IN THE COURT OF COMMON PLEAS
FRANKLIN COUNTY, OHIO

Pacific Asset Holdings, LL.C Case No.
939 W. North Avenue
Suite 680 Judge

Chicago, Illinois 60642
COMPLAINT FOR FORECLOSURE

Plaintiff WITH COUNT FOR BREACH OF
Vs. UNCONDITIONAL GUARANTY

LMCEF 2 LLC, an Ohio Limited Liability
Company

c¢/o HLG Statutory Agents LLC, as
Registered Agent

142 Granville Street

Gahanna, OH 43230

David James Payerchin
5360 Clark State Road
Columbus, OH 43230

Raul J. Pepino
411 Preservation Lane
Columbus, OH 43230

Goldstein Shwartz and Co LTD., an Ohio
Limited Liability Company

c/o HLG Statutory Agents LLC, as
Registered Agent

142 Granville Street

Gahanna, OH 43230

Community Loan Servicing, LL.C

c/o Corporation Service Company, as
Registered Agent

1160 Dublin Road

Suite 400

Columbus, OH 43215
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Franklin County Treasurer
373 South High Street

17th Floor

Columbus, OH 43215

Defendants.

Now comes Plaintiff, Pacific Asset Holdings, LLC ("Plaintiff"), who hereby alleges and
asserts against the Defendants as follows:

Background

1. LMCF 2 LLC, 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.

2. LMCEF 2 LLC, an Ohio Limited Liability Company, by its Sole Member Goldstein
Shwartz and Co. LTD., an Ohio Limited Liability Company, through the signatures of its
Members David James Payerchin and 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.

3. David James Payerchin and Raul J. Pepino, Ohio residents transacting business in Ohio,
executed a “Personal Guaranty” attached to this Complaint as Exhibit E (the “Guaranty”)
to guarantee payment of the Note.

4. LMCF 2 LLC, an Ohio Limited Liability Company, by its Sole Member Goldstein
Shwartz and Co. LTD., an Ohio Limited Liability Company, through the signatures of its
Members David James Payerchin and Raul J. Pepino, executed "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.
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10.

I11.

12.

13.

14.

15.

The Mortgage was recorded June 26, 2024 as Instrument Number 202406260063180,
Franklin County, Ohio records.

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

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

Plaintiff incorporates each of the preceding allegations into Count One by reference.
Plaintiff is due upon the Note the principal amount of $115,649.68, plus interest on the
outstanding principal amount at the rate of 11.4375% 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.
Plaintiff is a person entitled to enforce the Note.

COUNT TWO: FORECLOSURE

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

The Mortgage is a valid and subsisting lien on the Property, subject to any lien that may
be held by the County Treasurer or any other lien 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.

COUNT THREE: BREACH OF UNCONDITIONAL GUARANTY

25-009532_ BAL



16.

17.

18.

19.

20.

Plaintiff realleges and incorporates all the allegations contained in paragraphs 1 through

17 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 LMCF 2

LLC’s 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

$115,649.68, plus 11.4375% 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.

PRAYER FOR RELIEF

Plaintiff prays for the following relief:

o Judgment be granted against Defendants, LMCF 2 LLC, David James Payerchin,
and Raul J. Pepino, jointly and severally, in the amount of $115,649.68, plus
11.4375% 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;

o The Plaintiff recover all costs, expenses and attorney fees expended herein; and,

o Any other relief that this Court deems just and equitable.
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o a finding that the Mortgage is a valid and subsisting lien on the Property, subject
to any lien that may be held by the County Treasurer or any other lien that has
priority over the Mortgage as a matter of law;

o 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,
/s/ 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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SECURED NOTE

$116,250.00 Date: June 24, 2024
Cook County, lllinois

Property Address: 1091 S Hampton Rd, Columbus, Ohlo 43227

FOR VALUE RECEIVED, the undersigned, LMCF 2 LLC, an Ohio limited liability company
(“Borrower”), whose address is 142 Granville Street, Gahanna, Ohio 43230, hereby promises to pay to
BPL Mortgage, LLC, a Delaware limited Jiability company, or order (“Lender™), whose address is 1801
S. Meyers Road, Suite 400, Ozkbrook Terrace, Illinois 60181, the principal sum of One Hundred Sixteen
Thousand Two Hundred Fifty and 00/100 Dollars ($116,250.00), together with interest on the entire Loan
Amount of this Note, as follows:

1, Interest, Interest on the entire loan amount, including any Lender Retained Funds, will accrue
from the date any proceeds have been distributed to or on behalf of the Borrower (the “Date of Advance™)
at an annual rate equal to Seven and 625/1000 Percent (7.625%),

. LI,  Compuigtion of Interest. Interest on this Note is computed on a 30/360 basis; that is,
with the exception of odd days before the first full payment cycle, monthly interest is calculated by
applying the ratio of the interest rate over a year of 360 days, multiplied by the entirec Loan Amount,
multiplied by a month of 30 days. Interest for the odd days before the first full month and any partial
month in which the loan is repaid in full is calculated on the basis of the actual days and a 360-day year
and shall include the day of payoff. All interest payable under this Note is computed using this method,
2. Pavment Obligations.

2,1,  In General, Borrower will make a payment cach month until the entire indebtedness
evidenced by this Note and all accrued and unpaid principal, interest and other charges due hereunder
have been paid in full. If Borrower still owes amounts under this Note on July 1, 2054 (the “Maturity
Date”), Botrower will pay those amounts in full on that date. Payments due under the Note shall be made
in U.S. currency. Lender may charge a non-sufficient funds fee, in Lender’s discretion, for each payment
that is returned ungaid by the Borrower’s bank. This charge may be in addition to any other charges
provided for herein. Further, if any check or other instrument received by Lender as payment under the
Note or the Security Instrument is retummed to Lender unpaid, Lender may require that any or all
subsequent payments due under this Note and the Security Instrument be made in one or more of the
following forms, as selected by Lender: (a) cash; (b) money order; (¢) certified check, bank check,
treasurer’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; (d) Electronic Funds Transfer; or () wire.
Lender reserves the right, in its sole and absolute discretion, to require payment in any other nxanner.

2.2. Payments of Principal and Interest, Beginning on August |, 2024 and on the first day
of every month thereafter, Bomower will make monthly payments of principal and interest amortized over
three hundred sixty (360) months in the amount of Eight Hundred Twenty-Two and 81/100 Dollars
($822.81).

2.3, Delivery of Payments, Payments due under this Note shall be made to Lender by
electronic funds transfer by automated clearing house payments (“ACH Payments”). Borrower shall
provide, and at all times maintain and control a valid account to be used for ACH Payments and shall
ensure sufficient funds in the account to cover the amount of each payment or debit entry, Botrower's
failuee to provide, maintain, or control a valid account to be used for ACH Payments or failure to deposit
and/or maintain sufficient funds in the account for each debit entry, shall be a Default under this Note and
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the Loan Agreement. Lender reserves the right, in its sole and absolute discretion, to require payment in
any other manner.

24,  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 Security
Instrument, in such order as Lender, in its sole and absolute discretion, elects, (b) interest payable under
the Note, and (c) principal under the Note.

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

251, N/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 meeting 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 ($0.10) for cach dollar ($1.00)
that is not paid when due would be a reasonable estimate of expenses so incurred (the “Late Charge”).
Without prejudicing or affecting any other rights or remedies of Lender, Borrower shall pay the Late
Charge to Lender as liquidated damages to cover expenses incurred in handling such delinquent payment.
4, Default, On (a) Borrower's failure to pay any installment or other sum due under this Note when
due and payable {whether by extension, acceleration, or otherwise), (b) an Event of Default (as defined in
the Loan Agreement), or (c) any breach of any other promise or obligation in this Note or in any other
instrument now or hereafter securing the indebteduess evidenced by this Note, then, and in any such
event, Lender may, at its option, declare this Note (including, without limitation, all accrued interest) due
and payable immediately regardless of the Maturity Date.  Borrower cxpressly waives notice of the
excrcise of this option.
S.  Prepayment,

5.1.  Prepayment Premium, Borrower may prepay this Note in whole or in part at any time.
However, if Borrower prepays this Note in whole or in part prior to the Maturity Date, Borrower shall pay
4 Prepayment Premium (“Prepayment 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 one year from the Date of Advance, and on or before two years
from the Date of Advance, Borrower shall pay a fee equal ta 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
from 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 made 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.
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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.

5.2.  Ability 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. Bomower shall pay Lender the principal due under this Note together
with (a) any Prepayment Premium contemplated in this Note and (b) any accrued but yet unpaid interest
and fees,

5.3. Prepayment Walvers, 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,
WITHQUT LIMITATION, A JUNIOR LIEN LENDER OF THE PROPERTY), AND BORROWER OR
ANY THIRD PERSON THEREAFTER SEEKS TO PAY OFF SUCH ACCELERATED
INDEBTEDNESS 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 BORROWER 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 OF 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 WOULD NOT HAVE MADE THE LOAN WITHOUT SUCH
AGREEMENTS AND WAIVERS.

BORROWER'S INITIALS: ' ) l

G. Imterest gn Default. If Borrower is in default under 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) Eleven and 4375/1000 Percent
(11.4375%); or (b) the maximum intcrest rate allowed by law (the “Default Rate). The Loan shall
accrue intcrest at the Default Rate only until afl defaults are 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 increascd; (ii} Lender’s ability to mect its other obligations
and to take advantage of other investment opportunitics will be adversely impacted; (iii) Lender may need
to sct aside funds in a loan loss reserve, repurchase the Ioan 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 sourccs due to defauits in its portfolio; (v) the value of the Lender’s loan will materially decrease
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 aforementioned list of risks, losses and damages is not e¢xhaustive 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 expenses; and (xi) the increase to the Default Rate
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represents 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 entitled to receive for the harms
incurred by Lender due to Borrower’s default. Interest at the Default Rate shall be payable by Borrower
without prejudice to the rights of Lender to collect any other amounts to be paid under this Note
(including, without limitation, late charges), the Loan Agreement, or the Security 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
thereafter bear like interest.

8. Dyg-gm-Sale. 1f Borrower (a) sells, gives an option 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 as defined in the Security
Instrument), transfers possession, or alicnates all or any portion of the Collateral, or any of Borrower’s
interest in the Collateral, or suffers its title to, or any interest in, the Collateral 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 perniits to be changed the character or use of the Collateral, or drills or extracts or entets 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 Rezl Property Collateral; or (b) if title to the Collateral 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 lien in favor of another lender
encumbers the Real Property Collateral (other than a Permitted Encumbrance) without Lender’s express
prior written consent thereto, which consent may be withheld in Lender’s sole and absolute 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 ligbic or to become liable on this Note waive
diligence, presentment, protest and demand, and also notice of protest, demand, nonpayment, dishonor
and maturity and consents to any extension of the time or terms of payment hereof, any and all renewals
or extensions of the terms hereof, any rclcase 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
notice requirements provided in the Loan Agreement.

Il.  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 sell 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 agrecments between Borrower and Lender are expressly limited, so that in no event
or contingency, whether because of the advancement of the proceeds of this Note, acceleration of
maturity of the Loan, or otherwise, shall 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 pravision is due, shall involve exceeding
the limit of validity prescribed by law that a court of competent jurisdiction deems applicable, then, ipso
facto, the obligations to be fulfilled shall be reduced to the limit of such validity. If, under any
circumstances, Lender shall ever receive as interest an amount that exceeds the highest lawful rate, the
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amount that would be excessive interest shall be applied to reduce the unpaid principal balance under this
Note and not to pay interest, or, if such excessive interest exceeds the unpaid principal balance under this
Note, such excess shall be refunded to Borrower. This provision shall control every other provision of all
agreements between Borrower and Lender.

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

14,  Loan Agreement. This Note is also secured by and is subject to the provisions of that certain
Loan and Security Agreement of even date herewith (the “Loan Agreement™) between Borrower and
Lender, and all Collateral referenced and incorporated in the Loan Agreement. As specifically provided
in the Loan Agreement, if Borrower defaults under this Note, Lender has the right and option to foreclose
agaiast any Collateral provided under the Loan Agreement,

15.  Counterparts. This Note may be signed in one or more counterparts, each of which shall be
deemed an original. This Notc shall be deemed fully exccuted and effective when all partics have
executed at feast one of the counterparts, even though no single counterpart bears all such signatures.

THIS AGREEMENT MAY BE EXECUTED IN COUNTER-PARTS.

[SIGNATURES FOLLOW]
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BORROWER:

LMCF2LLC, AN OHIOLI D LIABILITY COMPANY

BY: GOLDSTEIN S
ITS: SOLE ME

ARTZ AND CO. LTD., AN OHIO LIMITED LIABILITY COMPANY

\
BY: /(‘4

NAME:; DAVIB-JAMES PAYERCHIN
ITS:

BY: /—\/

NAME, 1, PEPINO
ITs: MEMBER

E
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ALLONGE TO NOTE

LoAN NUMBER: I
DATE OF NOTE: 06/24/2024
MORTGAGOR(S): LMCF 2 LLC

PROPERTY ADDRESS: 1091 S Hampton Rd,
Columbus, OH 43227

LOAN AMOUNT: §116,250.00

PAY TO THE ORDER OF:

WITHOUT RECOURSE

BPL Mortgage, LLCqa Dejaware lelted Liability Corporation

Namc er Calabrese
Title: Closmg/Post Closing Manager



EXHIBIT
B



FRANKLIN COUNTY, OH Recorded: 06/26/2024 11:17:44 AM  Instrument #: 202406260063180 Page: 2 of 28

Prepared by, and after recording
refura to:

BPL Morigage. LLC
1801 S§. Meyers Road, Sune 400
Qakbrock Terrace. Iilinvis 6018)

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

(OHI0)
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FRANKLIN COUNTY, OH Recorded: 06/26/2024 11:17:44 AM Instrument #: 202406280063180 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 Lender 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, Lcases, Rents, and
Mortgaged Property (to the cxtent 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 lnstrument on any of the Mortgaged Property. Borrower
further irrevocably grants, transfers, and assigns to Lender the Rents, This assignment of Rents is to be
cffective 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 purposes of this Security 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
counsel), paralegal, and law clerk fees, including, without limitation, fees for advice, negotiation,
consultation, arbitration, and litigation at the pretrial, trial, and appellate levels, and in any bankruptcy
proceedings, and attorney costs and expenses incwred 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 “Borrower.”

