IN THE COURT OF COMMON PLEAS
SUMMIT COUNTY, OHIO

CHRISTOPHER LONGO, ) CASE NO. CV-2022-05-1754

)

Plaintiff, ) JUDGE PATRICIA A. COSGROVE
)
V. )
)
THE AEM SERVICES, LLC, et. al., )
)
Defendants. )

MOTION/APPLICATION OF THE RECEIVER FOR AUTHORITY TO
SELL REAL PROPERTY FREE AND CLEAR OF LIENS,
ENCUMBRANCES, AND INTERESTS WITH SAID LIENS,
ENCUMBRANCES, AND INTERESTS TO ATTACH TO THE
PROCEEDS OF SALE

MOTION TO PAY CERTAIN EXPENSES IMMEDIATELY OUT OF
THE PROCEEDS OF SALE

NOTICE OF DEADLINE FOR FILING OBJECTIONS
SEE PAGE 10

3757 MERWIN TEN MILE ROAD, PIERCE TOWNSHIP, OH 45245
(PARCEL ID: 282808D141)

Mark E. Dottore, (the “Receiver”) duly appointed and acting Receiver of The
AEM Services, LLC (the “Receivership Entity”), hereby moves this Court,
pursuant to the Receiver Order (as hereinafter defined) and Ohio Revised Code
Section 2735.01 et. seq., for the entry of an Order, (1) authorizing the sale of the real
property located at 3757 Merwin Ten Mile, Pierce Township, OH 45245 (Parcel ID:
282808D141) (the “Property”) to Brenda Bettac or an assignee identified by her

(the “Buyer”), consistent with the terms of a Residential Purchase Agreement (the
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“Purchase Agreement”) attached hereto as Exhibit A and incorporated by
reference herein; (i1) determining and directing that the sale of the Property is free
and clear of all mortgages, pledges, security interests, liens, encumbrances, claims,
charges, and any other interests of any kind or type whatsoever (the
“Encumbrances and Interests”); (ii1) authorizing the Receiver to pay certain
expenses of the sale out of the proceeds derived from the sale transaction (the “Sale
Proceeds”); and (iv) granting such other and further relief as is warranted in the
circumstances.

In support of his motion, the Receiver states as follows:

1. On June 22, 2022, the Court entered its order (the “Initial Receiver
Order”) in the Lead Case appointing the Receiver to be “the receiver of the real and
personal property ... general intangibles, and all other assets arising out of, or
pertaining to AEM, of whatever kind or nature[.]” Initial Receiver Order at par.
no. 1.

2. On July 15, 2022, the Court amended and expanded the Initial
Receiver Order when it entered its First Amended Order Appointing Receiver (the
“First Amended Receiver Order”) in the Lead Case, and thereby expanded the
Receivership, to include AEM Investments, LLC and AEM Wholesale, LLC.

3. On August 10, 2022, the Court further amended and expanded the

First Amended Receiver Order when it entered its Second Amended Order
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Appointing Receiver in the Lead Casel: (and thereby expanded the Receivership to
include the assets of Mark Dente, Sharon Dente, and Anthony Dente (collectively,
the “Dentes”) along with the following entities and their assets: The AEM Services,
LLC, AEM Investments, LLC, AEM Wholesale, LL.C, Unlimited Acquisitions, LLC,
AEM Productions, LLC, AEM Real Estate Group, LLC, AEM Capital Fund Ltd.,
The Mark and Sharon Dente Living Trust, A&J RE Holdings and Landmark
Property Development, fka Landmark Real Estate Endeavors (collectively the
“Included Entities” and together with the assets of the Dentes, the
“Receivership Entities”).
4. On July 20, 2022, the Court, acting through Administrative Judge
Amy Corrigall Jones, entered its Miscellaneous Order Effective July 15, 2022,
which, among other things, transferred this case and all other cases seeking relief
against AEM or Mark Dente or persons or businesses associated with them (the
“AEM Cases”) to Judge Cosgrove. Miscellaneous Order at par. no. 1.
5. Paragraph 3 of the Amended Receiver Order provides that the Receiver

shall have the following specific powers and duties:

The Receiver shall take immediate possession, control,

management and charge of the assets of the Receivership

Entity, including all real property of the Receivership

Entity wherever located;

3(@1) The Receiver is authorized to negotiate and effect an

orderly sale, transfer, use or assignment of all or a portion

of any of the Assets in or outside of the ordinary course of
business of the Business and, from the proceeds thereof,

1 Unless otherwise indicated, all references to “the Receiver Order” in this or any other filing by
the Receiver shall be to the Initial Receiver Order, as amended, and then in effect.
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to pay the secured and unsecured indebtedness of the
Assets, including the Real Property. . . The Receiver is
authorized to conduct such a sale of the Assets in any
manner which he, in his good faith and reasonable
discretion, believes will maximize the proceeds received
from the sale.

6. The Receiver Order specifically referenced Ohio Revised Code § 2735
et. seq., which permits a Receiver to sell real property free and clear of liens.

7. The Receiver Order authorizes the Receiver to file this Motion and to
sell the Property because it is an asset of The AEM Services, LLC.

The Property to Be Sold and the
Proposed Sale

8. The Property is located at 3757 Merwin Ten Mile, Pierce Township,
OH 45245 (Parcel ID: 282808D141). The Receiver believes and accordingly asserts
that in his best business judgment it is in the best interest of all parties and
creditors of the receivership to sell the Property free and clear of liens to the Buyer
pursuant to the Purchase Agreement.

9. Ohio Revised Code § 2735.04(D)(1)(b) provides, “Before entering an
order authorizing the sale of the property by the receiver, the court may require
that the receiver provide evidence of the value of the property. That valuation may
be provided by any evidence that the court determines is appropriate.”

10. The Receiver submits that the Property was offered to the public
through the Multiple Listing Service (“MLS”) and sold in a commercially reasonable
transaction by David Sarver, a licensed real estate broker at Berkshire Hathaway.

The Buyer was represented by another licensed broker at Comey & Shepard. The
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Buyer located and selected the Property because of its public listing on the MLS.
The MLS is utilized by thousands of buyers and sellers because listing property on
the MLS generates the best marketing and advertising and therefore the highest
values for real estate listed for sale. The Receiver maintains that the Property’s
listing on the MLS, its public advertising and the method of sale provides sufficient
basis for establishment of the value of the Property at $235,000.00.

