be deemed a power coupled with an interest and such power shall be irevocable.

31.  Funds for Taxes Insurance, and Impositions. If Borrower is in default under this Security
Instrument or any of the Loan Documents, regardless of whether the default has been cured, then Lender
may at any subsequent time, at its option to be exercised on 30 days written notice to Borrower, rcquire
Borrower to deposit with Lender or its designee, at the time of each payment of an installment of interest
or principal under the Note, an additional amount sufficient to discharge the Impositions ag they become
due. The calculation of the amount payable and of the fractional part of it to be deposited with Lender
shall be made by Lender in its sole and absolute discrction. These amounts shall be held by Lender or its
designee not in trust and not as agent of Borrower and shall not bear interest, and shall be applied to the
payment of any of the Impositions under the Loan Documnents in such order or priority as Lender shall
determine. If at any time within 30 days before the due date of these obligations the amounts then on
deposit shall be insufficient to pay the obligations under the Note and this Security Instrument in full,
Borrower shall deposit the amount of the deficiency with Lender within 10 days after Lender’s demand.
If the amounts deposited are in excess of the actual obligations for which they were deposited, Lender
may refund any such excess, or, at its option, may hold the excess in a reserve account, not in trust and
not bearing interest, and reduce proportionately the required monthly deposits for the ensuing year.
Nothing in this Section shall bc decmed to affect any right or remedy of Lender under any other provision
of this Security Instrument or under any statute or rule of law to pay any such amount and to add the
amount so paid to the Indebtedness secured by this Sccurity Insrument. Lender shall have no obligation
to pay insurance premiums or taxes except to the extent the fund established under this Section is
sufficicnt to pay such premiums or taxes, to obtain insurance, or to notify Borrower of any matters
relative to the insurance or taxes for which the fund is established under this Section. Notwithstanding
the preceding, Borrower and Lender may agree to impounds of taxes and insurance which impounds shall
be identified in the Note.

Lender or its designee shall hold all amounts so deposited as additional security for the sums
secured by this Security Instrument. Lender may, in its sole and absolute discretion and without regard to
the adequacy of its security under this Security Instrument, apply such amounts or any portion of it to any
Indebtedness secured by this Security Instrument, and such application shall not be construed to cure or
waive any default or notice of default under this Security Instrument.

If Lender requires deposits to be made under this Section, Borrower shall deliver to Lender all tax
bills, bond and assessment statements, statements for insurance premiums, and statements for any other
obligations referred to above as soon as Borrower receives such documents.

If Lender sells or assigns this Security Instrument, Lender shall have the right to transfer all
amounts deposited under this Section to the purchaser or assignee. After such a transfer, Lender shall be
relieved and have no further liability under this Security Instrument for the application of such deposits,
and Borrower shall look solely to such pucchaser or assignee for such application and for all responsibility
relating to such deposits.

32.  General Provisions.
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32,0 Successors and Assigns. This Security Instrument is made and entered into for the
sole protection and benefit of l.ender and Borrower and their successors and assigns, and no other
Person or Persons shall have any right of action under this Sccurity Instrument. The terms of this
Security Instrument shall inure to the benefit of the successors and assigns of the partics, provided,
however, that the Borrower's interest under this Sccurity Instrument cannot be assigned or otherwise
transferced without the prior consent of Lender. Lender in its sole discretion may transfer this Security
Instrument, and may sell or assign participations or other interests in all or any part of this Security
Instrument, all without notice to or the consent of Borrower.

32.2  Mecaning of Certain Terms, As used in this Security Instrument and unless the context
otherwise provides, the words “herein,” “hereunder”™ and “hercof” mean and include this Secunity
Instrument as a whale, rather than any particular provision of it.

32.3  Authorized Agents. In cxercising any right or remedy, or taking any action provided in
this Security Instrument, Lender may act through its employces, agents, or independent contractors, as
Lender expressly authorizes.

32.4  Gender and Number. Wherever the context 50 requires in this Security Instrument, the
masculine gender includes the femining and neuter, the singular number includes the plural, and vice
versa.

325 Captions. Captions and section headings used in this Security Instrumcnt are for
convenience of reference only, are not a part of this Security Instrument, and shall not be used in
construing it.

33 Dispute Resolution: Waiver of Right to Jury Trial,

33.0  ARBITRATION. CONCURRENTLY HEREWITH, BORROWER AN ANY
GUARANTOR SHALL EXECUTE THAT CERTAIN ARBITRATION AGREEMENT WHEREBY
BORROWIER, ANY GUARANTOR, AND LENDER AGREE TQ ARBITRATE ANY DISPUTES TO
RESOLVE ANY CLAIMS (AS DEFINED IN THE ARBITRATION AGREEMIENT).

332 WAIVER OF RIGHT TO JURY TRIAL. CONCURRENTLY HEREWITH,
BORROWER AND ANY GUARANTOR SHALL EXECUTE THAT CERTAIN ARBITRATION
AGREEMENT AND WAIVER QF RIGHT TO JURY TRIAL. WHEREBY BORROWER, ANY
GUARANTOR, AND LENDER AGREE TQ WAIVLE THEIJR RESPECTIVE RIGHTS TO A JURY
TRIAL OF ANY CLAIM (AS DEFINED IN THE ARBITRATION AGREEMENT) OR CAUSE OF
ACTION BASED ON OR ARISING FROM THE LOAN,