1.2.1.  The named Bormower in this Security instrument;

1,22, The obligor under the Note, whether or not named as Borrower in this Security
Inscrument; and

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

All references to Borrower in the recmainder of the Loan Documents shall mean the
obligor under the Note.

1.3 “Event of Default.” An Event of Default as defined in the Loan Agreement.

1.4 “Fixtures.” All right, title, and interest of Borrower in and to all materials, supplics,
equipment, apparatus, and other items now or later attached to, installed on or in the Land or the
Improvements, or that in some fashion are deemed to be fixtures to the Land or Improvements under the
laws of the statc where the Montgaged Property is located, including the Uniform Commercial Code.

3
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FRANKLIN COUNTY, OH Recorded: 06/26/2024 11:17:44 AM Instrument #: 202406280063180 Page: 5 of 28

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

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

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

1.7 “Impositions.” All rcal cstate and personal property taxes, water, gas, sewer, ¢lectricity,
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 maintainex! 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 assessed, levied, or imposed on the Mortgaged Property or on its ownership, use,
accupancy, 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 cquipment, fire prevention and extinguishing apparatus, security 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 deemed to be affixed
to and be part of the Mortgaged Propertty 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, any 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 Loan Documents,

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

1.9.5. Any funire 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
documear are secured 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,

.10  “Land.” The real estate or any interest in it described 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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1.11  “Leases.” Any and all leases, subleases, licenses, concessions, or other agreements
{wriften or verbal, now or later in effect) that grant a possessory interest in and to, or the right to exfract,
mine, reside in, sell, or use the Mortgaged Property, and all other agreements, including, but not limited
10, 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 namcd Lender in this Security Iastrument and the owner and holder
(including a pledgee) of any Note, Indebtedness, or Obligations secured by this Security Instrument,
whether or not named as [ender 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
Loan Documents.

1.14  “Loan Agreement.” The Loan and Security Agreement given by Borrower evidencing
the Loan, in such form as is acceptable to Lender, together with any and all rearrangements, extensions,
renewals, substitutions, replacements, modificatians, restatements, and amendments thereto.

1.15 “Loan Documents.” Collectively, this Sccurity Instrument, the Note, and all other
instruments and agreements required to be executed by Borrower or any guarantor in connection with the
Loean. Notwithstanding the forcgoing, when used in the definitions of Indebtedness and Obligations, and
in relation to the discussion of the Obligations and Indebteduess that are secured by this Security
Instrument, the term “Loan Documents” specifically excludes any Guaranty and the Environmental
Indemnity Agreement dated the datc of this Security Instrument, executed by Borrower and/or any
guarantor of the 1.oan, each of which are not secured by this Security Instrument.

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

SEE EXHIBIT *A” ATTACHED HERETO AND MADE A PART HEREOF,

commonly known as: 1091 S Hampton Rd, Columbus, Ohio 43227
Property ID No.: 010-091461-00

together with:

1.16.1. All right, title, and interest {including any claim or demand or demand in law or
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 appertaining 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 of expectancy, now or
later acquired; a1l 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 hydrocarban substances and rights thercto 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 Borrower in and to any streets, ways, alleys, strips, or gores of land adjoining the Land or
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any part of it thar Borrower now owns or at any tme later acquires and all adjacent lands within
enclosures or occupied by buildings partly situated on the Mortgaged Property.

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

1.16.3. All of the right, title, and interest of Borrower 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 bc made by any Governmental
Authority to the present and all subsequent owners of the Mortgaged Property that may be made with
respect to the Morntgaged Property as a result of the exercise of the right of emineat 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 thern;

1.16.5. All certificates of deposit of Borrower in Lender's possession and all bank
accounts of Borrower with Lender and their proceeds, and all deposits of Borrower with any
Governmental Authority and/or public utlity 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 eatered into
and all right, title, and interest of Borrower under such Leases, including cash or sccurities deposited by
the tenants to secure performance of their obligations under such Leases {whether such cash or sccurities
are to be held until the expiration of the terms of such Leases or applicd to one or more of the installments
of rent coming due immediately before the expiration of such terms), all rights to all insurance proceeds
and uneamed insurance premiums arising from or relating to the Mortgaged Property, 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 covenanss, conditions,
and restrictions as may affect or otherwise relate to the Mortgaged Property:

[.16.7. Any and all proceceds of any insurance policies covering the Mortgaged Property,
whether or not such insurance policies were required by Lender as a condition of making the Loan
sevured 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 policies from the insurers
issuing the same and to give proper receipts and acquittances for such policies, and to apply the same as
provided below;

[.16.8. 1f the Mortgaged Property includes a leasehold 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 limutation, the right to surrender, terminate, cancel,
waive, change, supplement, grant sublcases of, alter, or amend the Lcaschold:

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 posscssion 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
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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, nates, drafts, documents, enginecring and architectural drawings, letters
of credit, bonds, surety bonds, any other intangible rights relating to the Land and Improvements, surveys,
and other reports, exhibits, or plans used or to be used in connection with the construction, planning,
operation, or maintcnance 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 Muortgaged Property (consent to same is not granted or implicd), and all proceeds (including
premium refunds) payable or to be payable under each insurance policy relating to the Mortgaged
Property,

1.16.10. All rade 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 comes into Lender’s
possession;

1.16.13. All accounts, contract rights, chattel paper, documents, instruments, books,
records, claims against third partics, money, securities, drafts, notes, procecds, and other items relating to
the Mortgaged Property:

1.16.14. All construction, supply, engineering, and architectural contracts ¢xecuted 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 1 this Security Instrument, “Mortgaged Property” is expressly defined as
meaning all or, when the context permits or requires, any portion of it and all or, when the context permits
Or requires, any interest in it.

1.17  “Note.” The Secured Notc payable by Borrower to the order of Lender in the principal
amount of One Hundred Sixteen Thousand Two Hundred Fifty and 00/100 Dollars ($116,250.00),
which matures on July L, 2054, evidencing the Loan, in such form as is acceptable to Lender, together
with any and all rearrangements, extensions, renewals, substitutions, replacements, modifications,
restatements, and amendments to the Secured Note,

118 “Obligations.” Any and all of the covenants, warranties, representations, and other
obligations (other than t0 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 Borrower 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 Joan(s) secured by this
Security Instrument whether set forth in or incorporated into the Loan Documents by reference; each and
cvery monetary provision of all covenants, conditions, and restrictions, if any, pertaining to the
Mortgaged Property and on Lender's written request, the enforcement by Borrower of any covenant by
third parties to pay maintcnance 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 made, if the Mortgaged Property
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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 [.ender whether or not set forth in this Security Instrument; and charges, as allowed by
law, when they are made for any statement regarding the obligations secured by this Security Instrument.

The Obligations specifically exclude any Guaranty and the Environmental Indemnity
Agreement dated the date of this Security Instrument, executed by Borrower and/or any guarantor of the
Loan, which is not secured by this Security Instrument.

1.19  “Permitted Encumbrances.” At any particular time, (2) liens for taxes, assessments, or
governmental charges not then due and payable or not then delingquent; (b) liens, easements,
encumbrances, and restrictions on the Mortgaged Property that are allowed by Lender to appear in
Schedule B, with Parts 1 and {1 of an ALTA title policy to be issued to Lender following recordation of
the Security Instrument: and (¢) liens in favor of or consented to in writing by Lender.

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

.21 “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 extent they may counstitute personal property), all equipment, inventory,
goods, consumer goods, accounts, chattel paper, 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 Commercial 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 l.and, the Improvements, Fixtures, or on other goods located 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 1.and or Improvements. The Pcrsonalty 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 vermmin or insccts, dust removal, rcfuse and garbage
equipment; vehicle maintenance and repair equipment; office fumiture (including tables, chairs, planters,
desks, sofas, shelves, lockers, and cabinets);. safes, furnishings, appliances (including icc-making
machines, refrigerators, fans, water heaters, and incinerators), rugs, carpets, other floor coverings,
draperies, drapery rods and brackets, awnings, window shades, venctian blinds, curtains, othcr window
coverings, lamps, chandeliers, other lighting fixtures: office maintenance and other supplies. loan
commitments, financing arangements. bonds, construction contracts, leases, 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 afl 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.

.22  “Renmts.” All rents, issues, revenues, income, proceeds, royalties, profits, license fees,
prepaid municipal and utility fecs, bonds, and other benefits to which Borrower or the record title owner
of the Mortgaged Property may now ar 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,
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possessing, operating from or in, residing in, sefling, mining, extracting, or otherwisc enjoying or using
the Mortgaged Property.

1.23  “Uniferm Commercial Code.” The uniform commercial code as found in the statutes
of the state in which the Mortgaged Property is located.

1.24  “Water Rights.” All water rights of whatever kind or character, surface or underground,
appropriative, decreed, or vested, that are appurtenant to the Mortgaged Property or otherwise 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 Majintenance 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 itemns of like kind: (¢) restore and repair to the equivalent of its onginal
condition all or any part af the Mortgaged Property that may be damaged or destroyed, including, but not
limited to, damage from termitcs 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 furmished in connection with the Mortgaged Property and not permit any
mechanics’ or materialman’s lien to arise against the Mortgaged Property or fummish a loss or liability
bond against such mechanics’ or materialman’s lien claims; (¢) comply with all laws affecting the
Mortgaged Propenty or requiring that any alterations, repairs, replacements, or improvements be made on
it; () not commit or permit waste on or to the Mortgaged Property, or commit, suffer, or permit any act or
violation of law to occur on it; (g) not abandon the Mortgaged Property; (h) cultivate, irrigate, fertilize,
fumigate, and prune in accordance with prudent agricultural practices; (i) if required by Lender, provide
for management satisfactory 10 Lender under a management contract approved by Lender; (J) notify
Lender 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 Mongaged Property is rental property, generally operate
and maintain 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 Instrument.

3. Use of Mortgaged 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 usc of the Mortgaged Property as of the date of this
Security Instrument. Borrower shall not initiatc 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 to 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,
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whether accrued before or after the date of this Security Instrument, of all types for damages or injury to
the Martgaged 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 Instrument, or in connection with or affecting the
Mortgaged Property or any part of it, including, without limitation, causes of action arising in tort or
comntract or in equity, are 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 name 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 immediatcly on obtaining knowledge of any casualty damage to the
Mortgaged Property or damage in any other manner in excess of $2,000.00 or knowledge of the
institution of any proceeding relating o condemnation or other taking of or damage or injury to all oc any
portion of the Mortgaged 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 agrees with Lender, at [ ender’s request, to make, execute, and deliver, at Borrower's expense, any
and all assignments and other instruments sufficient for the purpose of assigning the aforesaid award or
awards, causes 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
catitled with respect to the Mortgaged Property if any damage or injury occurs to the Mortigaged Property,
other than by a partial condemnation or other partial taking of the Morigaged Property, shall be paid over
to Lender and shall be applied first toward reimbursement of all costs and cxpenses of Lender in
connection with their recovery and disbursement, and shall then be applied as follows:

4.2.1. 1ender shall consent to the application of such payments to the restoration of the
Mortgaged Property 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 L.oan Agreement, the Note, and
any other Loan Documents): (a) Borrower is not in default under any of the terms, covenants, and
conditions of the Loan Documents; (b) all then-existing [.eascs affccted 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, shal) 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 plan satisfactory to Lender and any local planning department,
which includes cost estimates and schedules: (e} construction and completion of restoration and
rebuilding of the Mortgaged Praperty 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 thercafter
approved by I.cnder, 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 {.ender enter into a fixed price or guaranteed maximum
price contract satisfactory to Lender, providing for complete restoration in accordance with such
restoration plan for an amount not to exceed the amount of funds held or to be held by Lender; (g) all
restoration of thc Improvements so damaged or destroyed shall be made with reasonable promptness and
shall be of a valuc at least equal to the value of the Improvements so damaged or destroyed before such
damage or destruction; (h) Lender reasonahly detcrmines that there is an identificd source (whether from
income from the Mortgaged Property, remtal 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)
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and preserve the Mortgaged Property, this Sccurity Instrument, or 1.ender’s security for the performance
of the Obligations; {c¢) all encumbrances, charges, and liens on the Mortgaged Property, with interest,
which in Lender’s judgment are, or appear to be, prior or supesior to the lien of this Security Instrument
or all costs necessary to obtain protection against such lien or charge by title insurance endorsement or
surety company bond; {d) such other charges as Lender deems reasonable for services rendercd by Lender
at Borrower's request; and (e) 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. If 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 Borrower’s name, may (but is not obligated to) contest by appropriate proccedings such
increase in assessmeat. 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 fumish
I.ender with executed copies of all Leases of the Mortgaged Property or any portion of it then in force. If
I.ender so requires, all [.eases 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 attoms to Lender
(and Borrower consents to any such attornment), such atomment to be effective on L.ender’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 atormment shall not be terminated by foreclosure;
and (e) Lender, at Lender’s option, may accept or rcject such attornment. 1f Borrower 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 sctoff and
cnsure that rents subsequently duc 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 10 Leader of any such [.ease, Lender shall succeed to all rights and
powers of Borrower with respect to such Lease, and Lender, in l.ender’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 Bormrower, tenant nor any other occupant of the Mortgaged Property shall use the
Mortgaged Property, except in compliance with all applicable federal, state, and local laws, ordinances,
rules and regulations; nor shall Borrower, tenant or any other occupant cause the Mortgaged Property to
become subject to eny 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
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Borrower, ftenant, 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
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 t lect and 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 l.ender 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 shall not in any manner affect the subsequent enforcement by Lender at any time, or from time to
time, of the right, power, and autharity to collect these Rents. The receipt and application by Lender of
all such Rents under this Security Instrument, after execution 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 Lender may decide. Nothing in this Sccurity Instrument, nor the exercise of Lender’s right to collect,
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 arc 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 lndebtedness of Borrower to Lender secured by this Security
Instrument. Unless Lender and Borrower agree in writing to other terms of payment, such amounts shall
be payable on notice from Lender to Borrower requesting such payment and shall bear interest from the
date of disbursement at the rate stated in the Note unless payment of interest at such rate would be
coatrary to Governmental Requirements, in which event the amounts shall bear interest at the highest rate
that may be collected from Borrower under Governmental Requirements.