Liens and Lien
Priorities

11.  Attached to this Motion as Exhibit B is a Preliminary Judicial Report
(“PJR”) which was prepared by Old Republic National Title Insurance Company
(“Old Republic”). The PJR was filed in the Foreclosure Case (as hereinafter
defined). Additionally, Fidelity National Title (“Fidelity”) prepared a Schedule B,
Part I of the Commitment for Title Insurance (the “Commitment”) which is
attached to this Motion as Exhibit C. The PJR and the Commitment indicate that,
1n addition to easements, restrictions, set-back-lines, declarations, conditions,
covenants, reservations and rights of way of record, and the lien for real estate
taxes and assessments, as of June 20, 2022, the following liens are of record against

the Property:

a. MORTGAGE from AEM Services, LL.C, an Ohio Limited Liability
Company to FTF Lending, LLC, a Delaware Limited Liability
Company, covering caption premises, in the amount of $167,000.00,
dated December 22, 2020, recorded March 24, 2021, and recorded as
Volume OR 2874, Page 946 of Clermont County Records.

1. The mortgage set forth above is purported to be a "Credit Line"
mortgage. It is a requirement that the Mortgagor of said
mortgage provide written authorization to close said credit line
account to the Lender when the mortgage is being paid off
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through the Company or other Settlement/Escrow Agent or
provide a satisfactory subordination of this mortgage to the
proposed mortgage to be recorded at closing.

. UCC FINANCING STATEMENT naming FTF Lending, LLC, as

secured party, and The AEM Services, LLC, as debtor, filed March 24,
2021, of record as Volume OR 2874, Page 979.

CERTIFICATE OF JUDGMENT LIEN in favor of Robert Hammond
and Kristyn Hemeyer and against Mark Dente, AEM Services LLC, in
the amount of $393,397.50, plus interest and costs, filed for record July
22, 2022, in Case No. 2022 JUD 03223 of the Clermont County
Records.

. COMPLIANCE with requirements the Company deems necessary

arising out of Foreclosure Action Clermont County Common Pleas
Court Case No. 2022 CVE 00785, filed August 12, 2022.

. Pending Civil Case No. CV-2022-07-2228, Sharyl Maxfield v. Mark

Dente, et. al., filed July 1, 2022, in the Court of Common Pleas of
Summit County.

JUDGMENT LIEN in favor of Darrel Seibert II against The AEM
Services LLC & Mark Dente CO Mark Dente St. in the amount of
$4,896,860.00, plus interest, penalty and costs if any, in the Hamilton
County Court of Common Pleas, Originating Case No. CV2022-05-
1648, Judgment Lien Case No. CJ22020149, filed May 31, 2022,
Hamilton County, Ohio records.

. JUDGMENT LIEN in favor of Elliot Melis against Mark Dente & The

AEM Services LLC in the amount of $675,000.00, plus interest,
penalty and costs if any, in the Hamilton County Court of Common
Pleas, Originating Case No. CV-2022-05-1485, Judgment Lien Case
No. 022021669, filed June 21, 2022, Hamilton County, Ohio records.

. JUDGMENT LIEN in favor of James C. Miller against The AEM

Service LLC, et al in the amount of $887,875.00, plus interest, penalty
and costs if any, in the Hamilton County Court of Common Pleas,
Originating Case No. CV-2022-05-1755, Judgment Lien Case No.
022022544, filed June 29, 2022, Hamilton County, Ohio records.

JUDGMENT LIEN in favor of Robert Novacek against The AEM
Services LLC in the amount of $790,215.00, plus interest, penalty and
costs if any, in the Hamilton County Court of Common Pleas,
Originating Case No. CV-2022-05-1756, Judgment Lien Case No.
022023711, filed July 7, 2022, Hamilton County, Ohio records.

JUDGMENT LIEN in favor of Robert Hammond against The AEM
Services LL.C in the amount of $393,397.50, plus interest, penalty and
costs if any, in the Hamilton County Court of Common Pleas,
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Originating Case No. A 2201736, Judgment Lien Case No. 022024606,
filed July 19, 2022, Hamilton County, Ohio records.

. JUDGMENT LIEN in favor of Robert Hammond against The AEM

Services LLC in the amount of $393,397.50, plus interest, penalty and
costs if any, in the Hamilton County Court of Common Pleas,
Originating Case No. A2201736, Judgment Lien Case No. 022025092,
filed July 21, 2022, Hamilton County, Ohio records.

PENDING FORECLOSURE Case No. A2203145, FTF Lending LLC
(as "Plaintiff") vs. The AEM Services LLC, et. al., (as "Defendant(s)"),
filed August 30, 2022, in the Hamilton County Court of Common Pleas,
Hamilton County, Ohio records (THE “Foreclosure Case”). Summit
County Court of Common Pleas Case No. CV-2022-05-1754,
Christopher Longo vs The AEM Services, et al., Cognovit Action, filed
May 27, 2022, in the amount of $3,165,500.00.

1. NOTE: Order appointing receiver, Mark E. Dottore, filed June
22, 2022.

. JUDGMENT LIEN in favor of Walter F. Senk, against AEM Services,

LLC and Mark Dente, in the original amount of $337,012.60 filed on
May 13, 2022, in Case Number JL-2022-5014, in the Clerk of Court
Records.

. JUDGMENT LIEN in favor of Walter F. Senk, against AEM Services,

LLC and Mark Dente, in the original amount of $162,820.00 filed on
May 13, 2022, in Case Number JL-2022-5015, in the Clerk of Court
Records.

. JUDGMENT LIEN in favor of Jeffrey Wallace, against AEM Services,

LLC and Mark Dente, in the original amount of $565,635.00 filed on
May 17, 2022, in Case Number J1-2022-5019, in the Clerk of Court
Records.

. JUDGMENT LIEN in favor of Darrel Seibert II, against The AEM

Services, LLLC and Mark Dente, in the original amount of
$4,896,860.00 filed on May 23, 2022, in Case Number JL.-2022-5477, in
the Clerk of Court Records.