BORROWER'S INITIALS: //ﬂ %
I

33.3 PROVISIONAL REMEDIES; FORECLOSURE AND INJUNCTIVE RELIEF.
Nothing in the Section above, shall be deemed to apply to or limit the right of Lender to: (a) exercise self-
help remedies, (b) foreclose judicially or nonjudicially against any real or personal property collateral, or
to exercise judicial or nonjudicial power of sale rights, {¢) obtain from a court provisional or ancillary
remedies {including, but not limited to, injunctive relief, a writ of possession, prejudgment attachment, a
protective order or the appointment of a receiver), or (d) pursue rights against Borrower or any other party
in a third party proceeding in any action brought against Lender (including, but not limited to, actions in
bankruptcy court). lLender may exercise the rights set forth in the foregoing clauses (a) through (d),
inclusive, before, during, or after the pendency of any proceeding referred to in the Scction above.
Neither the exercise of self-help remedies nor the institution or maintenance of an action for forcclosure

1
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or provisional or ancillary remedies or the opposition to any such provisional remedies shall constitute a
waiver of the right of any Borrower, Lender or any other party, including, but not limited to, the claimant
in any such action, to require submission of the dispute, claim or controversy occasioning resort to such
remedies to any praceeding referred to in the Section above.

34.  Contractuzl Ripht to Appoint a Receiver Upon Default. Upon an Event of Default under this
Security Instrument or a breach of any clause of any agreement signed in connection with the Loan to
Bomrower, Borrower agrees that Lender may appoint a recciver to control the Mortgaged Property within
seven (7) days of any default, Borrower agrees to cooperate with the receiver and turn over all control to
said recetver and otherwise cooperate with the receiver appointed by Lender.

35. Loan Agreement. This Sccurity Instrtument is subject to the provisions of the Loan Agreement.
As specifically provided in the Loan Agreement, if Borrower defaults under this Security Instrument,
Lender has the right and option to foreclose against any Collateral provided under the Loan Agreement.
36, Condominium and Planned Unit Developments. 1f any of the Mortgaged Property includes a
unit or units in, together with an undivided interest in the common elements of, 2 condominium project
(the "Condominium Project”) or a Planned Unit Development (“PUD™), the following additional
requirements shall be in place,

36,1 Additional Security., If the owners association or other entity which acts for the
Condominium Project and/or PUD (the "Owners Association") holds title to property for the benefit or
use of its members or shareholders, the Mortgaged Property also includes Borrower's interest in the
Owners Association and the uses, proceeds and benefits of Borrower's interest.

36.2 QObligations. Borrower shall perform all of Borrower's obligations under the
Condominium Project's and/or PUD Constituent Documents. The "Constituent Documents” are the: (1)
condominiumn declaration and/or any other document which creates the Condominium Project and or
PUD; (2) any by-laws; (3) any code or regulations; {4) articles of incorporation, trust instrument or any
cquivalent document which create the Owners Association; and (5) other equivalent documents. Borrower
shall promptly pay, when due, all dues and assessments imposed pursuant to the Constituent Documents,

36.3 Owners Assoclation Policy Proceeds. If thc Owners Association maintains a "master”
or "blanket” policy on the Condominium Project or PUD and an cvent of a distribution of hazard
insurance proceeds in lieu of restoration or repair following a loss to the Mortgaged Property, whether to
the unit or to common elements, any proceeds payable to Borrower are hereby assigned and shall be paid
to Lender for application to the sums secured by this Morigage, whether or not then due, with any excess
paid to Borower.

364 Owners Association Liability Coverage. Borrower shall take such actions as may be
reasonable to insure that the Owners Association maintains a public liability insurance policy acceptable
in form, amount, and extent of coverage to Lender.

365 Consent of Lender. Borrower shall not, except after notice to Lender and with Lender's
prior written consent, either partition or subdivide the Mortgaged Property or consent to:

36.5.1. the abandonment and/or termination of the Condominium Project or PUD, except
for abandonment or termination rcquired by law in the case of substantial destruction by fire or other
casualty or in the casc of taking by condemnation or eminent domain;

36.5.2. any amcndment to any provision of the Constituent Documents if the provision is
for the express benefit of Lender;

36.5.3. termination of professional management and assumption of self-management of
the Owners Association; or
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36.5.4. any action which would have the effect of rendering the any insurance coverage
maintained by the Owners Association unacceptable to Lender.

NON-UNIFORM COVENANTS.

Notwithstanding anything to the contrary elsewhere in this Security Instrument, Borrower and Lender
further covenant and agree as follows:

37. Acceleration: Remedies. At any tine during the existence of an Event of Default, Lender, at
Lender’s option, may declare all of the Indebtedness to be immediately due and payable without
further demand, may foreclose the lien of this Security Instrument for such Indebtedness, and may
imvoke any other remedies permitted by Ohio law or provided in this Security Instrument or in any
other Loan Document. In any suit or proceeding to foreclose the lien of this Security Instrument,
there shall be allowed and included as additional Indebtedness in the decree for sale, (a) all
Attorneys’ Fees and costs, {b) expenditures and expenses whichk may be paid or incurred by or on
behalf of the Lender for procuring all title searches and examinations, title insurance policies and
similar data and assurances with respect to title as Lender shall deem reasonably necessary either
to prosecute such suit or to evidence to bidders at sales which may be had pursuant to such decree
the true conditions of the title to or the value of the Mortgaged Property, and (c) the fees and
expenses of environmental consultants.