Borrower expressly understands and agrees that 1.ender 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 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, unless and
until Lender, in person or by agent, assumes actual possession of it. Nor shall appointment of a receiver
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for the Morigaged 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 ar 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.

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 shail be promptly paid over to Lender.
8. Assignment 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, concealmenr,
construction defects, or other torts, or compensation for any conveyance in lieu of condemnation, are
assigned to | ender, and all proceeds from such causes of action and all such sums shall be paid to Lender
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 sums, shalt promptly remit such sums to Lender.

After deducting all expenses, including Attorncys’ 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 seftlement in such action whatsoever. Borrower 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. [f Lender 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
Security 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 judicial, 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 Securicy Instrument, Lender's security for the performance of the Obligations and payment of the
Indebtedness, or the rights or powers of Lender under the Loan 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 setile, in Lender’s or Borrower's name, and as attomey-in-fact for
Borrower, and wncur 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 I.ender elects not to do so, Borrower shall commence, appear in, prosecute, and
defend any such action or proceeding. Borrower shall pay all costs and expenses of Lender, including
costs of evidence of title and Attorneys’ Fees, in any such action or proceeding in which [.ender 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
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such action or proceeding, 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
Instrument or to enforce any of its terms or provisions.

10. Borrower’s Failure to Comply With Security Instrument. If Borrower fails to makc any
payment or do any act requircd by this Sccunity Instrument, or if there is any action or proceeding
(including, without limitation, 2ny 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 Lender under the Loan Agreement, the Note or this Security Instrument, [.ender
may (but is not obligated to) (a) make any such payment or da 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 expenses,
retain attorneys, and pay Attorneys’ Fees incurred in conncction with such action, without netice to or
demand on Borrower and without releasing Borrower from any Obligations or Indebtcdness,

11. Sums Advanced to Bear Interest and to B¢ 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 L.ender 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 intercst
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
Security Instrument, it being intended by this Section || to acknowledge, affirm, and comply with the
provision of Section 5301.233 of the Ohio Revised Code. All sums advanced by Lender under this
Security Instrument or the other Loan Documents, shall have the same priority to which the Secunty
Instrument otherwise would be entitled as of the date this Secunty Instrument is exccuted and recorded,
without regard to the fact that any such future advances may occur after this Securty Instrument is
executed, and shall conclusively be deemed to be mandatory advances rcquired 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 under 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, l.ender 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 Morngaged 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 lcast 24 hours before the entry and inspection.

3. Uniform Commercial Code Security Agreement. 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 Govemmental Requirements, may be subject to a
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security interest under the Uniform Commercial Code, and Borrower grants to Lender a security interest
in those items. 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
Lender may file this Security Instrument, or a copy of it, in the real estate records or other appropriate
index or n 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 statc where the Mortgaged Property is located, or of any aother
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, amcndments, 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 I.ender, Borrower
shall not create or suffer to be created any other sccurity interest in the items, including any replacements
and additions.

On any Event of Default, l.endcr shali 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 whatsocver, without in any way affecting the availability of Lender’s remedies
under the Uniform Commercial Code or of the remedics provided in the Non-Uniform Covenants section
of this Sccurity Instrument.

14. Fixture Fillng. This Sccurity Instrument constitutes a financing statement filed as a fixture filing
under the Uniform Commercial Code, as amended or recodified from time to time, covering any portion
of the Mortgaged 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.

IS. Walver 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 Governmentzal 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.

17.1  Acccleration on Transfer or Encumbrance of Mortgaged Property. 1f Bormrower
sells, gives an option 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 us title to, or any
interest in, the Mortgaged Property to be divested, whether voluntarily or involunearily; or if there is a
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sale or transfer 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 inte any lease for the drilling or
extracting of oil, gas, or other hydrocarbon substances or any mineral of any kind or character on the
Mortgaged Property;. or if title to such Mortgaged Property becomes subject to any lien or charge,
voluntary or involuntary, contractual or statutory, without [.ender’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 darte(s), irmmediately duc and payable and may exercise all rights and
remedies in the l.oan Documents. For purposes of this Scction “intcrest in the Mortgaged Property™
means any legal or beneficial interest in the Mortgaged Property, including, but not limited to, those
beneficial interests transferred in 2 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 Sccurity Instrument in a manner satisfactory to Lender and at no
cost to Lender; and (c) at Lender’s option, Borrower provides at no cost to Lender satisfactory evidence
that the Security Instrument constitutes a valid and subsisting licn 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. 1f Lender consents in writing, in Lender’s sole and absolute discretion, the

due-on-encumbrance prohibition shall not apply to 2 junior voluntary deed of trust or mortgage lien in
favor of another lender encumbering the Mortgaged Property (the principal balance of any such junior
encumbrance shall be added to the principal balance of the Indebtedness for purposes of determining
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 cncumbrance. Should
Borrower fail to obtain Lender’s express written consent to any junior voluatary lien, then Lender, at
Lender’s option, may, without prior notice and subject to Applicable Law, declare all sums secured by
this Security Instrument, regardless of any their stated duc date(s), immediatcly due and payable and may
exercise all rights and remedics in the Loan Documents.
18, Waiver 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
Borrower defaults in paying the Indebtedness or in performing any Obligations, Lender shall have the
right, in Lender’s sole and absolute 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.

17
£ 2007 Geracs Law Firm, All Rights Reserved. vIg&s
Mortyage



FRANMALIN CUUNITTY, Oh Recorded: 06/26/2024 11:17:44 AM Instrument #: 202406260063180 Page: 19 of 28

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 Bomower's breach of any obligation, covenant, or
agrcement in the Loan Documents, Lender, at Lender's option, without notice to or consent from
Bortrower, any guarantor of the Indebtedness and of Borvower’s Obligations under the Loan Documents,
or any holder or claimant of 2 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 (o time (2) extend the timc for payment of all or any portion of Borrower's Indebtedness under
the Loan Documents; (b) accept a renewal note or notes, or release any person from liability, for all or
any portion of such Indebtedness; (¢) agree with Borrower to modify the terms aad conditions of payment
under the Loan Documents; {d) reduce the amount of the monthly installments due under the Note; (e)
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 piat with respect to the Mortgaged
Property: (g) enter into any extension or subordination agreement affecting the Morngaged 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 iastallments payable under the
Note. No action taken by [.ender 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 Indcbtedness 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 Anomeys’ Fecs 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 ualess such consent or approval is in
writing, signed by two authorized officers of Lender.

20, Future Advances. On request by Borrower, Lender, 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 indebtedncess, exclusive of interest, that may be outstanding at any time is $116,250.00.

1. 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 1t shall be paid, whether voluntarily or invaluntarily, before the due date stated in the Note,
even if Borrower 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 Venwue. '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
Martgaged Property under the L.oan 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 [llinois shall govern the validity
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and enforceability of all I.oan Documents, and the debt ar obbgations arising hereunder {but the foregoing
shall not be construed to limit Lender's rights with respect t0 such security interest created in the state in
which the Mortgaged Property is situated). The parties agree that jurisdiction and venue for any dispute,
clair or controversy arising, other than with respect to perfection and enforcement of Lendet’s rights
against the Mortgaged Property, shall be Cook County, Illinois, or the applicable federal district court that
covers said County, and Borrower submiits to personal jurisdiction in that forum for any and all purposes.
Borrower waives any right Borrowcer may have to assert the doctrine of forum non conveniens or to object

to such venue. ) .
S e
BORROWER'S INITIALS: ,”/ L

23. Taxation of Security Instrument. In the cvent of the enactment of any law deducting from the
value of the Mortgaged Property any mortgage lien on it, or imposing an Lender the payment of all or
part of the taxes, charges, or assessments previously paid by Borrower under this Security Instrument, or
changing the faw relating to the taxation of mortgages, debts sccured by mortgages, or Lender’s interest in
the Mortgaged Property so as to impose new incidents of tax on Lender, then Borrower shall pay such
taxes or assessments or shall reimburse Lender for them: provided, however, that if in the opinion of
Lender’s counsel such payment cannot lawfully be made by Bormower, then Lender may, at Lender’s
option, declare all sums secured by this Security Instrument to be immediately due and payable without
notice to Borrower. l.ender may invoke any remedies permitted by this Security Instrument.

24, Mechanic’s Liens. Borrower shall pay from time to time when due, all lawful claims and
demands of mechanics, materialmen, laborers, and others that, if unpaid, might result in, or permit the
creation of, a lien on the Mortgaged Property or any part of it, or on the Rents arising therefrom, and in
general shall do or cause to be done everything necessary so that the lien and security tnterest of this
Security Instrument shall be fully preserved, at Borrower’s expense, without expense to Lender; provided,
however, that if Governmental Requirements empower Borrower to discharge of record any mechanic’s,
laborer’s, materialman s, or other lien against the Mortgaged Property by the posting of a bond or other
security, Borrower shall not have to make such payment if Borrower posts such bond or other security on
the easlier of {a) 10 days after the filing or recording of same or (b) within the time prescribed by law, so
as not to place the Mortgaged Propenty in jeopardy of a lien or forfeiturc.

25, Liability for Acts er Omissions. [.ender shall not be Jiable or responsible for its acts or
omissions under this Sccurity Instrument, except for Lender’s own gross negligence or willful
misconduct, or be liable or responsible for any acts or omissions of any agent, attorney, or employee of
Lender, if selected with reasonabie care.

26. Notices. Except for any notice required by Governmental Requirements to be given in another
manner, any notice required to be provided in this Security Instrument shall be given in accordance with
the L.oan Agreement,

27, Stutement of Obligations, Except as otherwisc provided by Governmental Requirements, at
[.ender’s request, Borrower shall promptly pay to Lender such fee as may then be provided by law as the
maximum charge for each statement of obligations, Lender's statement, Lender’'s demand, payoff
statement, or other statement on the condition of, or balance owed, under the Note or secured by this
Security Instrument.

28, Remedies Are Cumulative. Each remedy in this Security Instrument is separate and distinct and
is cumulative to all other rights and remedies provided by this Security Instrument or by Governmental
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Requirements, and each may be exercised concumrently, independently, or successively, in any order
whatsoever,

29. Ohbligations of Borrower Joint ang Several. 1f more than one Person is named as Borrower,
each obligation of Borrower under this Security Instrument shall be the joint and several obligations of
¢ach such Person.

3o. Delegation of Authority. Whenever this Security Instrument provides that Borrower authorizes
and appoints Lender as Borrower’s attorney-in-fact to perform any act for or on behalf of Borrower or in
the mame, place, and stead of Borrower, Borrower ¢xpressly understands and agrees that this authority
shall be deemed a power coupled with an interest and such power shall be irrevocable.

3. Funds for Taxes Insurance, ang Impeositions. 1f Borrower is in default under this Security
[nstrument or any of the l.oan 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, require
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 as 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 discretion. These armounts 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 Documents in such order or priority as Lender shall
detcrmine. If at any time within 30 days before the due date of these obligations the amounts then on
deposit shall be insufficient 1o 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 be deemed to affect any right or remedy of Lender und¢r 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 Security Instrument. Iender shall have no obligation
to pay insurance premiums or taxes except to the cxtent the fund established under this Section is
sufficient 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 cstablished under this Section, Notwithstanding
the preceding, Borrower and [.ender may agrec to inipounds 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 statemnents, statcmments for insurance premiums, and statements for any other
obhgations 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,
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bankruptcy court). l.ender may exercisc 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 Section above.
Neither the exercise of self-help remedies nor the institution or maintenance of an action for foreclosure
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 proceeding referred to in the Section above.

34, Contractual Right 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
Borrower, Borrower agrees that Lender may appoint a receiver to control the Mortgaged Property within
seven (7) days of any default. Borrower agrees to cooperate with the receiver and tum over all control to
said receiver and otherwise cooperate with the receiver appointed by Lender.

3s. Loan Agreement. This Security Instrument 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, ondominium and Plann nit Developments. If any of the Mortgaged Property includes a
unit or units in, togethcr with an undivided interest in the common elements of, a 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 Obligations. Bosrower shall perform all of Borrower's obligations under the
Condominium Project's and/or PUD Constituent Documents. The "Constituent Documents” are the: (1)
condominium 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 cquivalent documents. Borrower
shall promptly pay, when duc, all dues and assessments imposed pursuant to the Constituent Documents.

36.3 Owners Association Policy Proceeds. If the 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 shell be paid
to Lender for application to the sums secured by this Mortgage, whether or not then due, with any excess
paid to Borrower.

364 Owners Association Linbility 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.

36.5 Consent of Lender. Bomower 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 PUS, except
for abandonment or termination required by law in the case of substantial destruction by fire or other
casualty or in the case of taking by condemnation or eminent domain;
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36.5.2. any amendment 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

36.5.4, any action which would have the effect of rendering the any insurance coverage
mainizined by the Owners Association unacceptable to Lender.

NON-UNIFORM COVENANTS.

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

37. Acceleration; Remedies. At any time during the existence of an Event of Default, Lender, at
ILender’s option, may declare all of the Indebtedness to be immediately due and payable without
further demend, may foreclose the lien of this Security Instrument for such [ndebtedness, and may
invoke 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 which may be paid or incurred by or on
hehalf of the Lender for procuring sll 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 consultaats,

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 future amendments or supplements thereto, for the protection of Lenders interest in the
Mortgaged Property.