. JUDGMENT LIEN in favor of Walter F. Senk, against The AEM

Services LL.C and Mark Dente, in the original amount of $841,240.00
filed on June I, 2022, in Case Number J1.-2022-5719, in the Clerk of
Court Records.

. JUDGMENT LIEN in favor of Ali Aljibouri, against Mark Dente and

The AEM Services, LLC, in the original amount of $632,753.00 filed on
June 9, 2022, in Case Number JL-2022-5949, in the Clerk of Court
Records.



s. JUDGMENT LIEN in favor of Laura Seibert, against Mark Dente and
The AEM Services, LLC, in the original amount of $1,673,503.00 filed
on June 14, 2022, in Case Number JL-2022-5953, in the Clerk of Court
Records.

t. JUDGMENT LIEN in favor of SP Investment Services, LL.C, against
The AEM Services, LLC and Mark Dente, in the original amount of
$1,168,838.00 filed on June 15, 2022, in Case Number J1.-2022-5957,
in the Clerk of Court Records.

u. JUDGMENT LIEN in favor of Kyle Arganbright et al., against The
AEM Services, LLC and Mark Dente, in the original amount of
$14,107,607.00 filed on June 15, 2022, in Case Number JL-2022-6003,
in the Clerk of Court Records.

v. JUDGMENT LIEN in favor of Laura Seibert Trustee of the John M.
and Joyce Hammontree Irrevocable Trust, against Mark Dente and
The AEM Services LLC, in the original amount of $85,100.00 filed on
June 23, 2022, in Case Number JL-2022-6291, in the Clerk of Court
Records.

w. JUDGMENT LIEN in favor of Benjamin Petitti, against The AEM
Services, LLC and Mark Dente, in the original amount of $739,750.00
filed on June 24, 2022, in Case Number J1-2022-6293, in the Clerk of
Court Records

x. Summit County Common Pleas Case No. CV-2022-07-2228, Sheryl
Maxfield, Director, State of Ohio Department of Commerce, Plaintiff,
vs. Mark Dente, et al, Defendant, Preliminary Injunction, filed July 1,
2022.

1. Agreed Judgment Granting Injunctive Relief, filed August 15,
2022.

y. Buyer has an interest of undetermined value.

12.  In addition to the liens, encumbrances, and interests noted, the
Receiver is aware that there may be claims made by the Clermont County Fiscal
Officer, the Internal Revenue Service, the State of Ohio, Mark Dente, Sharon Dente,
The Mark and Sharon Dente Living Trust, Anthony Dente, and Unlimited

Acquisitions, LLC may assert claims against the Property.
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Relief Requested

13.  The Receiver requests that this Court enter an order granting him the
authority to close on the Sale as described in the Purchase Agreement and
specifically to sell the Property free and clear of all Encumbrances and Interests
(except those noted herein); that the Encumbrances and Interests be divested from
the Property and then transferred to the Sale Proceeds in the same priority and to
the same extent that they are found to be valid, enforceable and unavoidable; except
that to the extent that any real estate taxes are not yet due and payable, the lien for
said taxes shall survive the sale and remain attached to the Property.

14. The Receiver also requests that the Buyer be required and authorized to
pay the properly calculated, prorated, and allocated county real estate taxes on the
Property in full as part of the closing of the Sale.

15. The Receiver also requests that the customary costs of closing the sale
transaction, including real estate broker fees to Berkshire Hathaway and Comey
& Shepard (the “Sale Expenses”), be paid in full out of the Sale Proceeds at closing.

16.  The Receiver requests that all Encumbrances and Interests other than
the Sale Expenses be transferred to the fund produced by the Sale in the same
priority and to the same extent that they are found to be valid, enforceable, and
unavoidableas determined by the Court at a time convenient for the Court.

WHEREFORE, the Receiver prays that his Motion be granted and that the
Court enter an order, substantially in the form of the Proposed Order attached as

Exhibit D, authorizing him (a) to sell the Property to the Buyer pursuant to the
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terms and conditions set forth in the Purchase Agreement free and clear of all
Encumbrances and Interests, (b) to pay the Sale Expenses out of the Sale Proceeds,
(c) to require and authorize the Buyer to satisfy out of the Sale Proceeds the
properly calculated and prorated county taxes and (d) to hold the remainder of the
Sale Proceeds until a proper determination is made by this Court as to the validity,
priority, and amount of the remaining Encumbrances and Interests, and (e) to
execute any documents required and to do all other things necessary to complete the
sale transaction; and (f) for such other and further relief as is just and equitable in
the circumstances.

Date: October 11, 2022 Respectfully submitted,

/s/Mary K. Whitmer
Mary K. Whitmer (0018213)
James W. Ehrman (0011006)
Robert M. Stefancin (0047184)
M. Logan O’Connor (0100214)
WHITMER & EHRMAN LLC
2344 Canal Road, Suite 401
Cleveland, Ohio 44113-2535
Telephone: (216) 771-5056
Telecopier: (216) 771-2450
Email: mkw@WEadvocate.net
rms@W Eadvocate.net
we@W Eadvocate.net
mlo@weadvocate.net

Attorneys for Mark E. Dottore,
Receiver
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NOTICE FOR THE FILING OF OBJECTIONS:

PLEASE TAKE NOTICE that this Motion/Application is filed for the
purpose of providing information to the parties and other persons
interested in these proceedings. Any objection to this Motion/Application
must be filed within ten (10) days from the date of service as set forth on
the certificate of service. If no response or objection is timely filed, the
Court may grant the relief requested without further notice.
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CERTIFICATE OF SERVICE

I hereby certify that on October 11, 2022, a true and copy of the foregoing
was filed electronically. Notice of this filing will be sent by operation of the court’s
electronic filing system to all parties on the Electronic Mail Notice List. Parties may
access this filing through the Court’s system.

/s/ Mary K. Whitmer

Mary K. Whitmer

One of the Attorneys for Mark E.
Dottore, Rec
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Copyright October . 2021 Page 1 of 10
Contract to Purchase

EXHIBIT A Adopted by the ]
CO % CINCINNATI AREA BOARD OF REALTORS® REALIC
I‘!ley S DAYTON REALTORS®
Shephefd For exclusive use by REALTORS®.
This is a legally binding contract. If not understood, seek legal advice. HOUAL HOUSING
For real estate advice, consult a REALTOR®. BEEONVNILE
08/22/2022 (date).