37.1 Priority of Mortgage Lien. Lender, at Lender's option, is authorized and empowered to
do all things provided to be done by a mortgagee under Section 1311.14 of the Ohio Revised Code, and
any present or futurc amendments or supplements thereto, for the protection of Lendcrs interest in the

Mortgaged Property.
38. Borrower’s Right to Reinstate After Acceleration. If Borrower meets certain conditions,

Borrower shall have the right to have cnforcement of this Sccurity Instrument discontinued at any time
prior to the earliest of: (a) five days before sale of the Mortgaged Property pursuant to any power of sale
contained in this Security Instrument; (b) such other period as Ohio Law might specify for the termination
of Bomower's right to reinstate; or (c) entry of a judgment enforcing this Security Instrument. Thosc
conditions are that Borrower: (a) pays Lender all sums which then would be due under this Security
Instrument and the Note as if no acceleration had occurred; (b) cures any default of any other covenants
or agreements; {(c) pays all expenses incurred in enforcing this Security Instrument, including, but not
limited to, reasonable Attormeys” Fees, property inspection and valuation fees, and other fees incurred for
the purpose of protecting Lender’s interest in the Mortgaged Property and rights under this Security
Instrument; and (d) takes such action as Lender may reasonably require to assure that Lender’s interest in
the Mortgaged Property and rights under this Security Instrument, and Borrower’s obligation to pay the
sums secured by this Security Instrument, shall continue unchanged. Lender may require that Borrower
pay such reinstatement sums and expenses in one or more of the following forms, as selected by Lender:
(a) cash; (b) money aorder; (c) certified check, bank check, trcasurer’s check or cashier’s check, provided
any such check is drawn upon an institution whose deposits are insured by a federal agency,
instrumentality or entity; or {(d) Elcctronic Funds Transfer. Upon reinstatement by Borrower, this
Security Instrument and obligations secured hercby shall remain fully effective as if no acceleration had
occurred. However, this right to reinstate shall not apply in the case of acceleration under this Security
Instrument.
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39, Release. Upon payment of all sums secured by this Security Instcument, Lender shall release this
Security Instrument. Borrower shall pay any recordation costs. Lender may charge Borrower a fee for
releasing this Security Instrument, but only if the fee is paid to a third party for services rendered and the
charging of the fee is permitted under Ohio Law.

40. Whaiver of Right of Offset. No portion of the Indebtedness sccured by this Security Instrument
shall be or be deemed to be offset or compensatcd by all or any part of any claim, cause of action,
counterclaim, or cross-claim, whether liquidated or unliquidated, that Borrower may have or claim to
have against Lender. Borrower hereby waives, to the fullest extent permitted by Governmental
Requirements, the benefits of any rights to offset under Ohio law.

[SIGNATURES FOLLOW]
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IN WITNESS WHEREOF, Borrower has executed and delivered this Security Instrument as of
the date first written above.
BORROWER:
SHC ACQUISITIONS L'TD, AN OHIO LIMITED LIABILITY COMPANY

BY: CREAM MEDIA LT AN OHIO LIMITED LIABILITY COMPANY
ITS: MEMBER 4

d . \
By: o

NAME: DAVID JAMES PAYERCHIN™
1T5: SOLE MEMRBER

BY: RJP COMPANIES LTI}, AN OHIO LIMITED LIABILITY COMPANY
ITs: MEMB

By:
NAVE: A¥¥1. J. PEPING
17s: SH1.E MEMBER

25
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EXHIBIT “A”
LEGAL PROPERTY DESCRIPTION

Situated in the State of Qhio, County of Franklin and in the City of Columbus, being Lot Number
Four Hundred Sixty-Three (463), in Charles E. Morris, Trustee and Chair, East Columbus Addition,
as the same is numbered and delineated upon the recorded plat thereof, of record in Plat Book 5,
Page 364, Recorder's Office, Franklin County, Ohio.
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Recording Requested By: Title Clearing and Escrow
When Recorded Roetum To: Assignments and Lien Roleass, Title Clearing and Escrow, 1601 LBJ
Freeway Suite 150, Farmers Branch, TX 75234

CORPORATE ASSIGNMENT OF MORTOAGE
Franklin, Ohlo
Fay Servicin "SHC Acquisitions LTD, an Ohio limited liabllity company™

Date of Assignment: June 28th, 2024

Assignor: BPL Morigage Trust, LLC, a Delaware limited liability company at c/o Fay Servicing, 1801
LBJ Freeway, Sulte 150, Farmers Branch, TX 76243

Assignee: Matropolitan Tower Life Insurance Company at 1 MetLife Way, Whippany, NJ 07981

Executed By: SHC Acquisitions LTD an Ohio limited liability company To: BPL Mortgage Trust, LLC, a
Delaware Limited Liability Compan

Dated: 10-05-2023 Recorded: 10-09-2023 a8 Instrument No. 202310090105511, Book N/A, Page N/A
In the County of Franklin, State of Ohio.

Property Address: 2738 E 5TH AVE, COLUMBUS, OH 43219

KNOW ALL MEN BY THESE PRESENTS, that for good and valuable consideration, the receipt and
sufficiancy of which is herebry acknowledged, the saikd Assignor hereby assigns unto the above-named
Assignee, the sald Mortgage having an original principal sum of $129,000.00 with interest, secured
thereby, and the full banefit of all the powars and of all the covenants and proviscs therein contained,
taf:n: llﬂhe said Assignor hereby grants and conveys unto the said Assignee, the Assignor's interest under

ortgage.

TO HAVE AND TO HOLD the said Morigage, and the said property unto the said Assignee forever,
subject to the terms contained in said Mortgage.

INWITNESS WHEREOF, the undersigned, by the officer duly autharized, has duly executed the
foregoing instrument.