38. Borrower’s Right to Reinstate After Acceleration. If Bomrower meets certain conditions,
Borrower shall have the right to have enforcement of this Sccurity Jnstrument 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 thig Security Instruenent; (b) such other period as Ohio Law might specify for the termination
of Borrower's right to reiastate; or (c) entry of a judgment enforcing this Security Instrument. Those
conditions are that Borrower: (a) pays Lender all sums which then would be due unders this Security
Instrument and the Note as if no acceleration had occurred; {b) cures any default of any other covenants
or agreements; (¢) pays all expenses incurred in enforcing this Security Instrument, including, but not
limited to, rcasonable Attorneys' Fees, property inspection and valuation fees, and other fees incurred for
the purpose of protecting Lender’s interest in the Morigaged Property and rights under this Security
Instrument; and {d) takes such action as l.ender may rcasonably require to assurc 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 rcinstatement sums and expenses in one or more of the following forms, as selected by Lender:
(a) cash; (b) money order; (c) certified check, bank check, treasurer’s check or cashier’s check, provided
any such check is drawn upon an institution whose dcposits are insured by a federal agency,
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instrumentality or entity, or {d) Flectronic Funds Transfer. Upon reinstatement by Borrower, this
Security Instrument and obligations secured hereby 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.

39, Release. Upon payment of all sums secured by this Security Instrument, [.ender shall release this
Sccurity Instrument. Borrower shall pay any recordation costs. Lender may charge Borrower a fee for
releasing this Security Instrument, but only if the fee is peid to a third party for services rendered and the
charging of the fee is permitted under Ohio Law.

40, Waiver of Right of Offset. No portion of the Indebtedness secured by this Security Instrument
shall be or be deemed to be offset or compensated 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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EXHIBIT “A”
LEGAL PROPERTY DESCRIPTION

The Land refermed 10 herain beiow is situated in the County of Frankiin, State of Ohio snd is described 88 follows.
The following real property situsted in the State of Ohio. County of Frankdin and City of Columbus:

Being Lot Number Two MHuncdred Thirty-seven (237) of Easthampion, as the same is numbered and delineated upon the
recarded pligt thereol, of record in Pigt Book No. 18, Page 65, Recorder's Office, Franklin County, Ohio.

Parosd (D: 010-001481-00
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Recording Requested By: Tile Clearing and Escrow
when Recorded Return To: Assignments and Lien Release, Title Clearing and Escrow, 1601 LBJ
Freeway Suite 150, Fammers Branch, TX 75234

CORPORATE ASSIGNMENT OF MORTGAGE
Fraaklin, Oblo

Date of Agsignment: April 22nd, 2025

Assignor BPL Mortgage, LLC at c/o Fay Servicing. 1601 LBJ Freeway, Suite 150, Farmers Branch,
TX 75243

Assignee: Pacific Asset Holdings, LLC, By Fay Servicing, LL.C, as Attorney In Fact at 1 MetLife Way
Whippany, NJ 07961

Executed By: LMCF 2 LLC, an Ohio timited liabiity company To: BPL Morigage, LLC
Dated: 06-24-2024 Recorded: 068-26-2024 as Instrument No. 202406260083180, Book N/A, Page N/A
In the County of Franklin. State of Ohio.

Property Address: 1091 § HAMPTON RD, COLUMBUS, OH 43227

KNOW ALL MEN BY THESE PRESENTS, that for good and valuable consideration, the receipt and
sufficiency of which is hereby acknowiedged, the said Assignor hereby assigns unto the above-named
Assignes, the said Mortgage having an original pnncipal sum of $116,250.00 with interest, secured
thereby. and the full benefit of all the powers and of afl the covenants and provisos therein contained,
and the said Assignor hereby grants and conveys unto the said Assignee, the Assignor's interest under
tha Mortgage

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

IN WITNESS WHEREOF, the undersigned, by the officer duly authorized, has duly executed the
foregoing instrument.

BPL Morigage, LLC
On Aprit 22nd, 2025

By: é %

Jorn Rodriguez. Assistant Secretary

STATE OF Texas
COUNTY OF Dallas

On April 22nd, 2025, before me, Veronica Talley, a Notary Public in and for Dallas in the State of
Texas, personally appearsd John Rodriguez, Assistant Secretary of BPL Mortgage, LLC, personally
known to me (or proved to me on the basis of satisfactory evidence) to be the person(s} whose
name(s) isfare subscribed to the within instrument and acknowledged to me that he/she/they executed
the same in hisher/their authonzed capacity, and that by hisshes/their signature on the instrument the
person{s). or the entity upon behalf of which the person(s) acted, executed the instrument.

WITN% IWI seal,
TN !

Veronica Taiﬁey
MNotary Expires: 12!2;)2026 #131837217

veronica Talley
isslon ml\
My 001"2';37:2025

Notary 10131837217

o e d




FRANKLIN COUNTY, OH Recorded: 04/23/2025 07:39:01 AM Instrument #: 202504230040949 Page: 3 of 3

CORPORATE ASSIGNMENT OF MORTGAGE Page 2 of 2

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




LOAN AND SECURITY AGREEMENT

THIS LOAN AND SECURITY AGREEMENT (this “Agreement™) dated as of June 24, 2024,
is eatered into by LMCF 2 LLC, ar Ohio limited liability company (“Borrower™), for the benefit of BPL
Mongage, LLC, a Delawarc limited liubility company {"Leader”).

In consideration of the covenants, conditions, representations, and warraatics contained in
this Agreement, the parties agree as follows:

1. DEFINITIONS. As used herein, the following teras shall have the following meanings {all
terms defined in this Section or in any other provision of this Agreement in the singulsr are to have
the plural meanings when used in the plural and vice versa, and whencver the context requires, each
gender shall include any other gender):

LY. *“Agreement” shall mean this T.oan and Security Agreement together with all schedules and
exhibits hereto, as amended, supplemented or otherwise modified from time to time.

L2,  “Apphlcable Law” shall mean: (a) with respect to matters relating to the ¢reation, perfection
and procedurcs relating to the enforcement of the licns created pursuant to a Security Instrument
(including specifically, without limitation, the manner of establithing the amount of any deficiency
for which Borrowet is liable after any foreclosure of any Real Property Collateral), the laws of the
state where the Roal Pioporty Collateral subject to such Security Instrument is located, or (b) with
respect to any other Loan Document (including but not limited to the Note and this Agreement) the
laws of the State of lllinois (or any other jurisdiction whose laws are mandatorily applicabie
notwithstanding the parties' choice of Illinois law). In either case, Applicable Law shall refer to such
laws, as such laws now ¢xist, or may be chenged or amended or come into effect in the future.

1.3.  “Atiorneys’ Fees.” Any and all attorney fees (inchuding the allocated cost of in-house counsel),
paralegal, and law clerk fees, including, without limitation, fees for advice, negotiation, consulttion,
arbitration, and litigation at the pretrial, teial, and appellate levels, and in any bankruptcy proceedings, and
attormey costs and expenses incurred or paid by Lender as provided in the Loan Documents,

14, “Collateral” shall mean the collateral described in Section 2 below.

1.5. “Enmviroamental Laws” shall mean any Govarnmental Requirements pertaining to health,
industrial hygiene, or the environment, including, without limitation, the Comprehensive
Environmental Responge, Compensation, and Liability Act of 1980 {CERCLA) as amended (42
United States Code (“U.5.C.") §§ 9601-9675); the Resource Congervation and Recovery Act of 1976
{RCRA) {42 U.8.C. §§ 6901-6992k); the Hazardous Materials Transportation Act (49 US.C. §§
5101-5127); the Federal Water Pollution Control Act {33 U.S.C. §§ 1251-1376); the Clean Air Act
{42 US.C. §§ 7401-7671q); the Toxic Substances Control Act (15 U.S.C. §§ 2601-2692), the Refuse
Act {33 U.S.C. §§ 407-426p), the Emergency Planniag and Community Right-To-Know Act (42
U.5.C. §§ 11001-11050); the Safe Drinking Water Act (42 U.5.C, §§ 300f-300j), and 2t present or
futre environmental quality or protcction laws, statutes or codes or other requircments of any
federal or state gove:nmental unit, or of any regional or local governmental unit with jurisdiction
over the Collateral.

16,  “Event of Default™ shall mean any event specified in the Event of Default heading below.
1.7. “Governmental Authority” shall mean any and alt courts, boards, agencies, commissions,
offices, or authorites of any nature whatsoever far any gevernmental unit (federel, state, vounty, diswict,
murucipal, city, or otherwise) whether now or later in cxistence.

1.8. “Covernmental Requirements” shall mean any and all laws, statutes, codes, ordinances,
regulations, enactments, decrees, judgments, and orders of any Governmental Authority.

1.9. “Guarantor” shall mean David James Payerchin; and Raul J. Pepino, and any other guarantor
of any Indebtedness evidenced by a L.oan Document between Lender and any other guarantor.
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govemning the Loan between Lender, Borrower, any guarantor, pledgor, or debtor, whether now
existing or made in the future, and all amendments, modifications, and supplements thercto.
Notwithstanding the foregoing, when used in the definitions of Indebtedness, Secured Obligations,
and Obligetions, and in relation to the discussion of the Sccured Obligations, Obligations and
Indebtedness that are secured by any Security Agrcement, the term “Loan Documents™ specifically
excludes any Guarenty and Environmental Indemnity Agreement, each of which are not secured by
any Security Agrcement unless specifically identified therein.

1.18. “Maturity Date” shall mean July |, 2054.

1.19. “Note(s)” means any and all promissory notes payable by Botrower, as maker to the order of
Lender or order, executed concurrently herewith or subsequent to the execution of this Agreement,
evidencing a loan from Lender to Borrower, together with any interest thereon at the rate provided in
such promissory note and any modifications, extensions or renewals thereof, whether or not any such
modification, extension i ¢videnced by 2 new or additional promissoty note or notes. Note shall
include the Secured Note of even date herewith payzble by Borrower to the order of Lender in the
amount of One Hundred Sixteen Thousand Two Hundred Fifty and 00/100 Dollars ($116,250.00), which
matures on the Maturity Date, evidencing the Loan, in such form as is acceptable to Lender, together
with any and all rearrangements, extensions, rencwals, substitutions, replacements, modifications,
restatements, and amendments to the Secured Note.

1.20. “Persom” means any natural person, busincss, corporation, company, and or association,
limited liability coripany, partnership, limited partnewship, limited liability partnership, joint venture,
busincss enterprisc, trust, government authority or other legal entity.

1.21, “Persomal Property Collateral” shall mean any property pledged to secure the Note that is
not Real Property Collateral.

1.22, “Real Property Collateral” shall mean all Mortgaged Property described in the Security
Instrument(s), cornmonly known as [091 § Hampton Rd, Columbus, Ohio 43227,

1.23. “Secured Obligations” shall have thc meaning defined in Section 2 below and shall include
a1l Indebtedness, obligations, and liabilities of the Borrower under the Loan Documents, whether on
account of principal, interest, indemnities, fees (including, without limitation, Attorneys' Fees,
remarketing fees, origination fees, collection fees, and all ather professional fees), costs, expenses,
taxes, or otherwise.

1.24. “Security Agreement” shall mean any aand all agreements, promises, covcnants,
arrangements, wnderstandings or olha agreements, whellw vicated by law, contract or othorwise
ereating, evidencirg, governing or representing a sccurity interest of Lender in the Collateral
securing the Sccured Obligations, including, but not limited to any Collateral Security Agreement,
Security Instrumen:, or Ownership Interest Pledge Agrecment, as applicable. The term shall refer to
all Security Agreements both individually and collectively.

1.25. “Secwrity Instrument(s)” shall mean any and all agreements of even datc herewith that
secure the Real Property Collateral, including but not limited to any (i) Deeds of Trust, Assignment
of Leases and Rents, Fixture Filing, and Security Agreement, {ii) Mortgages, Assignment of Leases
and Rents, Fixture Filing, and Security Agreement, (iii) Decds to Secure Debt, Assignment of Leases
and Rents, Fixture Filing, and Security Agrecment, {iv) Security Deeds, Assignment of Leases and
Rents, Fixture Filing, and Security Agreement, and (v) Mortgages.

1.26. “Tenant Affiliate”™ shall mean any occupant of the Real Property Collateral, other than
Rarawer, that is directly or indirectly controlling, contralled by or under common control with, the
Borrower.

Capitalized terms not gtherwise defined shall have their respective meanings as defined in the
l.oan Documents.
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2.5.2. Losp Documents. Payment and/or performance of each and every other obligation
of Borrower under the Loan Documents,

2.53. Related Loun Decyments. Payment and/or performance of cach covenant and
obligation on the part of Borrower or its affiliates to be performed pursuant to any and all Loan
Documents that have been or may be executed by Borrower or its affiliates evidencing or securing
one or more present or future loans by Lender or its affiliates to Borrower or its affiliates (each 2
“Related Loan.” and collectively, the “Related Loans™), whether now existing or made in the future,
together with any and al} modifications, extensions and renewals thereof, provided, however, that
nothing contained herein shall be construed as imposing an obligatian upon Lender, or as evidencing
Lender's intention, to make any Relaied [.oan to Borrower or its affiliates,;

2.54. Futerg Obligatjens. Payment to Lender of all future advances, Indebtedncss and
further sums and'or performance of such further obligations us Borcower may undermke to pay
and/or perform (whether as principal, surety or guarantor) for the benefit of Lender, its successors
and assigos, (it being contemplated by RBomower znd Lender that Borrower may hereafter become
indebted to Lender in such further swm or sums), when such borrower and/or obligations are
evidenced by a written instrument reciting that it or they ate scoured by this Agreement and a related
Security Instrurneat or Secunty Agreement; and

2.5.5. Modifications smd Payments. Payment and performance of all modifications,
amendmwsots, extansions, and renewals, however evidenced, of any of the Secured Obligations.

26. Applicafion of Payments. FExcept as otherwise capressly provided by Governmental
Requitements or any other provision of the Loan Documents, all payments received by Lender from
Hortower under the Loan Documents shali be applied by [.ender in the following order: (a) costs,
fees, charges, and advances paid or incurred by Lender or payable to Lender and interest theceon
under any provision of this Agreement, the Nete, the Security Agreement, or any other Loan
Documents, in such order as Lender, in its sole end absolute discretion, elects, {b) interest payable
under the Note, and {c) principal under the Note.