1 1. PROPERTY DESCRIPTION: [/We ("Buyer") offer to purchase from Seller ("Seller") the following described property:

2 Address 3757 Merwin Ten Mile City/Township Pierce Twp ;
3 Ohio, Zip Code 45245 , County Clermont . Further described as: (include county Auditor’s
4 Parcel Number(s) for each and every parcel included in sale)

5 282808D141 ("Real Estate").

6 2. TIMELINES: All timelines and deadlines under this Contract shall be strictly construed. Time is of the essence with regard
7 to any and all timelines. Contract performance dates and contingencies in the Contract shall commence the day following
8  Contract Acceptance Date.
9
0

3. PRICE AND TERMS: Buyer hereby agrees to pay $235,000.00
("Purchase Price") for the Real Estate, payable as follows:

11 a) EARNEST MONEY CONTINGENCY: This contract is contingent upon Buyer providing earnest money in the amount of
ZE $5,000.00 ("Earnest Money"). Earmnest Money shall be submitted for deposit with
vvvvvvv Mark Dottore, Receiver
11 —histing REALFOR®-or Seller withing calendar days (this shall be 3 calendar days if not specified) beginning the day
15 following the Contract Acceptance Date, as hereinafter defined ("Contract"), in a trust account pending the final settlement and
16  conveyance of the purchase and sale of the Real Estate contemplated in this Contract (“Closing™). If written acknowledgement of
17 Earnest Money is not provided within the stated period, then Seller, at any time after the stated period, but prior to receiving the
18 written acknowledgement of deposit, and by Seller’s sole option, may, by written notice to selling REALTOR® or Buyer, terminate
19 this Contract. If this Contract terminates for any reason. the Earnest Money will NOT be automatically disbursed to any party.

20 *(i) In the event that the parties designate an Ohio-licensed real estate broker to hold the Earnest Money: Any disbursement
21 of Earnest Money shall be in compliance with Ohio R.C. 4735.24, which includes the following stipulations: The Earnest Money
22 shall be disbursed as follows: (i) if the transaction is closed, the Earnest Money shall be applied to Purchase Price (may be retained
23 by brokerage and credited toward brokerage commission owed) or as directed by Buyer or (ii) if either party fails or refuses to
24 perform, or if any contingency is not satisfied or waived, the Earnest Money shall be (a) disbursed in accordance with a release of
25 earnest money ("Release”) signed by all parties to the Contract or (b) in the event of a dispute between the Seller and Buyer
26  regarding the disbursement of the Earnest Money, the broker is required by law to maintain such funds in his trust account until
27 the broker receives (a) written instructions signed by the parties specifying how the Earnest Money is to be disbursed or (b) a final
28 court order that specifies to whom the Eamest Money is to be awarded. If the Real Estate is located in Ohio, and if within two
29 years from the date the Earnest Money was deposited in the broker’s trust account, the parties have not provided the broker with
30 such signed instructions or written notice that such legal action to resolve the dispute has been filed, the broker shall return the
31 Earnest Money to the Buyer with no further notice to the Seller.

32 * (ii) In the event that the parties do not designate an Ohio-licensed real estate broker, and designate another third-party

33 or the herein listed title company to hold the Earnest Money, the terms and conditions of this escrow hold shall be

34 governed by separate, third-party escrow terms. [ Separate escrow terms are attached.

35 Both Buyer and Seller acknowledge and agree that, in the event of a dispute between Buyer and Seller as to entitlement of the
36 Earnest Money, the REALTORS® will not make a determination as to which party is entitled to the Eamnest Money. Buyer and
37 Seller acknowledge that loss of Earmest Money may not be a party’s sole remedy for failure to perform on the Contract.

38 b) BALANCE: The balance of the Purchase Price shall be paid by wire transfer, certified, cashier’s, official bank, attorney or
39 title company trust account check on date of Closing, subject to the terms of applicable law.

40 Settlement Charges: In addition to costs incurred in order for the Seller to fulfill the terms of the Contract and to provide
41 marketable title, Seller agrees to pay actual settlement charges and/or other fees due at Closing on behalf of the Buyer, inciuding,
42 but not limited to, discount points, closing costs, pre-paids, and any other fees allowed by Buyer’s lender in an amount not to
43 exceed $o

44 4. FINANCING CONTINGENCY: Except as otherwise stated and agreed herein, Buyer shall pay any and all fees incurred
45 as aresult of Buyer obtaining financing for the purchase. If Buyer’s selected financing option includes a Buyer recission period,
46 Buyer shall close on that loan with sufficient time for funds to be available on the Date of Closing of this Contract.

47 Buyer intends to use the Real Estate for the following purpose: i Owner-occupied [ Rental [ Other:

48 0 CASH: Buyer’s written confirmation of available funds, on verifiable document from funding source, [1 is attached
49 [ shall be provided within calendar days beginning the day following the Contract Acceptance Date. If Buyer fails
50 to provide such documentation, then Seller may, by written notice to selling REALTOR® or Byyer, terminate this Contratt.

Buyer’s Initials| 22 Date / Time Seller’s Initials ﬂ Date / Time m
Al T Inba. .
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s1 B CONVENTIONAL LOAN: The Buyer's obligation to close this transaction is contingent upon Buyer applying for and
52 obtaining: (a) B4 fixed [ adjustable or [J other first mortgage loan on the Real Estate, (b) in an amount not to exceed
53 965 % of the Purchase Price, (c) at an interest rate [ at prevailing rates and terms [ not to exceed %,
s4  (d) for a term of not more than 30 years or at a higher rate or shorter term agreeable to Buyer.

ss [0 FHA/USDA/VA: The Buyer's obligation to close this transaction is contingent upon Buyer applying for and obtaining
s6  (a) 0 FHA, [(1) O fixed or (2) Oadjustable] (including FHA closing costs), O USDA or [ VA (including VA funding fee)
57  first mortgage loan in the maximum amount not to exceed % of the Purchase Price, (b) at an interest rate
s8¢ [ at prevailing rates and terms [ not to exceed %, (c) for a term of not less than years or
59  ata higher rate or shorter term agreeable to Buyer. [J Buyer has been provided the FHA For Your Protection: Geta Home
60  Inspection disclosure. When the Buyer is financing through FHA. USDA or VA, the Seller may be required to pay for certain fees.
61 Check with Buyer’s lending institution. Whole house inspection fees may be paid by the VA Buyer, but must be paid outside of the
62  Closing. On FHA/USDA/VA contracts, the appraiser is not deemed to be a whole house inspector.