BPL Mortgage Truat, LLC, a Dalaware limited liability cornpany
On June 26th, 2024

Br/J/\/“f'-_

Crys@I/Malme, Assistant Secretary

STATE OF Taxas
COUNTY OF Dallas

On June 26th, 2024, before me, John Rodriguez, a Notary Public in and for Dallas in the State of
Texas, personally appeared Crystal Malone, Assistant Secretary of BPL Morigage Trust, LLC. a
Delaware limited liability company, personally known ta me (or proved to me on the basis of
satisfactory avidence) to ba the parson{a} whoss name(s) is/are subscribed to the within instrument
and ackniwledged to me that he/shefthey axecuted the same in his/her/their authorized capacity, and
that by his/haer/their signature on the instrument the person(g), or the entity upon behalf of which the
person(s} acted, executed the instrument.

i Commission £ »
WITNESS my hand and official seal, ‘ Ny Y % xplra

: E g : Nyoget? Notary 1D 133827910
Rodriguaz

Notary Expires: 6/24/2026 #133827910




FRANKLIN COUNTY, OH Recorded: 06/27/2024 07:37:06 AM Instrument #: 202406270063533 Page: 3 of 3

CORPORATE ASSIGNMENT OF MORTGAGE Page 2 of 2

Prepared By: Kimberly Janelle, Title Clearing and Escrow 1601 LBJ Freeway Suite 150 Farmers
Branch, TX, 75234 1-800-495-7166
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GUARANTY

THIS GUARANTY (“Guaranty™} is entered into and effective as of October 5, 2023, and is by
and among David James Payerchin, whose address for purposes of this Guaranty is 5360 Clark State Rd,
Columbus, Ohio 43230; and Raul J. Pepino, whose address for purposes of this Guaranty is 411
Preservation LN, Columbus, Ohio 43230 (collectively, “Guarantor’); and BPL Mortgage Trust, LLC, a
Delaware limited liability company (*Lender””), whose address for purposes of this Guaranty is 1801 S.
Meyers Road, Suite 400, Oakbrook Terrace, Illinois 60181, and is delivered to and in favor of Lender, its
successors and assigns.

To induce Lender to make the Loan to SHC Acquisitions LTD, an Ohio limited liability company
(“Barrower™), which Guarantor acknowledges that Lender would not do without this Guaranty, and for
other valuable consideration, the receipt and adequacy of which are hereby acknowledged, Guarantor
agrees as follows:

L. Guaranty.

1.1 Guaranty of Obligations, Guarantor gnarantees to Lender, its successors, and assigns
the full and faithfiul payment of all amounts owed and performance of each and every one of the
obligations, responsibilitics, and undertakings to be carried out, performed, or observed by Botrower
under the Loan Agreement, the Note, the Security Agreement, any other agreement that now or later
sceures repayment of the Note, any other agreement that Guarantor now or later states is guaranteed, and
any other agreement that Guarantor or Borrower signs in connection with the Loan obtaincd by Borrower.
All these documents are collectively referred to as the “Loan Documents,” which Loan Documents
evidence the “Loan.” The obligations guarantced are referred to as the “Guaranteed Obligations.”

1.2 Guaranty of Borrower’s Performance, If at any time Borrower, or its successors or

permitted assigns, fails, neglects or refuses to pay when due amounts or perforrn when due any of its
obligations, responsibilitics, or undertakings as expressly provided under the terms and conditions of the
Loan Documents, Guarantor shall pay such amounts or perform or cause to be performed such
obligations, responsibilities, or undertakings as required under the terms and conditions of the Loan
Documents.
2. Absolute. This Guaranty is irrevocable, absolute, present, and unconditional. The obligations of
Guarantor under this Guaranty shall not be affected, reduced, modified, or impaired on the happening
from time to time of any of the following events, whether or not with notice to (except as notice is
otherwise expressly required) or the consent of Guarantor:

2.1 Failure to Give Notice. The failure to give notice to Guarantor of the occurrence of a
default under the terms and provisions of this Guaranty or the Loan Documents;

2.2 Modifications or Amendments. The modification or amendment, whether material or
otherwise, of any obligation, covenant, or agreement set forth in this Guaranty or Loan Documents;

23 Lender’s Failure to Exercise Rights. Any failure, omission, delay by, or ingbility by
Lender to assert or exercise any right, power, or remedy conferred on Lender in this Guaranty or the Loan
Documents, including the failure to execute on collateral held for this Guaranty or the Loan Documents;

2.4 Release of Security. Any rclease of any real or personal property or other security now
held or to be held by Lender for the performance of the Guaranteed Obligations;

2.5 Borrower’s Termination. A termination, dissolution, consolidation, or merger of
Borrower with or into any other entity;

2.6  Borrower’s Bankruptcy. The voluntary or involuntary liquidation, dissolution, sale, or
other disposition of all or substantially all of Bormrower or its affiliate’s asscts, the marshalling of
Borrower or its affiliate’s assets and Jiabilities, the receivership, insolvency, bankruptcy, assignment for
the benefit of creditors, reorganization, arrangement, composition with creditors, or rcadjustment of, or

€ 2007 Gereci Law Finm; Al Rights Reserved, vi73

Guarani .

EXHIBIT
E

MDK Doc ID FSCE 2!












certified Umited States mail, postage prepaid. return receipt requested, or {ili) by nativnally recognized
overmight delivery service, marked for next-business-day delivery; and () all notices shall be addressed
to the appropriaie party at its address stated on Page | of this Guaranty or such other addresses as may be
designated by notice given in compliance with thus provision, Notices will be deemed effective un the
earliest of (a) actual receipt, (b) rejection of delivery; or {c} if sent by certified mail the third day on
which regular United States mail delivery service is provided after the day of mailing or, if sent by
overnight delivery service, on the next day on which such service makes next-business-day deliveries
after the day of sending.

6. No Wailver Upon Lender’s lack of Enforcement. No failure or delay by Lender, or s
successors and assigns, in exercising any right, power, or privilege under this Guaranty shall aperate as a
waiver; nor shall any single or partial exercise of any right, power, or privilege preclude any other or
further such exercise or the exercise of any other right. power, or privilege.