.7. Termimation. This Agreement shall termmate following the repayment in full of all amounts
due under the Note, this Agrecment and any other docurments evidencing the Loan, s0 long as o
written ¢laim his been made hereunder prior to such expiration date,

3. BORROWER'S REPRESENTATIONS AND WARRANTIES. To induce Leuder to make

the Loan, Barrewer represents and warrams as follows, which representations and warranties shall be
true and correct as of the excoution of this Agrecment and shall survive the execution ang delivery uf
the Loan Documents:

3.1.  Capacity. Borrower and the individuals executing Loan Documents on Borrower’s behalf have
the full power, authority, and legal right to execute and deliver, and to perform and observe the provisions
of this Agreement, the other Loan Documents, and any other document, agrecraent, certificate, or
instrument executed in connection with the Loan, and to carry out the contemplated transactions. All
signatures of Borrower and Guarantor, and the individuals executing Loar Documents on their respective
behalf, are gemine.

3.2.  Astherity and Euferceability. Bomcwer's execution, delivery, and performance of this
Agreement, the other Loan Documents, and any other document, agreement, certificate, or instrument
executed I connection with tho Loan, have heen duly authorized by all necessary corporate or other
business ¢ntity action and do not and shall nat require any registration with, comcut, or approval of
notice 10, or any acton by any Person or Governmental Authority. Borrower has obtained or will obtain
all approvals necessary for Borrower to comply with the Loan Documents, This Agrcement, the Note,
and the other Loan Documents executed in conrection with the Loan, when execuled and delivered by
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Bomower, shall constitute the legal, valid, binding, and joint and several oblipations of Borrower
enforceable in accotdance with their respective terms.

3.3,  Compliance with Other Instrgments. The ¢xecution and delivery of this Agreement and the
other Loan Documents, and compliance with their respective terms, and the issuance of the Note and
other Loan Documents as contemplated in this Agrecnent, shall aot result in a breach of any of the terms
or conditions of, orresult in the imposition of, any lien, charge, or cncumbrance (except as created by this
Agreement, the Sccurity Agreement and the other Loan Documents) on any Collateral, or constitute a
default (with due aoticc or lapse of time or both) or result in an occurrence uf an event for which any
hokler or holders of indebtedness may declare the same due and payable under, any indenwure, agreement,
ondet, judgment, o instrument to which Borrower is 1 party or by which Boerower or its properties may
be bound or affectad.

34. Compliapce with Law, The exccution and delivery of this Agrecment, the Note, and the other
Loan Documents, or any other document, agreement, cectificate, or instrument to whick Bomower is
bound in connectisn with the Loan, do not conflict wrth, result in a breach or defauit under, or create any
lien or charge under any provision of any Govermnmental Regquirements to which it is subject and shall not
violate any of the Governmental Requiretnents.

35, Adverse Events, Since the date of the finansial statements delivered to Lender before execution
of this Agreement, aeither the condition (financial or otherwise) nor the business of Borrower and the
Cullateral have been materially adversely affected in any way.

36. Litigation. There are no actions, suits, investigations, or pruvocdings pending or. to Borrower’s
knowledge after duc inquiry and investigation, threatened against or affecting Borrower at law or in
equity, before or by any Pecson or Governmental Authority, that, if adversely determined, would have a
material adverse effect on the business, propertics, of condition {financial or otherwise) of Borrower or on
the validity or enforceability of this Agreement, any of the other Loan Documents, or the ability of
Borrower to perform under any of the Loan Documents.

37.  No Untrue Statemests. All statements, representations, and warrantics made by Borrower in
this Agreement or any other Loan Document and any other agreement, document, centificate, or
instrument previously furnished or to be furnished by Borrower to Lender under the Lcan Documents {a)
are and shal] be true, correct, and complete in all material respects at the time they were made and as of
the exceution of this Agreement, {b) do not and shell not contain any untrue statcment of a material fact,
and () do not and shall not omit to state a material fact necessary to make the informatian in thern neither
misleading wor incomplete, Bomower undorstands that all wich statements, represeatations, and
warranties shallbe doemed 1o have been relied on by Lender as a material inducement o make the Loan.
3.8.  Policies of Inswrapce. Each copy of the insurance policies relating 1o the Collateral delivered to
Lender by Borrower (2) is a true, correct, and complete copy of the respective original policy in effect on
the datc of this Agreement, und no amendments or madifications of said documents or instruments aot
included in such copies have been made, and {b) has not been terminated and is 1 full force and effoet,
Borower is not in default in the observance or performance of its material obligations under said
documents or nstruments and Borower has done all things required to be done as of the date of this
Agreement to keep unimpaired its rights thereunder.

3.9. Fimppcjnj Statements. All financial statsments fumnished to Lender are truc and corvect in all
material respexts, are prepared in accordance with generally accepted accounting pnnciples, and do not
omit any material fact the onussion of which makes such staterment or statements misleading. There are
no facts that have aut boon divclosed ta T ender by Borrower in writing that materially or adversely affect
or could poteatiafly in the future affect the Collateral or the busmess prospects, profits, or condition
(financial or othecwise) of Bostower or any Guarantor or Borvower's abilities to perform the Secured
Obligations aed pay the Indebtedness.

3.40. Taxg. Borrower has filad or caused to be filed all tax returns that are required to be filed by
Borrower under the Governmental Requirernents of each Governmental Authority with taxing power aver
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Borrower, and Borower has paid, or made provision for the payment of, all taxes, assessments, fees,
Impositions (as defined in the Security Instrument), and other governmental charges that have or may
have become due under said returns, or otherwise, or under any assessment received by Barrower except
that such taxes, if ary, as are being contested in good fzith and as to which adequate reserves (determined
in accordance with generally accepted accounting princples) have been provided.

311, Further Acts. Bomower shall, at its sole cost and expense, and without expense to Lender, do,
exeriite, acknowledge, and deliver all and every such further acts, deeds, conveyances, deeds of trust,
mortgages, assighrrents, notices of assignments, trans’ers, and assurances as Lender shall from time to
time require, for the purpose of better assuring, conveying, assigning, wransferting, pledging, mortgaging,
wamanting, and confiming to Lender the Collateral and rights, and as to Lender the security interest,
conveyed or assigned by this Agreement or intended now or later so to be, or for cerrying out the
intention or facilitating the performance of the terms of this Agreement, o for filing, registering, or
recording this Agreement and, on demand, shall execure and deliver, and authorizes Lender to execute in
the name of Dorrower, to the extent it may lawfully do so, one or more financing statzments, chattel
moartgages, or ¢comparable sccurity instrurnents, to evidence more effectively the lien of Lender on the
Collateral,

3.12. FHimg kegs, Borower shall pay ail filing, registration, or recording fees, all Governmental
Authority stamp taxes and other fees, taxes, duties, imposts, assessments, and all other charges incident
to, arising from, or in connection with the preparation, execution, delivery, and enforcement of the Note,
this Agreement, the other Loan Documents, or any instrument of further assurance.

3.13. Eptity Compliance. As long as any part of the Sccured Obligation is owed by Borrower,
Borrower, if a corporation, limited liability company, partnership, or trust shall do all things necessary to
preserve and keep in full force and cffect its existence, franchises, rights, and privileges as such entity
under the laws of the state of its incorporation or formation, and shall comply with all Governmental
Requirements of any Governmental Authority appliceble to Borrower or w any Collateral or any part of
it, and Borrower shall qualify and remain in good standing in each jurisdiction where it is required to be
o0 under any applicable Governmental Requirement.

3.14. lmproper Fimancial Transactions.

3.14.1. Borrower is, and shall remain at all times, in full compliance with all appEcable laws and
regulations of the United States of America that prohibit, regulate or restrict financial transactions, and
any amendments or successors thereto and any applicable regulatons promulgated thereunder
{collecively, the “Financial Coniryl Laws™), uxluding but not limited to thoso related to money
laundering offense: and related compliance and reporting requirements (including any money lamndering
offenses prohibited under the Money Laundering Conrol Act, 18 U.S.C. Section 1956 and 1957 and the
Bank Secrecy Act 31 US.C. Sections $311 et seq.) and the Foreign Assets Control Regulations, 31
C.F.R. Section 500 gt seq.

3.14.2 Bemrower represents and warrants that: Barrower is not a Barred Person (hereinafter
defined); Borrower is not owned ar controlled, directly or indirectly, by any Barred Person; and Borrower
is not acting, directty or indirectly, for or on behalf of iny Barred Ferson.

3.14.3. Borrower reprosonts and warrants that it understands and has been advised by legal
counsel on the requirements of the Financial Control I aws,

3.14.4. Under any provision of the l.oan Documents where Lender shall have the right to
approve or consent 10 any particular sction, including, without limitation any (A sale, transfer,
assignment of any Collateral, or any direct or indirect ownership interest in Borrower, (B) leasing of any
Collateral, or any portion thereof, or (C) incurring any additional financing secured by the Collateral, or
any portion therect, or by any dircct or indirect ownership interest in Borrower, Lender shall have the
right to withhold sich approval or consent, in its sole discretion.

3.14.5. Borrower covenantg and agrees that it will upon request provide Lender with (or
cooperate with Lexder in obtaining) information required by Lender for purposes of complying with any
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Financial Control Laws. As used in this Agreement, the term “Barred Person” shall mean (A) any person,
group Or entity named as a “Specially Designated National and Blocked Person™ or as a person wha
corumits, threatens to commit, supports, or is associated with termorism as designated by the United States
Department of the Treasury’s Office of Foreign Assets Control (“OFAC™), (B) any person, group of
entity named in the lists maintained by the United States Department of Commerce (Denied Persons and
Entties), {C) any government or citizen of any country that is subject to a United States Embargo
identified in regulatinns promulgated by OFAC, and (D) any person, group or éntity named as a denied or
blocked person or trvorist in any other list maintained by any agency of the United States government,
3.15. Representstion on Use of Proceeds. Borrower represents and warrants to Lender that the
procecds of the Loan will be uscd solely for business, commercizl investment, or similar purposes, and
that no partion of it will be used for personal, family, or household purposes.

3.16. Brokerage Fges. Borrower represents and warrants to Lender that Borrower has not dealt with
any Persan, other than the panies identified in the fingl scttlement statement, who are or may be cntitled
to any finder's fee, brokerage commission, loan comrmission, or other sum in connection with the
execution of the Loan Documents, the consummation of the transactions coatemplated by the Loan
Documents, or the making of the Loan by lender to Borrower, and Borrower indemnifics and agrees to
hold Lender harmless from and against any and ell Joss, liability, or expense, including court costs and
Attorneys’ Fees, that T.ender may suffer or sustain if snch warranty or representation proves inaccurate in
whale or in part. The provisions of this Section shall survive the expiration and termination of this
Agresment and the repayment of the Indebtedness.

3.17. Perfection ami Privrity of Secwrity Intcrest. Borrower represents and warrants that unless
otherwise previously disclosed to T.ender in writing, Borrower has not entered into or graoted any
scourity agreements, or permitted the filing or attachment of any security interests on or affecting any
of the Collateral directly or indirectly securing repayment of the Luan, that would be prior or that
may in any way be superior to Lender’s security interests and rights in and to the Collateral.

3.18. Title t¢ Property. Borrower represents and warrants that Borrower is the sole owner of and
has good marketablc title to the fec interest in the Collateral, free from any lien or encumbrance of
any kind whatsoever.

4, INSURANCE. Lender's obligation to mike the Loan and perform its duties under this
Agreement shall be subject to the full and complete satisfaction of the following comditions
precedent:

4.l.  Casuplty Insaramce. Borrower shall at all times keep the Collateral insured for the benefit of
Lender as follows, despite Governmental Requirements that may detrimentally affect Borrower's ability
to obtain ur may materially increase the cost of such ingurance coverape:

4.1.1. Against damage or loss by fire and such other hazards {including lightring, windstorm,
hsil, explosion, riot, acts of siriking employees, civil commotion, vandalism, malicious mischief, aircraft,
vehicle, and smake) as are covered by the broadest form of extended coverage endoriement available
from time to fime, in 2n amount not less than the Full Insurable Valie (as defined below) of the
Collateral, with a deductible amount aot 1o exceed an amount satisfactory to Lender; windstorm coverage
is included under the extended coverage endorsemert of most hazard policies, but in some states it may
be excluded. If the hazard policy excludes the windstorm/mail endorsemoent a separate windstorm policy
muat be provided. The coverage amounts must equal that of the hazard policy;

4.1.2. Rent loss or business interruption of use and occupancy insurance on such basis and in
such amounts and with such deductibles as are satisfactory to Lender;

4.1.3. Against damage or less by flood if the Collateral is located in an area identified by the
Secretary of Housing sand Urban Development or any successor or other appropriatc authority
{governmental or private) as an area having specal flood hazards and in which flood insurance is
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gvailable under the National Flood Insurance Act of 1968 or the Flood Disaster Protection Act of 1973, as
emended, modified, supplemented, or replaced from time to time, on such basis and in such amounts as
Lender may reguire;

4.1.4. Against damage or loss from {a} sprinkler system leakage and (b) boilers, boiler tanks,
heating and air conditioning equipment, pressure vessels, auxiliary piping, and similar appaatus, on such
basis and in such amounts a5 Lender may require:

4.1.5. During any alteration, cnnsmuction, orf replacement of Improvements, or any substantial
portion of it, a Builder’s All Risk policy with extenrded coverage with course of construction and
completed value endorscments and such other endorsements as may be required by Fender, including
stipulations that coverage will not be cancelled or diminished without at least thirty {30} days prior
written notice 1o Lender, for an amount at least equal to the Ful) Insurable Value of the kmprovements,
and workers' compensation, in statutory amounts, with provision for replacement with the coverage
described herein, without gaps or lapsed coverage, for any completed portion of the Improvernents; and

4.1.6. If asplicable, against damage or loss by earthquake, in an amount and with a deductible
gatisfactory to Eender, if such insurance is required by Lender in the exercise of its business judgment in
light of the commerrial real estate practices existing at the time the insurance is issued and in the Couanty
whete the Collateral is located,

4.2,  Lisbility Insurance, Borrower shsll procure and maintain workers' compensation insurance for
Borrower's employres, public liability and comprehensive general liability insurance (owner’s and if
required by Lender, general contractor’s) covering Bortower, and Lender against claims tar bodity injury
or death or for dameage occurring in, on, about, or resulting from the Real Property Collateral, or any
street, drive, sidewilk, curb, or passageway adjacent to it, in siendard form and with such insurance
company or compasies and in an amount of at Icast as Lender may require, which insurance shall include
completed operatiors, product liability, and blanket contractual liability coverage that insures contractual
liability under the indemnificetions sct forth in this Agreement and the Loan Documents (but such
coverage ot its amount shall in no way limit such indemnification).