63 [0 OTHER FUNDING SOURCE: (funding source) Buyer’s written confirmation of
64  available funds, on verifiable documént from funding source, L1 is attached  [J shall be provided within calendar
65  days beginning the day following the Contract Acceptance Date. If Buyer fails to provide such documentation, then Selier may,
66 by written notice to selling REALTOR® or Buyer, terminate this Contract.

67  Financing Timeframe: IF BUYER FAILS TO PROVIDE WRITTEN CONFIRMATION TO SELLER THAT BUYER
68 HAS COMPLETED ANY OF THE REQUIREMENTS OF THE FINANCING TIMEFRAME, AS SET FORTH IN
69 SUBSECTIONS (a) THROUGH (d) BELOW, THEN SELLER MAY, AT SELLER’S SOLE DISCRETION, BY
70 WRITTEN NOTICE TO BUYER, TERMINATE THIS CONTRACT SO LONG AS WRITTEN NOTICE OF
71 TERMINATION IS DELIVERED TO BUYER PRIOR TO RECEIPT OF SUCH WRITTEN CONFIRMATION.

72 (a) Buyer financing qualification letter based upon initial credit check and preliminary information provided by Buyer stating that
73 such qualification O] is B is not contingent upon the closing of Buyer’s other real estate and ] is attached O shall be
74  provided to Seller within calendar days beginning the day following the Contract Acceptance Date.

75 (b) Buyer shall complete a loan application, which shall include providing selected lender with “intent to proceed”, including
76  payment for appraisal (if necessary), withins calendar days beginning the day following the Contract Acceptance Date
77 and will make a diligent effort to obtain financing. Within such timeframe, Buyer shall provide written notification to Seller
78 naming selected lender and confirming that this provision has been satisfied.

79 (c) Buyer or Buyer’s lender shall provide written notification to Seller, that Conditional Approval has been obtained within
80 20 calendar days beginning the day following the Contract Acceptance Date. Conditional Approval shall mean that the
81 Toan has been underwritten with credit, income, debts, and assets {collectively, “Creditworthiness”) verified and acceptable to
82 lender, subject only to: material changes of Buyer’s Creditworthiness, appraisal, and marketability of title to be obtained prior to
83 final loan approval (clear to close).

84  (d) Buyer or Buyer’s lender shall provide written notification to Seller, that loan approval (clear to close) has been obtained or waived
85  within3 calendar days prior to the Date of Closing in Section 22.

86  Buyer shall make a diligent effort to obtain financing and shall provide all lender-requested documents to the lender in a timely
87  manner. BUYER IS RELYING ON BUYER’S OWN UNDERSTANDING OF FINANCING TO BE OBTAINED AND
88  PROCESSES REQUIRED BY A LENDER AS WELL AS THE LEGAL AND TAX CONSEQUENCES THEREOF, IF ANY.

89 5. APPRAISAL CONTINGENCY: Buyer's obligation to close this transaction is contingent upon Real Estate appraising at or above final
90 salespriceof the Real Estate. Buyer has the right to obtain, at Buyer’s expense, an independent appraisal performed by an appraiser licensed in Chio.
91 In the event the Real Estate does not obtain an appraised value (by either Buyer’s appraiser in connection with sale funded by cash or Other Funding
92 Source or Lender’s appraiser in connection with a financed sale) equal to or greater than the Purchase Price, Buyer shall have the option to terminate
93 this Contract by delivering written notice to Seller (i) in the event of purchase via Cash or Other Funding Source, within NA calendar days
94  beginning the day following the Contract Acceptance Date, or (ii) in the event of Conventional, FHA, USDA or VA financing, the time-frame set
95 forthin Section 4 above for obtaining a loan approval (such applicable time period being referred to as the "Appraisal Contingency Period”). IfBuyer
96  does not deliver written notice to Listing REALTOR® Seller that Buyer is terminating the Contract prior to the expiration of the Appraisal
97  Contingency Period, then Buyer’s option to terminate this Contract due to appraised value shall be deemed waived.

98 6. INCLUSIONS/EXCLUSIONS OF SALE: The Real Estate shall include the land, together with all buildings, improvements,
99 fixtures, and all items affixed or wired to the Real Estate located thereon (but excluding any items specifically excluded in 6b
160 below), and all appurtenant rights, privileges, easements, fixtures, and all of, but not limited to, the following items if they are
101 now located on the Real Estate and used in connection therewith: electrical; plumbing; heating and air conditioning equipment,
102 including window units; bathrcom mirrors and fixtures; shades; blinds; awnings; window rods; window/door screens, storm
103 windows/doors; shrubbery/landscaping; affixed mirrors; affixed floor covering, wall-to-wall, inlaid and stair carpeting (attached
104  or otherwise); fireplace inserts/grates; fireplace screens/glass doors; wood stove; gas logs and starters; television and/or sound
105  system mounting brackets (excluding televisions and/or sound system), aerials/rotor operating boxes/satellite dishes (including
106 non-leased components); affixed humidifiers; water softeners; water purifiers; central vacuum systems and equipment;
107 doorbells/chimes; garage door openers/operating devices; all affixed surveillance, monitoring, security alarm systems/came
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and affixed-system operating controls; all affixed fumiture/fixtures; utility/storage buildings/structures; inground/above ground
swimming pools and equipment; swing sets/play sets; affixed basketball backboard/pole; propane tank/oil tank and contents
thereof: electronic underground fencing transmitter and receiver collars, and parking space(s) number(s) and
storage unit number (where applicable). The following appliances shall also be included: ranges, ovens,
microwaves, refrigerators, dishwashers, garbage disposers, and trash compactors. Notwithstanding the foregoing, any free-
standing, countertop appliances shall not be included unless specifically delineated in section 6a), below. The following items,
which are leased in whole or in part, shall be excluded from this sale (please check appropriate boxes); (1 water softener;
O security/alarm system; [J propane tank; [1 satellite dish; [] satellite dish components. 12 A0