17. Governing Law; Consent to Jurisdiction and Venue. This Gudranty is made by Lender and
accepted by Guarantor in the State of lllinois except that at all times the provisions for the creation,
perfection, priority, enforcement and forectosure of the liens and secunty interests credated in the Real
Property Collateral under the Loan Do¢uments shall be governed by and construed acvording to the laws
of the state in which cach Real Propenty Collateral is situated. To the fullest ¢xtent permitied by the law
of the state in which cach Real Property Collateral 1s situated, the law of the State of Illinois shall govern
the validity and enforceabiliny of all Loan ocuments. and the debt or abligations arising hercunder (but
the foregoing shall not be construed to limit Lender’s rights with respect to such security interest created
in the state in which cach Real Property Collateral is situated). The partics agree that jurisdiction and
venue for any dispute, claim or controversy ansing, other than with respect to perfection and enforcement
of Lender's rights against the Real Property Collateral, shail be Cook County. [Hlinaws, or the applicable
federal district court that covers said County, and Guarantor submits to personal junisdiction in that torum
for any and all purposes. Guarantar waives any right Guarantor may have to assert the doctrine of forum
nan convenieas or w vbject to such venue.

P

GUARANTOR'S INITIALS . £/ 2

14, Advice of Counsel, Guarantor expressly declares that it knows and understands the contents of
this Guaranty and has either consuited or had the opportunity to consult with an attomey as to its form
and content.

9. Attorney Fees. Guarantor agrees to pay the following costs, expenses, and Attomeys’ Fees paid
or incurred by |.ender, or adjudged by a court: {a) reasonable costs of collection and costs, expenses. and
Auttomeys™ lees paid or incurred in connection with the collection or enforcement of the loan
Documents, whether or not suit is filed: (b) rcasonable costs, expenses, and Attomneys’ Fees paid or
incurred in connection with representing [.ender in any bankruptey. reorgamization, receivership, or other
praceedings affecting creditors' rights and involving a claim under the Loan Documents; {c¢) reasonable
costs. expenses, and Attomeys’ Fees incurred to protect the lien of the Sceurity Instrument, and (d) costs
of suit and such sum as the court may adjudpe as Atomneys’ Fees in any action to enforce payment of the
[.oan PDocuments or any part of it.

20. In addition to the aforementioned fees, costs, and expenses, Lender shall be entitled to ity
Attomeys’ Fees, and all other fees, costs, and expenses incurmred in any post-judgment proceedings o
collect or enforee any judgment.  This provision for the recovery of postjudgment fees. costs, and
cxpenses is separate and several and shall survive the merger of this Guaranty into any judgment on this
Guaranty.

21. Assipnability.  This Guaranty shall be binding on Guarantor and Gudrantor’s  heirs,
representatives, successors and assigns and shall inure to the benefit of Lender, its successors and assigns,
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and their successors and assigns and respective personal representatives, successors, and assigns
according to the context of this Guaranty. Guarantor shall not have the right to assign the obligations in
this Guaranty. I.ender may assign its rights under this Guaranty in connection with an assignment of all
or part of the Guaranteed Obligation. Notice is hereby waived as to any such assignment by Lender.

22. Revival of Guaranty. If a claim (*Claim™) is made on Lender at any time (whether before or
after payment or performance in full of any Guaranteed Obligation, and whether such claim is asserted in
a bankruptey proceeding or otherwise) for repayment or recovery of any amount or other value received
by Lender {from any sourcc) in payment of, or on account of, any Guaranteed Obligation, and if Lender
repays such amount, returns value or otherwise becomes liable for all or part of such Claim by reason of
(@) any judgment, decree, or order of any court or administrative body or (b) any settlement or
compromise of such Claim, Guarantor shall remain severally liable to Lender for the amount so repaid or
returned or for which Lender is liable to the same extent as if such payments or value had never been
reccived by Lender, despite any termination of this Guaranty or the cancellation of any note or other
document evidencing any Guaranteed Obligation.

23, Captlons, The captions and section headings appearing in this Guaranty are included solely for
convenience of reference and are not intended to affect the interpretation of any provision of this
Guaranty,

24,  Severability, If any provision in this Guaranty is invalid and unenforceable in the jurisdiction
whose law is applied to this Guaranty or in any particular context, then, to the fullest extent permitted by
law, (2) the other provisions shall remain in full force and effect in such jurisdiction or context and shall
be liberally construed in favor of Lender in order to carry out the parties’ intentions as nearly as possible,
and (b) the invalidity or unenforceability of any provision in that jurisdiction or context shall not affect
the validity or enforceability of such provision in any other jurisdiction.

25. Walvers. Without limiting any other provision of this Guaranty or any other Loan Document.

25,1 Waiver of Rights to Require L.ender to Act. Guarantor waives the right to require
Leader to:

25.1,1, Proceed against Borrower or any other person;

25.1.2. Proceed or exhaust any security held from any person,

25.1.3. Proceed against any other guarantor; or

25.1.4, Pursue any other remedy available to Lender.

252  Waivers Until Obligation Is Repaid. Until the Guarantced Obligations have been paid
or otherwise discharged in full:

25.2.1. Guarantor waives all rights of subrogetion, indemnity, any rights to collect
reimbursement from Borrower, and any right to enforce any remedy that Lender now has, or may have,
against Borrower,

25.2.2. Guarantor waives any benefit of, and any right to participate in, any sccurity now
or later held by Lender.

25.2.3. Guarantor waives any defense it may have now or in the future based on any
election of remedies by Lender that destroys Guarantor’s subrogation rights or Guarantor’s rights to
proceed against Borrower for reimbursement, and Guarantor acknowledges that it shall be liable to
Lender even though Guarantor may well have no such recourse against Borrower.