4.3. Qiher Insurance. Bomrower shall procure and maintain such other insurance or such additional
amounts of insurance, covering Borrower or the Colleteral, us (a) may be required by the terms of any
Gonsiruction contract for construction on the Collateral or by any Goverumental Authority, (b) may be
specified in any other I.oan Documents, or (¢) may be required by Lender from time to time.

4.4. Form of Pplicles. All insurance policies required under this Section shall be fully paid for and
nonasseszable. The policies shall contain such provisions, cndurseincits, and cxpiration dates as Lender
from timo o timo reasonably requests and shall be in such form and amounts, and be issued by such
insurance companies doing business in the State where the Collateral is located, as Lender shall approve
in Lender’s sole and absolute discretion. Unless otherwise expressly approved in writing by Lender, cach
insurer shall have a claims-paying or financial strength rating that satisfics the Insurance Rating
Requirements. (Al policies shall (a) contain & waiver of subrogstion endorsement; (b) provide that the
policy will not lapse or be canceled, amended, or materially altered (including by reduction in the scope
or limits of coverage) without at Jeast 30 days prior wntten notice (o Lender; {c) with the exception of the
comprehensive gereral liability policy, contaln a mortgagee's endorsement (438 BFU Endorsement or
equivalent), and nzme Lender as insured; and (d) inclide such deductibles as Lender may approve. 1f a
policy required under this Section contains a co-insurance or overage clause, the policy shall include a
stipulated value or agreed amount endorsement acceptable to Lender.

4.5,  Duplicate Originale or Cortifientos. Duplicate original palicies evidencing the insurance
required herein and any additional insurance that may be purchascd on the Coflatera! by or on behalf of
Borvower shall be deposited with and held by Lender and, in addition, Borrower shall deliver 1o Leader
(a) receipts evidencing payment of all premiums o1 the policies and (b) duplicate original renewal
policies or a binder with evidence satisfactory to Leader of payment of all premiums at {east 30 days
before the policy expires. In lieu of the duplicate original policics to be delivered to Lender provided for
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herein, Borrower may deliver an underlier of any blanker policy, end Borrower may elso deliver original
certificates from the issuing insurance company, evidencing that such policies are in full force and effect
and containing information that, in Lender’s reasorable judgment, is sufficient to allow Lender to
ascertain whether such policies comply with the requirements herein,

4.6. Increased Coverage, If Lender determines that the limits of eny insurance carried by Borrower
are inadequate or that additional coverage is required, Borrower shall, within 10 days after written notice
from Lender, proaire such additional coverage es Lender may require in Lender’s sole and absolute
discretion.

4. NoSeparate Insurance, Borower shall not carry scparate or additional insurance concurrent in
formn or contributing in the event of loss with that recuired herein unless endorsed in favor of Lender as
required by this Section and otherwise approved by Lender in all respects.

4.8.  Transfer of Title. In the cvent of foreclosure of any Collateral or other wansfer of title or
assignment of any Collateral in extinguishment, in whole or in part, of the Secured Obligations and the
Indebtedness, all right, title, and intetest of Borrower in and to 2!l insurance policies required herein or
otherwise then in force with respect to the Collatera) and all procecds payable under, and uneamned
premiums on, such policies shall immediately vest in the purchaser or other transferee of hie Collateral.
4.9. Replacement Cost. lor purposes of this Agreement, the term “Full Insurable Yalue” means the
actual cost of rephcing the Collateral in question, without allowance for depreciation, as calculated from
time to time (but not mor¢ often than once every calendar year) by the insurance company or companics
holding such insurance or, at Lender's request, by appraisal madc by an appraiser, engineer, architect, or
contracior proposed by Borrower and approved by said insurance company or companies and Lender,
Rorrower shall pay the cost of such appraisal.

4.10. No Warmawty. No approval by Lender of any insurer may be construed ta be a representation,
cestification, or warranty of itz solvency and wo approval by Lender a to the amount, type, or form of any
insurance may beconstrued lo be a representation, cortification, or warranty of its sufficiency.

4.11. Lengder’s Right to Obtzin. Borrower shal deliver to Lender original pelicies or certificates
evidencing such insurance at least 30 days before the existing policies expire. Ifany such policy is not 5o
delivered to Lender or if any such policy is canceled, whether or not Lender has the policy in is
possession, and no reingtatement or replacement policy is received before termination of insurance,
Lender, without notice 1o or demand on Borrower, may {but is not obligated to) obtan such insurance
insuring only [ .eader with such company as Lender may decrn sansfactory, and pay the premiumn for such
policies, and the amount of any premium so paid shall be charged to and promptly paid by Borrower o, at
Lender’s option, may be added to the Tndebtedness. Bomrower acknowledges that, if Lender obtains
insurance, it is for the sole bencfit of Lender, and Borrower shall not rely on any insurance obuined by
Lender to protect Borrower in any way.

4.12. Duly to Restore After Casnalty. If any act or occurrence of any kind or natwre (including any
casualty for which insurance was not obtained or obiziable) results in damage to or loss or destruction of
the Collateral, Borrower shall immediately give notice of such loss or damage to Lender and, if Lender so
instructs, shall sromptly, at Borrower's solc cost and cxpense, regardless of whether any insurance
proceeds will be sufficient for the purpose, commence and continue diligently to completion to restore,
repair, replace, and rebuild the Collateral as nearly as possible to its value, condition, and character
immediately before the damage, loss, or destruction.

5. DORROWER COVENANTS AND REFORTING REQUIREMENTS.
5.1. 1

5.1.1. Bomrower’s Financlal Statements. Borrower shall fiurnish to Lender the following on
receipt of Lender's written request and without expense to l.ender: (a) an annual statement of the
operation of the Rcal Property Collateral prepared and certified by Borrower and any Tenant Affiliste,
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showing in reasonsble detai] satisfactory to Lender total Rems (as deofined in the Security Instrument)
received and total expenses together with an annual balance sheet and profit and loss staterient, within 90
days after the close of each fiscal year of Bormower aad any Tenent Affiliate, beginning with the fiscal
year first ending afier the date of recordation of the Security Instrument; (b) within 30 dayy after the end
of ¢ach calendar quarter {March 31, June 30, September 30, December 31) interim staternents of the
operation of the Real Froperty Collateral showing in reasonable detail satisfactory to Lerder total Rents
and other income and receipte received and total expenses for the previous quarter, certificd by Borrower;
and {c) copics of Borrower's and any Tenant Affiliate’s annual state and federal incunss tax returns within
30 days after filirg them.  Borrower shall kecp accurste books and records, and allow Lender, its
representatives and agents, on notice, 2t any time during normal business hours, access to such books and
records regarding acquisition, construction, development, and operations of the Real Property Collateral,
including any supporting or related vouchers or papers, shall allow Lender to make extracts or copies of
any such papers, and shail furnish to Lender and its ageats convenient facilities for the audit of any such
statements, books, and records.

5.1.2. Recordkeeping, Bommower shall keep adequate records and books of account in
accordance with generally accepted accounting princples and practices applied consistentty thronghout
the period reported and shall permit Lender, by its agents, accountants, and attoeneys, 0 &Xamine
Horrower's revords and books of account and to disaiss the affairs, finances, and accounts of Borrower
with the officers of Borrower, at such reasonable fimes as Lender may request.

5.1.3. Additional Financial Statemegts. Except w the extent oleeady required herein,
Borrower, its controlling shureholders, all Tenant Affliates and all Guarantors of the Indebtedness, if any,
shall deliver to Lender with reasonable promptness after the close of their respective fiscel years a balance
sheet and profit and loss statement, preparcd by the principal of the Borrower or an independent certificd
public accountant satisfactory to Lender, setling forth in cach case, in comparative form, figurcs for the
preceding year, which statements shal be aceompanied by the unqualified opinion of the principa) of the
Borrower or such accountant as to their accuracy. Throughout the term of the Loas, Borrower, any
Tenant Affiliate and any Guarantor shall deliver, with reasonable prompmmess, to Lender such other
information with respect to Borrower, Tenant Affiliate or Guarantor as Lender may from time to time
request. All financial statements of Rorrower, Teaant Affiliate or Guarantor shali be prepared using
reasonably accepted accounting practices applied on a consistent basis and shall be delivered in duplicate.
Documents and information submitted by Borrower to Lender are submitied confidentially, and Lender
shall not disclose them to third pastics and shall limit access to them to what is necessary to service the
Loan, accomplish the normal administrative, accounting, tax-reporting, and other necessary fuactious, to
gell all or any part of the Loan and to report such information 28 requited to the Comptroller of the
Currency, the Federsl Deposit Insurance Corporation, the Intemal Revenue Service, and similar entities.

5.1.4. No Walver of Default or Rights. Lender’s exercise of any right or remedy provided for
berein shall not constitute a waiver of, or operate to cure, any default by Borrower undzr this Agreement,
or preclude any other right or remedy that is otherwise available to Lender under this Agreement or
Governmental Requirements.

5.2.  Borrowgr'; Qbjipatiou te Notify Jender.
5.2.1. Bankruptcy, Insotvency, Transfer, or Encumbrance. Bomrower shell notify Lender in

writing, at or before the time of the cccurrence of eny Event of Defauly, of such event and shall promptly
furnish Lender with any and all informetion on such event that Lender may request.

5.22, Goverament Notice. Rarrower shall give immediate written notice to Lender of any
notice, proceeding or inquiry by any Governmental Authority. Borrower shall provide such nutice to
Lender within five (5) days of Bomower's knowledge, constructive or actual, of any such notice,
proceeding or inquiry by any Government Authority.

5.3.  Fundg for Taxes, Inswrance, and other Impositions. 1f Borrower i3 in default under this
Agreement or any of the Loan Documnents, regardiess of whether the default has been cured, then Lender

1
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may at any subscquent time, at its option to be exercised on 30 days writien aotice to Borrower, require
Borrower to deposil 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 (s defined in the
Seeurity Instrument) as they become due. The calcu'ation of the amount payable and of the fractional
patt of it to be deposited with [ender shall be made by Lender in its sole and absolute discretion. These
amounts shall be held by Lender or its designee not in trust and not as agent of Borrower and shall not
boar interest, and chall be applied to the payment of any of the Impositions (as defined in the Security
Instrument) under the Loan Documents in such order or priority as Lender shall dotcimine. 1f at any time
within 30 days before the due date of these abligations the amounts then on deposit shall be insufficient to
pay the obligations under the Note and this Agreement in full, Borrawer shall deposit the amount of the
deficiency with Lender within 10 days after Lender’s demand. 1f the amountis 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 be deemed to affect any
right or remedy of Lender under any other provision of this Agreement or under any statute or rule of law
1o pay any such amount and to add the amount 50 paid to the Indebtedness secured by the Security
Instrument. Lender shall have no obligation to pay insurance premiums or taxes except to the cxtent the
fund established under this Section is sufficient to pay such premiurs or taxes, fo obtain insurance, or to
notify Borrower of any matters relative to the insurance or taxes for which the fund is established under
this Section,

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

If Lender requires deposits to he made under this Section, Borrowcer shall deliver to Lender all tax
bills, bond and esscssment statements, statements for insurance premiums, and statements for any other
obligations referred to above as soon as Borrower rescives such documents,

) Lender sclls or assigns the Loan, Lender shall have the right to transfer all emounts deposited
under this Section to the purchaser or assignee. After such a transfer, Lender shall be relieved and have
na further lability under this Agreement for the application of such deposits, and Borrower shall look
solely to such purchaser or assignee for such application and for all responsibility relating to such
deposits.
$.4. Compllapce with L.aw. Borrower shall: (a) maintain & yearly accounting cycle; (b) maintain
in full force and effect all material licenses, permits, governmenal authorizations, bonds, franchises,
leases, trademerks, patents, contracts, and other rights necessary or desirable 1o the conduct of its
business, or retated to the Collateral; {c) continue in, and limit its operations to, substantially the
same peneral lines of business as those presently conducted by it; (d) pay when due all taxes, license
fecs, and other charges upon the Collateral or upon Borrower’s business, propety or the income
therefrom; and {€) compty with all Goveramental Requirements.

5.5, Caxe of Collatersl. Borrower shall; {a) keep the Collateral in good condiaon and repair; (b)
restore and repair to the equivalent of its original condition all or any part of any Collatersi that may
be damaged o: destroyed, whether or not insurance proceeds are available 10 cover any part of the
cost Of such resiviativn and repair, and regardless of whether Lender permits the use of any insurance
proceeds to be used for restoration under this Agreement, Security Instrument, anda Collateral
Security Agreement; (¢} comply with all laws affecting the Collaterml or requiring that any
alterations, repairs, replacements, or improvements be made thereon; {d) not comnit or permit waste
on or to any Collateral, or commit, suffer, or pe'mit any act or violation of law to occur on it; {€) not
abandon any Collateral; (f} notify Lender in writing of any condition of any Collateral that may have
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a significant and nieasurable effect on its marker value; (g) do al) other things that the character or
use of the Collateral may reasonably render necessery to maintain it in the samc condition
(reasonable wear end tear expected) zs existed at the date of this Agrcement; (h) at all times warrant
and defend Borower's ownership and possession of the Collateral; and (i) keep the Collzicral free from
all liens, claims, encumbrances and security interests.