6a) THE FOLLOWING ITEMS (WHICH ADD NO ADDITIONAL VALUE TO THE REAL ESTATE) ARE
SPECIFICALLY INCLUDED WITH THE REAL ESTATE: All materials including carpet in the home as seen on
8/20/22

6b) THE FOLLOWING ITEMS ARE SPECIFICALLY EXCLUDED FROM THE REAL ESTATE:none

7. CERTIFICATION OF OWNERSHIP: Seller certifies that Seller owns all of the items listed in Section 6 and that they will be
free and clear of any debt, lien or encumbrances at closing (except as listed in Section 22 of this Contract). Seller also represents that
those signing this Contract constitute all of the owners of the title to the real property and other items as listed in Section 6, together with
their respective spouses, if applicable. In the event of power of attomney, trust, corporation, limited liability company, inheritance or other
right to transfer, documentation of authority to convey the Real Estate shall be provided to the title company upon request.

8. SELLER'S CERTIFICATION: SeHer-eertifies-to-Buyer-that-te-the-best-ef SeHers-knowledgerFhe-Reat-Estate—

L2 2 a_ A
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Seller’s expense, provide Buyer with a current copy of documents affecting the real estate including, but not limited to, documents
recorded with the county, the Association Declaration, the Association’s financial statements, Rules and Restrictions, schedule of
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monthly, annual and special assessments/fees, architectural standards (to the extent not included in the Rules and Restrictions), the
Bylaws and the Articles of Incorporation, Minutes for the previous 2 years, and other pertinent documents (collectively,
"Documents") within calendar days beginning the day following the Contract Acceptance Date (“Document Delivery
Period”). Buyer shall have the right to disapprove of the Documents by delivering written notice of Buyer’s disapproval to Seller
within calendar days beginning the day following the actual delivery date within the Document Delivery Period
(“Disapproval Period"). If written notice of disapproval is delivered within the Disapproval Period, then this Contract shall become
null and void. Unless written notice is delivered within the Disapproval Period, Buyer shall be deemed to have approved the
Documents and waives the right to terminate the Contract based upon the terms and conditions of same. If Seller fails to provide
Documents as required, Buyer has the right to terminate the Contract within 3 days of the Document Delivery Period by providing
written notice to Seller of such termination. Seller agrees, as a condition to Closing, to secure, at Seller’s expense, written approval
for this sale if required by the Documents. Seller, at Seller’s expense, shall provide any letter of assessment required at Closing
by the lender and/or title company. Buyer shall be responsible for, and Seller shall reasonably assist, in obtaining any lender-
required documents from the association.

Buyer shall pay for all fees for documents required by the lender, including but not be limited to, application fees, association
questionnaire fees, appraisal fees, wire transfer fees, etc.

At the time of closing, Buyer shall pay for any initial capital infusion or advance dues/assessments required by the association and
related to the period of Buyer’s ownership. Seller shall pay for any and all dues/assessments required by the association that shall
come due and payable prior to the date of Closing and related to the period of Seller’s ownership. Any dues/assessments that relate
to a period of ownership for both, Buyer and Seller, shall be prorated at Closing. Seller shall also pay for the status letter and
account transfer fees (this shall include any and all administrative, association and/or management fees incurred as a result of the
sale and transfer of the real estate, regardless of how they are characterized by the association, including, but not limited to: new
account set-up fees, certification fees, transfer fees, administrative fees, etc.), Seller acknowledges that it is Seller’s responsibility
to provide association contact information to the title company at least 14 calendar days prior to closing. Failure to do this may
result in additional charges to Seller. Any and all expedited service fees charged by the association/management company shall
be paid by Seller.

10. MAINTENANCE: Until physical possession is delivered to the Buyer, Seller shall continue to maintain the Real Estate,
including, but not limited to, the grounds and improvements thereon. Seller shall repair or replace any appliances, equipment or
systems currently in normal operating condition that fail prior to possession except: none . Seller
further agrees that until physical possession is delivered to the Buyer, the Real Estate will be inas good condition as it is presently,
except for normal wear and casualty damage from perils insurable under a standard all risk policy. If, prior to Closing, the Real
Estate is damaged or destroyed by fire or other casualty, Buyer shall have the option to (a) proceed with the Closing, or (b) terminate
this Contract. While this Contract is pending, Seller shall not change any existing lease or enter into any new lease, nor make any
substantial alterations or repairs without the written consent of the Buyer. Buyer and Seller agree that Buyer shall be provided
the opportunity to conduct a walk-through inspection of the Real Estate within 48 hours prior to Closing, solely for the
purpose of ascertaining that the Seller has maintained the Real Estate as required herein and has met all other contractual
obligations. Upon Closing, Buyer shall become responsible for any risk of loss and for insurance for the Real Estate.

11. HOME WARRANTY PROGRAM: Buyer has been informed that home warranty programs may be available to provide
potential additional benefits to Buyer. Buyer [Jselects [ does notselect ahome warranty to be provided by
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227 condition, insurability and cost of a casualty insurance policy(ies), boundaries, and use of the Real Estate shall be the sole
228  responsibility of the Buyer. Buyer is relying solely upon Buyer's examination of the Real Estate (personally or by Buyer’s
229  inspectors and/or contractors), the Seller's representations and certifications, including those made herein, under the Ohio
230 Residential Property Disclosure, and under the Lead Based Paint Disclosure, if any. During the Inspection Period, Buyer
231 and Buyer’s inspectors and contractors shall be permitted access to the Real Estate at reasonable times and upon
232 reasonable notice, and such persons shall be permitted to take photographic or video imagery of areas of the Real Estate
233 for use in reporting and further examination of its condition.

234 Buyer shall be responsible for any damage to the real estate caused by Buyer or Buyer’s inspectors or contractors, which
235  repairs shall be completed in a timely and workmanlike manner at Buyer’s expense.

236  Buyer understands and agrees that the inspection report(s) are not to be considered a list of required repairs and/or
237  corrections to the Real Estate. Buyer understands that the inspection report(s) may include notes which are for
28  informational purposes only and do not reflect the condition of the Real Estate. Buyer agrees that Seller is not required to
239  bring the Real Estate improvements up to the standards of current building code(s) that are now applicable in the area
240  where the Real Estate is located. Buyer understands that, except as may be further agreed in writing, Seller is not required
241 to make any corrections that may be noted in the inspection report(s).