25.2.4. Guarantor waives notice of (a) acceptance and reliance on this Guaranty; (b)
notice of renewal, extension, or modification of any Guaranteed Obligation under this Guaranty; and (c)
notice of default or demand in the case of default.

25,2.5. Guarantor waives any right or defense it may now or hereafter have based on (a)
Lender’s full or partial release of any party who may be obligated to Lender; (b) Lender’s full or partial
release or impairment of any collateral for the Guaranteed Obligations; and (c) the modification or
extension of the Guaranteed Obligations.
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25.2.6. Guarantor waives any and all suretyship defenses now or later available to it
under the law governing this Guaranty,

25.2.7. Without limiting the generality of any other waiver or provision of this
Guaranty, Guarantor waives, to the maximum extent such waiver is permitted by law, any and all benefits
or defenses arising dircctly or indircctly under the law governing this Guaranty,

25.2.8. Guarantor waives any statute of limitation affecting liability under this Guaranty
or the enforceability of this Guaranty and further waives any defense that might otherwise exist because
of the expiration of the statute of limitations on the L.oan Documents.

25.2.9. Guarantor waives any duty of Lender to disclose to Guarantor any facts Lender
may now know or later learn about Borrower or Barrower’s finencial condition regardless of whether
Lender has reason to believe that any such facts materially increase the risk beyond that which Guarantor
intends to assume, or has reason to believe that such facts are unknown to Guarantor, or has a reasonable
opportunity to communicate such facts to Guarantor, it being understood and agreed that Guarantor is
fully responsible for and is capable of being and keeping informed of Borrower’s financial condition and
of all circumstances bearing on the risk of nonpayment of any indebtedness guaranteed under this
Guaranty.

25.2.10. Guarantor waives all notices to Guarantor.

26.  Arbitration, Concurrently herewith, Borrower and Guarantor shall execute that certain
Arbitration Agreement whereby Borrower, Guarantor, and Lender agree to arbitrate any disputes to
resolve any Claims (as defined in the Arbitration Agreement).

27. Joint and Several. If this Guaranty is issued by more than one party or if any other party
guerantees the obligations of Borrower, the obligations of Guarantor and any others under this Guaranty
shall be joint and several.

18. Entire Agreement. This Guaranty embodics the entire agreement and understanding berween
Guarantor and Lender pertaining to the subject matter of this Guaranty, and supersedes all prior
agreements, understandings, negotiations, representations, and discussions, whether verbal or written, of
the partics, pertaining to that subject matter. Guarantor is not relying on any representations, warrantics,
or inducements from I.ender that are not expressly stated in this Guaranty.

29.  Further Assurances. Guarantor shall promptly and duly exccute and deliver to Lender such
further documents and assurances and take such further action as Lender may from time to time
reasonably request, including, without limitation, any amendmeats to this Guaranty to cstablish and
protect the rights, interests, and remedies created or intended to be created in favor of Lender.

30. Gender: Singular Includes Plural. As used in this Guaranty, the singular includes the plural,
and the masculine includes the feminine and neuter, and vice versa, if the context 5o requires.

3. Nenwaiver. No provision of this Guaranty or right of Lender under this Guaranty can be waived,
nor can Guarantor be released from its obligations under this Guaranty except by a writing duly executed
by an authorized representative of Lender.

32, Continuing Liability. Guarantor shall continue to be liable under this Guaranty despite the
transfer by Borrower of all or any portion of the property encumbered by the L.oan Documents.

33. Time Is of the Essence. Time is of the essence under this Guaranty and any amendment,
modification, or revision of this Guaranty.

34, Cumulative Rights. The extent of Guarantor’s liability and all rights, powers, and remedies of
Lender under this Guaranty, and under any other agreement now or at any future time in force between
Lender and Guarantor, shall be cumulative and not altermative, and such rights, powers, and remedies
shall be in addition to all rights, powers, and remedies given to Lender by law. This Guaranty is in
addition to and exclusive of the guaranty of any other guarantor of any indebtedness of Borrower to
Lender.

35, WAIVER OF JURY TRIAL., TO THE EXTENT PERMITTED BY APPLICABLE LAW,
GUARANTOR, AND LENDER AGREE TO WAIVE THEIR RESPECTIVE RIGHTS TO A JURY
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TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED ON OR ARISING FROM THE LOAN
DOCUMENTS. THE SCOPE OF THIS WAIVER IS INTENDED TO BE ALL-ENCOMPASSING OF
ANY AND ALL DISPUTES THAT MAY BE FILED IN ANY COURT AND THAT RELATE TO THE
SUBJECT MATTER OF THIS TRANSACTION, INCLUDING, WITHOUT LIMITATION,
CONTRACT CILAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS, AND ALL OTHER
COMMON LAW AND STATUTORY CLAIMS. GUARANTOR AND, BY ITS ACCEPTANCE OF
THE BENEFITS OF THE LOAN, BORROWER EACH (A) ACKNOWLEDGES THAT THIS
WAIVER IS A MATERIAL INDUCEMENT FOR BORROWER AND LENDER TO ENTER INTO A
BUSINESS RELATIONSHIP, THAT BORROWER AND LENDER HAVE ALREADY RELIED ON
THIS WAIVER BY ENTERING INTO THE LOAN OR ACCEPTING ITS BENEFITS, AS THE CASE
MAY BE, AND THAT EACH SHALL CONTINUE TO RELY ON THIS WAIVER IN THEIR
RELATED FUTURE DEALINGS, AND (B) FURTHER WARRANTS AND REPRESENTS THAT
EACH HAS REVIEWED THIS WAIVER WITH ITS LEGAL COUNSEL, AND THAT EACH
KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING
CONSULTATION WITH LEGAIL. COUNSEL. THIS WAIVER IS IRREVOCABLE, IT MAY NOT BE
MODIFIED EITHER ORALLY OR IN WRITING, AND THIS WAIVER SHALL APPLY TO ANY
SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS, OR MODIFICATIONS TO THE
LOAN AGREEMENT OR THE NOTE.