5.6. Tranmsfer of Collateral. Bormower will not, without abtaining the prior written consent of
Lender, transfer cr permit any transfer of any Collateral or any part thereof to be made, or any
interest therein to be created by way of 2 sale (excent as cxpressly permitted hesein), or by way of a
grant of a security interest, or by way of a levy or otker judicial process.

5.7, Indemmifr Vender. Bomower shall indemnify and hold the Leader and its successors and
azsigns harmless from and against any and all losses, cost, expease (including, without limitanon
Attorneys’ Fees, consulting fees and court costs), demand, claim or lawsuit arising out of or related
to or in any way connccted with or arising out of Borrower's breach of the provisions of this
Agreement or any of the other Loan Documents. Lender may commence, appear in or defend any
action or proceeding purporting to affect the rights, duties, or liabilities of the parties to this
Agreement, or the Collateral, and Borrower shall pay all of Lender's reasonable costs and expenses
so incurred on demand. 1f Bortower fails to provide such indemnity as the samc accrues and as
expenses are incurred, the amount not paid shall be added to the principal amount of the Note and
bear interest therenn at the same rate thea in effect {including any default rate in effect) and shall be
secured by the same collateral as securing the Note and Loan Documents. This Section shall survive
execution, delivery, performence, and termination of this Agreement and the other I.oan Documents.
58. [Estoppel Certificates. Within 10 days after Lender’s request for such information, Borrower
shall execute and deliver to Lender, and to any third party designated by Lender, 1n recordable form, e
certificate of the principal financial or accounting officer of Borrower (“Estoppe] Centificate™), dated
within 3 days after delivery of such statements, or the date of such request, as the case may be, reciting
that the Loan Docasments are unmodified and in full force and effect, or that the Loan Documents arc in
full force and effect as modified and specifying all modifications asserted by Borrower. Such certificate
shall also recite the amount of the Indebtedness and cover othcr matters with respect to the Indebtedness
ot Secured Obligations as Lender may reasonably require, the date(s) through which payments due on the
Indebtedness have been paid and the amount(s) of ay payments previously made on the Indebtedness.
The certificate shall include a detailed statement of any right of setoff, counterclaim, ar other defense that
Borrower coatends exists against the Indsbicdncss or the Secured Obligatinng; a stalement that such
Person knows ofno Event of Nefault or prospective Event of Defaukt that has occurred and is continuing,
ar, if any Event of Default or prospective Event of Default has ocewrred and is continuing, a staternent
specifying the nature and period of ifs existence and what action Borrower has taken or propases to take
with respect o such matter; and, except ag otherwise specified, a statement that Borrower has fulfilled all
Secured Obligations that are required to be fulfilled on or before the date of such certificate.

5.8.1. Failure to Deliver Estoppel Certificate. If Borrower fails to execwe and dcliver the
Estoppel Certificate within such 10-day period, (2) the Loan Docurnents shall, ag to Borrower,
cenclusively be deemed to be cither in full force end effect, without modification, or in full force and
effect, modified in the manner and to the extent specified by Lender, whichever Lender reasonably and 1n
good faith may represent; {b) the Indebtedness shall as to Borrower, conclusively be deemed to be in the
emount specified by (Lender and no selffs, counterclaims, or other defenses exist against the
Indebtudncas; and (¢} Borrower shall conclusively be deemed to have irrevocably constituted and
appointed Lender as Borrower’s special attomey-in-fact 10 execuwte and deliver such cermticate w any
third party.

5.8.2. Reliance on Fatoppel Certificate, Borrower and Lender expressly agree that any
certificate cxecuted and delivered by Borrower, or any representstion in licu of a certificate made by
Lender as proviled for abave, may be relied on by any prospective purchaser or any prospective assignee
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of any interest of Lendzr in the Note and other Indebtadness sccured by the Security lostament o in the
Real Property Collateral, and by any other Person, without independent investigation or examination, to
verify the accuracy, reasonableness, or good faith of the recitals in the certificate or representation.
5.9. Appreitgl and Inspections. In addition to any other right to require an appraisal or
inspection of the Real Property Collaterzl provided n the Loan Pocuments, Lender may from time to
time, at Borrower’s expense, order an appraisal or inspection of any Real Property Collateral where;
5.9.1. There has been a change in any market conditions or other circumstances that in
Lender’s sole and absolute discretion would make a prior appraisal nu lunger sccurate;
5.9.2. The occurrence of any fact or circumstance which in Lender's belief would alter the
value or prior evaluated condition of any Real Property Collateral.

6. ENVIRONMENTAL MATTERS,

6.1, Environmental Indemuity Agreciment. Concurrently with the execution of this Agreement,
Borrower shall execute and deliver to Lender a scparate FEavironmental Indermnity Agreement
("Environmental Indemnity”) in form and substance satisfactory to Lender, pursuant so which
Borrower will ndemnify, defcad, and hold Lender harmless from and against any and all losses,
damages, claims, costs, and expenses incurred by Lender a5 2 result of the existence or alleged
exisicnco of hazardous or toxic substances on, under, or about the Real Property Collateral in
violation of Environmental Laws as provided in tte Eavitonmental Jademnity. The obligations of the
Rorrower under the Environmental Indemnity shall not be secured by the Security Jastrument.
4.2. Borrower's Repretentations and Warranties. Borrower represeats and warrants to Lender that
¢ach and every representation and warranty in the Environmental Jademnity {collectively “Environmental
Representations™) is true and correct.
6.3.  Sorvival of Represeniations and Warrgntjss. The Environmental Representations shall be
continuing and shall be true and corect from the cate of this Agreement. The provisions of this Section
ghall survive the expiration and termination of this Agreement and the repayment of the Indebtedness,
6.4, Noticeto Lender. Borrower shall give prompt writtan nolice to Lender of,

6.4.1. Any procecding or inquiry by ary Govemmental Authority regarding the presence or
threatened presence of any Hazardous Materials on the Real Property Coflateral;

6.4.2. Al claims made or threatened by any third party ageinst Borrower or the Rea! Property
Collateral relating to any loss or injury resulling from any Hazardous Materials;

6.4.3. Any notice given to Rarrower under Environmental Laws; and

6.4.4. Discovery of any occurrence or condition on any real property adjoining or in the vicinity
of the Real Property Collateral thet conld cause it or any part of it to be subject 10 any restrictions on the
ownership, occupancy, mansferability, or use of the Real Property Collatersl under any Environmental
Laws.
65.  Lender’s Right to Join Legal Actions. Lender shall have the right, at its option, but at
Botrower's sole cost and expense, to join and participate in, as a party if it so elects, any legal
procecdings or actions initizted by or against Barower or the Real Property Collateal in connection with
any Environriental Laws,

7. DEFAULT AND REMEDIES.

T.1.  Evept of Defgult. The occurrence of any of the following events shall constitute an Fvent of
Default under this Agreement:
7.1.1. Payment of Indebtedness Borrower fails to pay any installment of interest and/or

principal under the Note ot any other Indebtedness when due and such failure continues for more than ten
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(10) days after the date such payment was due and payable whether on mawrity, the date gipulated in any
Loan Document, by acceleration, or otherwise,

7.1.2. Pegformance of Obligationg. The failure, refusal, or neglect to perform and discharge
Tully and timely any of the Secured Obligations as and when required.

7.1.3. Judgment. If any final judgment, order, or decree Is rendered against Borrower or a
Guarantar and is not paid or executed on, or is not stayed by perfection of an appcal or other appropriate
action, such as being bonded. or is not ntherwisc satisfied or disposed of to Lender’s satisfaction within
30 days after entry of the judgment, order, or decree.

7.1.4. Voluntary Bapkruptcy. If Borrower or ity affiliztes, or any Guerantor or its affiliates (a)
seeks entry of an order for relicf as a debtor in a procseding under the Bankmptey Code; (b) sceks,
consents to, or dots not contest the appointraent of a receiver or trustee for itself or for &l or any part of
its property; (¢) files a petition seeking relief under the bankruptcy, arrangement, reorgarization, or other
debtor relief laws of the United States or any state or any other competent jurisdiction; (d) makes a
peneral assignment for the benefit of it creditors; ot (e) states in writing its inability to pay its debts as
they mature.

7.1.5. Involgmtary Bankryptcy. If (a) a petition is filed against Borower or any Guarantor
secking relief under any bankruptcy, arangement, reciganization, or othee debtor relief laws of the
United States or eny state or other competent jurisdiction: or (h) a court of competent jurisdiction enters
an order, judgmert, or decree appointing, without the consent of Barrower or any Guarartor, a receiver or
trustee for it, or for all or any part of its property; and {¢) such petition, order, judgme, or decree is not
discharged or stayed within 30 days after its eatry,

7.1.6. Foreclosure of Other Liens. If the holder of any lien or security interest on the
Collateral {without implying | ender’s consent to the txistence, placing, creating, or permitting of any lien
of security interest) institutes foreclosure or other proceedings to enforce its remeedies thereunder and any
such proceedings are not sayed or discharged within 30 days after institution of such foreclosure
proceedings.

7.1.7. Sale, Encumbrance, or Other Tramsfer. If Borrower (a) sells, gives an option to
purchase, ¢xchanges, assigns, conveys, encumbers (including, but not limited to PACE/HERO loans, any
loans where payments are collected through propery tax assessments, and super-voluntary liens which
are deemed to bave priority over the lien of the Security Instrument) (other than with a Permitred
Encumbrance as defined in the Security Instrument), transfcrs possession, or alienates all ur any portion
of the Collateral, or any of Bormower's intercst in ke Collateral, or suffers it fitle to, ar any interest in,
the Collatoral to be divested, whether voluntarily or involunearily; ot if there is a sale or transfer of any
interests in Bocwower, or if Borrower changes or permits to be changed the charader or use of the
Collateral, or drills or extracts or enters into any lease for the drilling or extracting of o1l, gas, or other
hydrocarbon substances or any mineral of any kind or character on the Real Property Collateral; or (b) if
title to the Collsteral becomes subject to any lien or charge, voluntary or involuntary, contractual or
statutory, without Lender’s prior written conseat; or (¢) if 2 junior voluntary or involuatary deed of trust
or mortgage lien in favor of another lender encumbers the Real Property Collateral (other than a Pormitted
Encumbrance) without Lender’s cxpeess prior written consent thereto, which consent may be withheld in
Lender's sole and absolute discretion, then Lender, at Lender's option, may, withowt prior satice and
subject to Applicable Law, declare all sums secured by the Security Instrument, regardiess of their stated
due date(s), immediately due and payable and may exercisc all rights and remedies in the Loan
Ducuments.

7.1.8. Title and Liep Priorjty. If Borower's, or any other pledgor of Collateral, as applicable,
title to any or all of the Collateral or Lender’s sccwrity intercst on the Collateral or the status of Lender's
lien as a lien and sccurity interest in the priority position indicated in any Security Agrecment on any
Collateral is endangered in any manner, and Bomrower fails to cure the same on Lender’s demand.
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7.1.9. Other Defaults. The occurrence of an Event of Default or any default, as defined or
described in the other Luan Decumeats, or the occureence of a default on any Indebledness or Secured
Obligations.

7.1.10. Levy on Assets. A levy on any of the assets of Borrower or any Guanntor, and such
levy is not stayed or abated within 30 days after such levy.

7.1.11. Breach of Representations. The bresch of any representation, warranty, or covenant in
this Apreement or other Loan Documnents.

7.1.12. Default Under Prior Security Imstrument, or Lien, The failure to pay on a timely
basis, or the occuricnce of any other default under any nate, deed of trust, contract of salc, lien, charge,
encumbrance, or security interest encumbering or affecting the Collateral and having prionty over the lien
of Lender.

7.1.13. Materially Adverse Evemt. The occutrence of any event that in Lender’s judgment
materially adversely affects (i) the ability of Borrower 10 perform any of its obligations under this
Agreement or under any of the Loan Documents, including, without limitation, the occurrence of any
event of cussolution or termination of Borrower, of any member of Borrower, or of any Guarantor;
(ii) the business or financial condition of Borrower, or of any member of Borrower, or of any
Guarantor; or (1ii) the operation or value of the Collateral.

7.1.14. Viplation of Goverpmental Regquirements, The failure of Borrower, any tcnant, or
any other occupant of the Real Property Collateral to comply with any Governmental Requirement,
Any potential violation by a tenant or other occupant of the Real Property Collateral of any
Governmental Rejuirement is an Event of Default under the terms of this Agreement; and upon the
occurrence of any such violation, 1.ender, at Lender’s option, may, without prior noiice, declare all
Indebtedness, regardless of the stated due date(s), inmediately due and payabie and may exercise all
rights and remedies in this Agreement, and any other Loan Documents.