242 BuyerDlhas B hasnot received the Seller’s disclosure of any lead-based paint or lead-based paint hazards known to Seller on
243 the Real Estate, OR [1 N/A for unimproved properties or for improved properties built 1978 or later.

244  Buyer @Mhas [ hasnot [J notapplicable received the pamphlet “Protect Your Family From Lead in Your Home”
245  Notwithstanding anything to the contrary herein, certain loan types may require certain inspection(s). If so required, Buyer
246  and Seller agree to comply with the lender’s requirements.

247 [0 BUYER WAIVES THE RIGHT TO CONDUCT ANY AND ALL REAL ESTATE INSPECTIONS.

248 [0 BUYERELECTS TO CONDUCT LIMITED INSPECTION OF THE REAL ESTATE. Buyer’s inspection contingency
249 s limited to inspection of ONLY the following: [1 Termite and wood-boring insects, (] Lead-Based Paint O Other:
250

251 B BUYER ELECTS TO CONDUCT FULL INSPECTION OF THE REAL ESTATE. Buyer’s inspection contingency is
252 unlimited in scope. Buyer may, but shall not be required to, conduct an inspection of any and all qualities, conditions and aspects of the
253 Real Estate, its land, and its improvements. By way of example, this shall include, but shall not be limited to: survey, fixtures, operating
254 systems, air conditioning, heating, roofing, pool, water quality/quantity, structural integrity, well, septic system, cistemn, plumbing,
255 fireplace, mold, electrical, asbestos, radon, infestations, termite and wood-boring insects, lead-based paint, tree(s) quality and condition.

256  Inaccordance with Buyer’s above election:

257 A. Buyer shall have a period of ¢ calendar days (the “Inspection Period,”) beginning on the day following
258 the Contract Acceptance Date, to conduct and complete any and all inspections of the Real Estate. Prior-to-thre-end-of the

259 —Inspeetion-Reriod:Buyer-shat—
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307 15. PROPERTY SURVEY: Buyer acknowledges that it is Buyer’s responsibility to confirm the location of the boundary lines
308 and/or to confirm the location of the improvements upon the Real Estate relative to such boundary lines, setback lines and/or
309 easements. Buyer, at Buyer’s expense, shall obtain any survey of the Real Estate desired by Buyer and/or required by Buyer’s
310 lender. If Buyer desires for Buyer’s obligations under this Contract to be contingent upon Buyer’s satisfactory review of
311 evidence of survey, Buyer must complete any desired survey and proceed in accordance with the timelines and process
312 stated Section 14., herein. (Note: Any survey evidence required by lender is not subject to Buyer’s Inspection contingency
313 and may still impact lender’s terms and conditions to lend.)
314  16. PROPERTY INSURANCE VERIFICATION CONTINGENCY: Buyer(s) acknowledges that it is Buyer’s sole
315 responsibility to make inquiries and to confirm availability and cost of any and all policy(ies) of insurance reasonably desired by
316 Buyer and/or required by Buyer’s lender, including, but not limited to, hazard, flood and personal property insurance. BUYER IS
317 RELYING ON BUYER’S OWN UNDERSTANDING OF INSURANCE TO BE OBTAINED. Buyer shall have Fourteen
318 (14) calendar days beginning the day following the Contract Acceptance Date to confirm that such insurance policy(ies) is/are
319 available and that the cost is acceptable to Buyer and Buyer’s lender. If Buyer cannot obtain such policy(ies) and/or if the cost is
320 not acceptable to Buyer or Buyer’s lender, then Buyer shall have the right to terminate this Contract by providing written
321 notification to Seller before the expiration of this Fourteen (14) calendar day period. If Buyer does not timely deliver to Seller a
322 written notice of termination, this contingency shall be waived.
323 17. SELLER'S COOPERATION: Seller agrees to make the Real Estate available, at reasonable hours, for access by licensed
324 real estate agents/brokers and Buyer, Buyer’s inspectors, licensed appraisers and other authorized parties as required in order to
325 satisfy the terms of the Contract. Seller shall have ALL utilities servicing the Real Estate on during the pendency of this
326 Contract. Buyer acknowledges that Buyer is not authorized to be present on the Real Estate without a licensed real estate
327 agent unless prior, express, written authorization is obtained from the Seiler.
328 18. OTHER CONTINGENCIES/AGREEMENTS:
329 O See attached Addenda which are signed by all parties and incorporated into this Contract: Inspections are for Buyer Information
% Purposes Only
_osnaz2 See addendum A attached hereto and made a part of hereof
¥
i ——this is an AS-IS, Where-IS Sale
335 M |
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19. TITLE INSURANCE: Title insurance is designed to protect the policyholder of such title insurance for covered losses
caused by defects in title (ownership) to the Real Estate that are in existence on the date and time the policy of title insurance
is issued. Title insurance is different from casualty or liability insurance. Buyer is encouraged to inquire about the benefits of
owner’s title insurance from a title insurance agency or provider. An Owner’s Policy of Title Insurance, while not required,
is recommended. A Lender’s Policy of Title Insurance, if required by the mortgage lender, does not provide protection
to the Buyer. Buyer acknowledges that it is Buyer’s sole responsibility to make inquiries with regard to owner’s title insurance
prior to Closing.

1) &1 Buyer does not select an Owner’s Policy of Title [nsurance at this time. Buyer may have the ability to obtain an Owner's
Policy of Title Insurance on or after the time of closing, but any decision to obtain an Owner's Policy of Title Insurance after
the date of Contract Acceptance shall be at Buyer's sole cost and expense and Buyer acknowledges that certain title premium
discounts that are available at the time of closing will not be available when an Owner’s Policy of Title Insurance is purchased
at a later time.

2) O Buyer does select an Owner’s Policy of Title Insurance, and:
a) [ Buyer selects an Owner’s Policy of Title Insurance at Buyer’s expense.

b) O Seller shall pay an amount not to exceed $300 towards the purchase of an Owner’s Policy of Title Insurance and Buyer
shall be responsible for payment of the balance of the Owner’s Policy of Title Insurance premium.