36,  Separation of Parties, Guarantor is separate and distinct from Borrower., Borrower and
Guarantor were solely responsible for all corporate structuring and Lender had no role in the corporate
structuring of Borrower and/or Guarantor. Borrower and Guarantor have provided independent financial
statements to Lender and Lender has relied on such financial statements in making loan to Borrower.

37. Capitalized Terms. Capitalized terms used but not defined herein shall have the meaning
ascribed to such term in the Loan Documents, each executed of even date herewith,

38, Community Property. If Guarantor {(or any Guarantor, if more than one) is a married person,
and the state of residence of Guarantor or Guarantor’s spouse (“Guarantor Spouse”) is a community
property jurisdiction, then each of the following apply:

38.1  Guarantor {or each such mamied Guarantor, if more than one) agrecs that Lender may
satisfy Guarantor’s obligations under this Guaranty to the extent of all Guarantor’s separate property and
against the marital community property of Guarantor and Guarantor Spouse.

38.2  If Guarantor Spouse is not also 2 Guarantor of the Loan, Guarantor certifies that none of
the assets shown on his or her financial statements submitted to Lender for purposes of underwriting the
Loan were either (i) Guarantor Spouse’s individual property, or (if) community property under the sole
management, control, and disposition of Guarantor Spouse.

38.3  If Guarantor Spouse is not also a Guarantor of this loan and Guarantor or Guarantor
Spouse’s state of residence is Alaska, Arizona, Idaho, Louisiana, Nevada, New Mexico, Washington, or
Wisconsin, Guarantor has caused Guarantor Spouse to acknowledge this Guaranty as required on the
signature page of this Guaranty,

39. Loan Agreement. This Guaranty is subject to the provisions of the Loan Agreement, which is
incorporated herein,

[SIGNATURES FOLLOW]
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Westcor Land Title Insurance Company

order no.

PRELIMINARY JUDICIAL REPORT

SCHEDULE A

DESCRIPTION OF REAL ESTATE

Situated in the State of Ohio, County of Franklin, City of Columbus:

Being Lot Number Four Hundred Sixty Three (463), in Charles E. Morris, Trustee and Chair,
East Columbus Addition, as the same is numbered and delineated upon the recorded plat thereof,
of record in Plat Book 5, Page 364, Recorder's Office, Franklin County, Ohio.

SOURCE OF TITLE

TITLE ACQUIRED BY:

Being the same property conveyed to LMCF 9 LLC who acquired title by virtue of a deed from
SHC Acquisitions LTD, dated July 3, 2024, filed August 2, 2024, recorded as Instrument
Number 202408020077909, Franklin County, Ohio records,

Being the same property conveyed to SHC Acquisitions LTD who acquired title by virtue of a
deed from Honor Hungry Heart LLC, dated October 5, 2023, filed October 9, 2023, recorded as
Instrument Number 202310090105510, Franklin County, Ohio records,

and free from all encumbrances, liens or defects, except as shown in Schedule B.
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SCHEDULE B

The matters shown below are exceptions to this Preliminary Judicial Report and the Company
assumes no liability arising therefrom.

1. TAXES FOR THE YEAR 2024 AND 2025:

Assessed in the name of LMCF 9 LLC
Parcel Number: 010-024798-00
Physical Street Address: 2798 East 5th Avenue, Columbus, OH 432109.

TOTAL VALUATION: $38,190.00

Land Value: $7,600.00, Building Value: $30,590.00

The taxes for the first installment are paid in the amount of $875.009.
The taxes for the second installment are due in the amount of $875.09.

The Total amount due as of the effective date of this report (including delinquencies,
penalties and interest, if any) is $875.009.

The Treasurer has a first lien for taxes in an amount to be determined.

Taxes or assessments approved, levied or enacted by the State, County, Municipality,
Township or similar taxing authority, but not yet certified to the tax duplicate of the
County in which the land is situated, including any retroactive increases in taxes or
assessments resulting from any retroactive increase in the valuation of the land by the
State, County, Municipality, Township or other taxing authority.

Taxes for the year 2025 are undetermined and a lien, not yet due and payable.

2. Mortgage in favor of BPL Mortgage Trust LLC, 1801 South Meyers Road, Suite
400, Oakbrook Terrace, IL 60181, from SHC Acquisitions LTD, in the amount of
$129,000.00, recorded on October 9, 2023, as Instrument Number 202310090105511,
Franklin County, Ohio records.

as assigned to Metropolitan Tower Life Insurance Company, 1 Metlife Way,
Whippany, NJ 07981, by Assignment recorded June 27, 2024, as Instrument
Number 202406270063533, Franklin County, Ohio records.

3. Liens in favor of the State of Ohio filed, but not yet indexed in the dockets of the
Franklin County Common Pleas Clerk.

4. An examination of the PACER index of the United States Bankruptcy Court, Northern
and Southern Districts of Ohio, reflects the following: No filings under the name of
LMCF 9 LLC and SHC Acquisitions LTD.
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10.