7.2.  Remedles. On the vccurrence of an Event of Default, Lender may, in addition to any other
remedies that I.erder may have under this Agresment or under the Loan Documents or by law, at its
option and without prior demand or notice, take any or all of the following actions:

7.2.1. The Lender may, without prejudice to any of its other rights under any Loan Document or
by Applicable Law, declare all Secured Obligaticns to be immediately due and payable without
presentment, notice of intent to accelerate, representation, demand of payment or protest, which are
hereby expressly waived,

7.2.2, 'Ihe obligation of the Lender, if wny, to makc additional disburcements, advances
{including Construction Disbursements), loans or financial accommodations of any kind to the
Borrower shall immediately terminate upon the occurrence of an Event of Default,

7.2.3. 1f an Event of Default shall have occurred and be continuing, the Lender may
exercise any remedy provided by any or all Sccurity Agreements. In addition, the T.ender may
exercise in respect of any Collateral, in addition to other rights and remedies provided for herein {or
in any Loan Document) or otherwise available to it, zll the rights and remedies of a securcd party
under the applicable Uniform Commercial Code (the "Code™) whether or not the Code applies to the
affected Colleterd], and also may (i) require the Barrower to, and the Borrower hereby agrees that it
will at its expensz and upon request of the Lender forthwith, asscmble all or part of the Collateral as
directed by the Lender and make it available to the Lender at a place to be designated by the Lender
that is reasonably convenicnt to both parties and (i) without notice except as specified below or by
Applicable Law, cell the Coilateral ar any part therzof in one or more lots at public or private sale, at
any of the Lender's offices or elsewhere, for cash, on credit, or for future delivery, and upon such
other terms as the Lender may deem cornmercially reasonable. Borrower agrees that, 10 the extent
notice of sale shall be required by law, at lcast ten (10) days® notice to the Borrower of the time and
place of any public salz or the time after which any private sale is to be made shall constitute
reasonable notification. The Lender shall not be obligated to make any sale of the Collateral
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Collateral after its due date, or the payment by Lender of any Indcbtedness or the performance by Lender
of any Secured Obligations of Borrower under the Loan Documents, on Borrowet's failure to do so, or
the addition of anv payment so made by Lender to the Indebtedness secured by the Collateral, or the
exercise of Lender's right to enter the Real Property Collateral and receive and collect the Rents from i,
or ihe assertion by Lender of any other right or remedy under the Loan Documents, shall not constitute a
waiver of Lender’s right 1o require prompt performance of all other Secured Obligaticas of Borrower
undex the Loan Documents and payment of the Indedtedness, or to exercise any other right ot remedy
under the Loan Documents for any failure by Bomrower to timely and fully pay the lodebtedness and
perform its Sccured Obligations under the Loan Documents, Lender may waive any right or remedy
under the Loan Documents or Governmental Requirements without notice to or consent from Borrower,
eny Guarantor of the Indebtedness and of the Secursd Qbligations under the Loan Documents, or any
helder or claimant of a lien or other interest in the Cotlateral that is junior to the lien of Tender, and
without incurring liability to Batrower or any other Person by so doing.

8.2, Swecessors and Asgsigns. This Agreement is made aad 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 Agreemert. The terms of this Agreement shall inure to the
benefit of the successors and assigns of the parties, provided. however, that the Borrower's interest
undet (his Agrecment cannot be assigned or otherwise transferred without the prior consent of
Lender. Lendar in its sole discretion may transfer thi; Agreement, and may sell or assign pasticipations or
other interests in all or any part of this Agreement, al without notive to or the consent of Rarawer,

83,  Notice. Except for any notice required by Governmental Requirements to be given in another
manner, (a) all natices required or permitted by the [.oan Documents shall be in writing; (b) each notice
shall be sent (i) for personal delivery by a delivery service that provides a secord of the date of delivery,
the individual to whom delivery was made, and the address where delivery was made; (ii) by certified
United States tuil, postage prepaid, return receipt requested; or (iil) by nationally recognized overnight
delivery service. marked for next-business-day delivery; and (c) all notices shal! be addressed o the
appropriate party a¢ its address as follows or such other zddresses as may be designeted by notice given in
compliance with this provision:

Lender: BPL Mongage, LLC
1801 8. Meycrs Road, Suite 400
Quaklrook Terrace, Illinois AR

With a copy to:

Fay Servicing, LLC
425 Souwth Finarcial Place Suite 2000
Chicago, Minois 60605

Borrower; LMCF1LLC
142 Granville Streel
Gahanna, Ohio 43230

Naotives will be doomed effective an the cacliest of (a) actual receipt; (b) rejection of delivery; or
(c) if sent hy cattified mail, the third day on which regular United States nail delivery service is provided
after the day cf mailing or, if sent by ovemight delivery service, on the next day on which such service
makes next-business-day deliverics afier the day of sending.
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To the extent permitted by Governmental Requirements, if there is more than one Borrower,
notice to any Borrower shall constitute notice to all Borrowers. For notice purposes, Borrower agrees to
keep Lendey informed at al) imes of Bocrower’s current address{es).

8.4.  Authority to File Notices. Borruwer irrevocably appoints, designates, and authorizes Leader
as its agent (this agency being coupled with an interest) to file or send to any third pary any notice or
documents or take any other action that Lender reasonably deems necessary or desirable to protect its
interest under this Agreement, or under the Loan Documents, and will on request by Lender, exccute
such additional documents as Lender may require to further evidence the grant of this right to
Lender.

85  Attorpev-in-Fact. Borrower immevocably appoints Lender its true and lawful attorney-in-fact,
which appointnent is coupled with an interest, for purposes of accomplishing any of the foregoing,
Borrower further nominates and gppoints Lender as attorney-in-fact to perform all acts and execute all
documents deemed necessary by Lender in furtherance of the terms of this Agreement; except, however,
for receiving notice on behalf of Borrower.

8.6. Time [ime is of the essence in the Loaa Documents,

87. Amepdpients, Termingtion, Walver. No amendment, supplement, termination, or waiver of
any provigion of this Agreement or of any of the Loan Documents, nor consent to any departure by
Borrower from the terms of this Agreement or of any of the other Loan Documents, shall be cffective
unless it is in writing and signed by Lender and Bortower, and then such waiver or consent shall be
effective only n the specific instance and for the specific purpose for which given.

2.8. Headings. The article, section and paragraph headings in this Agrecment are for reference
only and in no way define, limit, extend, or interpret the scope of this Agreement or of any particular
article or section,

39. Vaidity. If any provision of this Agresment is held to be invalid, that holding shall not
affect in any respect the validity of the remainder of this Agreement.

10, Cross-Defawlt. Any default under the terms of any loan agreement, promissory note, deed of
trust, mortgage, tease, conditional gale contract or other agreement, document or instrument evidencmng,
governing or securing any indebtedness owing by Borrower or any Affibate of Borrower o Lender or any
Affiliate of Lender; shall, at Lender's option, constitute an Event of Defaudt under this Agreement.
Notwithstanding anything contained in the Loan Documests o the contrary, any Loan sold, participated,
or otherwise transferred to a third party shall not be cross<dcfaulted or cross-collateratized with any other
Ioan not sold or trangferred to the game third party. The following definitions shall apply to this Section:

“Affillate” means, with respect to any Person, any other Person that is directly or
indirectly Controlling, Conuolled by or under common Control with, such Person,

“Control” and derivative terms means the possession, directly or indircctly, and acting
either alone or together with others, of the power or authority 10 direct or cause the
direction of the menagement, material policies, material business decisions or the affairs
of a Person, whether tyough thc ownership of equity securities or inferests, by contract
or other means,

“Person” means any natural person, business, corporation, company, and or association,

limnited liability company, partnership, limited partnerstup, limited Lability parmership,
joint veaturs, business enterprise, trust, zovemment authority or ather legal entity.

BORROWER'S INTTIALS
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GUARANTOR, AND LENDER AGREE TO WAIVE THEIR 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 2

BORROWERS INTTIALS: B
8.16. Counterparis, This Agreement may be signed b one or more counterparts, each of which
shall be deemed an originel. This Agrecmeat shal) be decined fully exccuted and effective when all
Partics have cxecuted at least one of the counterparts, even though na single counterpart bears all such
signatures.
8.17. Severabilitv. If any provision of the I.oan Documents, or the application of them to the
circumstances, is held void, invalid, or uncnforceable by & court of competent jurisdiction, the Loan
Documents, and the applications of such provision to other parties or circumstances, shall not be
affecied thereby, the provisions of the Lvan Documents being severable in any such instance.
8.18. Cooperatlon. Borower acknowledges that f.ender and its successnrs and assigns may (a) sell,
mansfer, or assigh the Loan Documents to one or more investars as a whole loan, in a rated or unrated
public offering or private placcment; (b} participate the Loan to one or more investors in a rated or
unrated public offering or private placement; {c) deposit the Loan Documents with a trust, which trust
may sell certificates to investors evidencing an ownership intersst in the trust assetz in a rated or unrated
public offering or private placement; or {d) otherwise sell the Loan or intcrest therein to investors in a
rated or unrated public offering or private placement. (The transactions referred to in clauses (2)-(d) are
hereinafter referred to as "Secondary Market Transactions.”) Bomower shall, at Lender's expense,
cooperate in good faith with Lender in effecting 2ny such Secondary Market Transaction &nd shall
cooperate in good faith to implement all requiresnents reasonably imposed by the participants involved in
any Sccondary Market Transaction (including, without imitation, 2 rating agency and/or an instifutional
purchaser, participant, or investor) including, without limitation, all structural or other changes to the
Loan Documents, modifications 0 any documents to the Loan Documents, delivery of opmions of
counsel acceptable to the rating agency or such other purchasers, participants or investors, and addressing
such martters as the rating agency or such other purchascrs, pearticipants, or investors may require;
provided, however, that the Borrower shall nol be required 1o modify any documents evidencing or
securing the Loan Documents that would modify (3) the interest rate payable under the Note, (1) the stated
Maturity Date, (iii) the amortization of principal of the Note, or (iv) any other material terms or covenants
of the Note. Bamower shall provide such information and documents relating to Borrower, the Collateral,
any Leases (as defined in the Security Instrument), and any lessees as Lender or the rating agency or such
other purchasers, participants, or investors may reasonably request in connection with a Secondary
Market Transaction. Lender shall have the right to provide to the rating agency or prospective purchasers,
participants, or investors any information in its possession including, without limitation, financial
statements relating to Borrower, the Collateral, and any lessee. Borrower acknowledges and agrees that
certain information regarding the Loan and the partics thereto and the Real Property Collateral may be
included in 2 private placement memorandum, prospectus, or other disclosure documents and consents ta
the release of such information to third parties.
8.19. Obligations of Borrower Joiat snd Several. If more than onc Person is named as
Borrower, cach obligation of Bomower under this Agrecment shall be the joint and several
obligations of cach such Person.
8.20, Modificati or_Ameadments; No Waiver. Except as specified herein, the Toan
Nocuments may not be amended, modified or changed, nor shall any waiver of the provisions hereof be
effective, except only by an instrument in writing signed by the party against whom enforcement of any
waiver, amendment, change, modification or discharge is sought. Additionally, & waiver of any provision
in one event shall not be construed as a waiver of any other provision at any time, as a continuing waiver,
or as a waiver of guch provision on a subsequent event.
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8.21. Inteprstion. This Agreement and all schedules and cxhibits hereto refemmed to berem, together
with the Note and the other Loan Documents, embody the final, entire agreement among the parties and
supersede any and all prior cornmitments, sgreements, representations end understandings, whether
written or oral, relating to the subject matter hereof and may not be contradicted or varicd by ovidence of
prior, contemporaneous, or subsequent oral agreemerts or discussions of the parties. There are no oral
agreements among the partics, Except as otherwise provided in this Agreement, if any provision
vontained in thie Agresment is in conflict with, or inconsistent with, any provision in any Loan
Document, the provision contained in this Agreement shall govem and coatrol.

8.22, REMIC Savings Clause. Notwithstanding anything to the contrary in this Agreement, if the
Loan is held by a “rezl estate investment condust™ (s “REMIC™) within the meaning of Section 860D
of the Internal Revenue Code of 1986, as amended {the “IRS Code™), and following the release of
any Real Property Collateral the ratio of the value of the Real Property Collateral seturing the Loan
is greater than 125% (based solely on the valuc of the real property and excluding personal property
or going concem value, if any, as determined by Jender in its sole discretion, using any
commercially rezsonable method permitted to a REMIC under the IRS Code) o the outstanding
principal balance of the Loan {such amount, the “REMIC LTV"), then Borrower shell pay down the
ptincipal balance of the Loan by an amount equal to the greater of (A) the amount of principal
required to be prid pursuant to this Section and (B) the least of the following amounts: (1) if the
roleased Real Property Collateral is sold in an arm's length transaction with an unrelated third party,
the net proceeds of such sale; (2) the faic market value of the relvascd Real Property Collateral at the
time of the release, as determined by Lender in its sole discretion using any commercially réasonable
method permitted to a REMIC under ihe [RS Code; and (3) an amount such that e REMIC LTV
does not increass duc to the relcase.

TS AGREEMENT MAY BE EXECUTED IN COUNTER-PARTS.

ISIGNATURES FOLLOW]
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Westcor Land Title Insurance Company

PRELIMINARY JUDICIAL REPORT

SCHEDULE A

DESCRIPTION OF REAL ESTATE

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

Being Lot Number Two Hundred Thirty-seven (237) of Easthampton, as the same is numbered
and delineated upon the recorded plat thereof, of record in Plat Book No. 16, Page 65, Recorder's
Office, Franklin County, Ohio.

SOURCE OF TITLE

TITLE ACQUIRED BY:

Being the same property conveyed to LMCF 2 LLC who acquired title by virtue of a deed from
LMCEF 5 LLC, dated October 7, 2022, filed November 14, 2022, recorded as Instrument Number
202211140156579, Franklin County, Ohio records,

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

25-009532_SML



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 2 LLC
Parcel Number: 010-091461-00
Physical Street Address: 1091 South Hampton Road, Columbus, OH 43227.

TOTAL VALUATION: $39,170.00

Land Value: $13,340.00, Building Value: $25,830.00

The taxes for the first installment are paid in the amount of $2,851.91.
The taxes for the second installment are due in the amount of $897.55.

The Total amount due as of the effective date of this report (including delinquencies,
penalties and interest, if any) is $897.55.

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.

Mortgage in favor of Dominion Financial Services, LLC, 32 South Street, Baltimore, MD
21202, from LMCF 2 LLC, in the amount of $875,250.00, recorded on November 14,
2022, as Instrument Number 202211140156582, Franklin County, Ohio records.

as assigned to Community Loan Servicing, LLC, 4425 Ponce De Leon Boulevard, Coral
Gables, FL 33146, by Assignment recorded January 13, 2023, as Instrument Number
202301130004469, Franklin County, Ohio records.

Mortgage in favor of BPL Mortgage, LLC, 1801 South Meyers Road, Suite 400,
Oakbrook Terrace, IL 60181, from LMCF 2 LLC, in the amount of $116,250.00,
recorded on June 26, 2024, as Instrument Number 202406260063180, Franklin
County, Ohio records.
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10.

as assigned to Pacific Asset Holdings, LL.C, 1 MetLife Way, Whippany, NJ 07981,
by Assignment recorded April 23, 2025, as Instrument Number 202504230040949,
Franklin County, Ohio records.

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

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 2 LLC.

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.
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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 1, 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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