Unknown Spouse of Dorothy C. Burcu may claim an interest as evidenced by lack of
marital status shown on that certain deed to Joseph A. Burcu and Diana Kerr Burcu from
Dorothy C. Burcu (no marital status shown), dated February 1, 1994, filed February 1,
1994, recorded in Official Records VVolume 25494, Page E17, Franklin County, Ohio
records.

Easements, conditions, reservations, covenants and restrictions affecting premises
described in Schedule A, but deleting any covenant, condition or restriction indicating a
preference, limitation or discrimination based on race, color, religion, sex, handicap,
familial status, or natural origin to the extent such covenants, conditions or restrictions
violate 42 USC 3604(c).

Oil and gas leases, pipeline agreements or any other instruments related to the production
or sale of oil and gas which may arise subsequent to the date of the Policy.

Coal, oil, natural gas, or other mineral interests and all rights incident thereto now or
previously conveyed, transferred, leased, excepted or reserved.

Subject to unfiled mechanic's and materialmen's liens which may be filed pursuant to
O.R.C. 1311.21(C).

Easements, liens or encumbrances or claims thereof, which are not shown by the public
record.

No examination has been made for any unpaid sewer or water services.

This is a guarantee of record title only and is made for the use and benefit of all parties to said
proceedings, and the purchaser at judicial sale thereunder.

Dated: May 8, 2025, at 7:59 a.m.
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CONDITIONS AND STIPULATIONS OF THIS PRELIMINARY JUDICIAL REPORT

1. Definition of Terms

"Guaranteed Party": The party or parties named herein or the purchaser
at judicial sale.

"Guaranteed Claimant™: Guaranteed Party claiming loss or damage
hereunder.

"Land": The land described specifically or by reference in Schedule A,
and improvements affixed thereto, which by law constitute real property;
provided however the term “land” does not include any property beyond
the lines of the area specifically described or referred to in Schedule A,
nor any right, title, interest, estate, or easement in abutting streets, roads,
avenues, lanes, ways or waterways.

"Public Records": Those records under state statute and, if a United
States District Court resides in the county in which the Land is situated,
the records of the clerk of the United States District Court, which impart
constructive notice of matters relating to real property to purchasers for
value without knowledge and which are required to be maintained in
certain public offices in the county in which the land is situated.

2. Determination of Liability

This Report together with any Final Judicial Report or any Supplement
or Endorsement thereof, issued by the Company is the entire contract
between the Guaranteed Party and the Company.

Any claim of monetary loss or damage, whether or not based on
negligence, and which arises out of the status of the title to the estate or
interest guaranteed hereby or any action asserting such claim, shall be
restricted to this Report.

3. Liability of Company

This Report is a guarantee of the record title of the Land only, as
disclosed by an examination of the Public Records herein defined.

4. Notice of Claim to be given to Guaranteed Claimant

In case knowledge shall come to the Guaranteed Party of any lien,
encumbrance, defect, or other claim of title guaranteed against and not
excepted in this Report, whether in a legal proceeding or otherwise, the
Guaranteed Party shall notify the Company within a reasonable time in
writing and secure to the Company the right to oppose such proceeding
or claim, or to remove said lien, encumbrance or defect at its own cost.
Any action for the payment of any loss under this Report must be
commenced within one year after

the Guaranteed Party receives actual notice that they may be required to
pay money or other compensation for a matter covered by this Report or
actual notice someone claims an interest in the Land covered by this
Report.

5.  Extent of Liability

The liability of the Company shall in no case exceed in all the amount
stated herein and shall in all cases be limited to the actual loss, including
but not limited to attorneys fees and costs of defense, only of the
Guaranteed Party. Any and all payments under this Report shall reduce
the amount of this Report pro tanto and the Company’s liability shall
terminate when the total amount of the Report has been paid.

6. Options to Pay or Otherwise Settle Claims; Termination of Liability

The Company in its sole discretion shall have the following options:

a. To pay or tender to the Guaranteed Claimant the amount of the
Report or the balance remaining thereof, less any attorneys
fees, costs or expenses paid by the Company to the date of
tender. If this option is exercised, all liability of the Company
under this Report terminates including but not limited to any
liability for attorneys fees, or any costs of defense or
prosecution of any litigation.

b. To pay or otherwise settle with other parties for or in the name
of the Guaranteed Claimant any claims guaranteed by this
Report.

c. To continue, re-open or initiate any judicial proceeding in
order to adjudicate any claim covered by this Report. The
Company shall have the right to select counsel of its choice
(subject to the right of the Guaranteed Claimant to object for
reasonable cause) to represent the Guaranteed Claimant and
will not pay the fees of any other counsel.

d. To pay or tender to the Guaranteed Claimant the difference
between the value of the estate or interest as guaranteed and
the value of the estate or interest subject to the defect, lien or
encumbrance guaranteed against by this Report.

7. Notices

All notices required to be given to the Company shall be given promptly
and any statements in writing required to be furnished to the Company
shall be addressed to the Company.

EXCLUSIONS FROM COVERAGE

1. The Company assumes no liability under this Report for any loss, cost or damage resulting from any physical condition of the Land.

2. The Company assumes no liability under this Report for any loss, cost or damage resulting from any typographical, clerical or other errors in the

Public Records.

3. The Company assumes no liability under the Report for matters affecting title subsequent to the date of this Report or the Final Judicial Report

or any supplement thereto.

4. The Company assumes no liability under this Report for the proper form or execution of any pleadings or other documents to be filed in any

judicial proceedings.

5. The Company assumes no liability under this Report for any loss, cost, or damage resulting from the failure to complete service on any parties
shown in Schedule B of the Preliminary Judicial Report and the Final Judicial Report or any Supplemental Report issued thereto.
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