¢) [ Seller shall pay the entire cost of an Owner’s Policy of Title Insurance premium. When issued in connection with a
lender’s policy, seller shall pay the difference between lender and owner’s policy including any simultaneous issue fees.

Seller’s agreement to pay any amount toward the purchase of an Owner’s Policy of Title Insurance shall only apply to
Buyer’s election to purchase this policy at the time of closing.

20. PRORATIONS OF REAL ESTATE TAXES AND ASSESSMENTS: Tax bills in Ohio are billed a full year in arrears.
Buyer shall be responsible for any and all property tax bills that come due and payable in the next, semi-annual period that begins
after the date of closing, including bills that relate to a period of ownership prior to Buyer’s purchase. At Closing, Seller shall pay
or credit on the settlement statement (a) all real estate taxes and assessments, including, but not limited to, penalties and interest,
which became due and payable prior to and in the semi-annual period in which the Closing occurs, (b) a pro rata share, calculated
as of the closing date in the manner set forth below, of the real estate taxes and assessments becoming due and payable after the
closing, and (c) the amount of any agricultural tax savings accrued as of the Closing date which would be subject to recoupment
if the Real Estate were converted to a non-agricultural use (whether or not such conversion actually occurs), unless Buyer has
indicated that Buyer is acquiring the Real Estate for agricultural purposes.

[ If checked, Buyer hereby states that Buyer will use Real Estate for agricultural purposes and expressly waives Seller’s payment
to Buyer of the estimated agricultural tax savings subject to CAUV recoupment.

TAX PRORATIONS: Unless otherwise stated herein, all tax prorations shall be final at Closing. All prorations of real estate taxes
shall be based upon the most recent available tax rates, assessments and valuations based upon the assessment method used by the
county in which the Real Estate is located. It is the intent of the Seller and Buyer that each shall pay the real estate expenses as
follows:

Seller’s share is based upon the taxes and assessments which are a lien for the year of the Closing. Long Proration Method - Seller pays
entire taxes due which cover the tax period(s) up to the date of Closing.

O Short Proration Method: ONLY CHECK THIS BOX IF THE SHORT PRORATION METHOD IS USED - Seller’s share
shall be calculated as of the date of Closing, based upon the amount of the annual taxes (as determined by the most recently
assessed tax amounts) to establish a daily rate of taxes and then multiplying the daily rate by the number of days from the first
day of the current, semi-annual tax period to the date of Closing. [f checked, the Short Proration Method shall be applicable and
shall supersede the provision to use the Long Proration Method.

ASSESSMENTS: Any special assessments are payable in a single annual installment and shall be prorated based upon the
assessment method selected above. Seller and Buyer acknowledge that actual bills received by Buyer after Closing for real
estate taxes and assessments may differ from the amounts prorated at Closing. However, all Closing prorations shall be final,
except for the following (if applicable): (i.e., tax abated property, new construction, etc.) none

. Buyer shall assume responsibility for above items upon Closing.

NEW CONSTRUCTION: The Real Estate may contain a newly-constructed residence which at the time of Closing does not yet
appear on the most recent official tax duplicate available, so that the tax bill prorated at the Closing shows taxes for only the vacant
or partially improved land. Seller agrees that Seller is responsible for the amount of all real estate taxes assessed for the land and
the residence through the date of Closing, regardless of when assessed, and if one or more tax bills are issued after the Closing
which show taxes which were not prorated by Seller and Buyer at the Closing, Seller shall immediately pay the additional
appropriate prorated amount to Buyer upon delivery by Buyer of the new tax bill(s). This provision shall survive the Closing and
delivery of the deed, and the REALTOR® shall not be responsible for enforcement of this provision. Buyer shall be solely

responsible for inquiring about and determining any tax credits or abatements available to the /k eal Estate.
Buyer’s Initials| #2 Date / Time Seller’s Initials - Date / Timcg
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192 21. OTHER PRORATIONS: It is the intent of the Seller and Buyer that each shall pay the real estate expenses listed in (a) and
393 (b) below due for the period of time that each owns the Real Estate. There shall be prorated between Seller and Buyer as of
304 Closing: (a) homeowner/condominium association assessments and other charges imposed by the association under the terms of
395 the Association/Condominium Documents, if applicable, as shown on the most recent official Association statement available as
396  of the date of Closing, and/or, (b) rents and operating expenses if the Real Estate is rented to tenants. Security and/or damage

397  deposits held by Seller shall be transferred to Buyer at Closing without proration. Selier and Buyer acknowledge that prorations
398  are based on the information provided at closing and that actual amounts charged and/or collected for prorated items may differ;

however, all Closing prorations shall be final.

58 22. CONVEYANCE AND CLOSING: Closing services will be provided by title company designated by Buyer:
¥ seller choice (title company name and phone
number). Title company and/or its attorney(s) do not represent either Buyer or Seller. If Buyer or Seller desires legal representation,
they shall hire their own attorney. Both Buyer and Seller agree to execute all documents required by the closing/escrow agent. At
404 Closing, Seller shall be responsible for transfer taxes/conveyance fees, Condominium or HOA transfer fees (this shall include any
405 and all administrative, association and/or management fees incurred as a result of the sale of the real estate, including, but not
406 limited to: new account set-up fees, certification fees, transfer fees, etc.), cost of acquiring HOA status letters, or any documents
407  required by the HOA to facilitate the transfer of the real estate, deed preparation, title company settlement fees chargeable to Seller,
408  the cost of removing or discharging any defect, lien or encumbrance required for conveyance of the Real Estate as required by this
409  Contract; and shall convey marketable title (as determined with reference to the Ohio State Bar Association Standards of Title
410  Examination) to the Real Estate by recordable and transferable deed of general warranty or fiduciary deed, if applicable, in fee
411 simple absolute, with release of dower. Title shall be free, clear and unencumbered as of Closing, with the exception of the
412 following, if applicable: (1) covenants, conditions, restrictions and easements of record, (2) legal highways, (3) any mortgage
413 expressly assumed by Buyer and agreed to by Seller’s current lender in writing, (4) all installments of taxes and assessments
414  becoming due and payable after Closing, (5) zoning and other laws,  (6) homeowner/condominium association fees becoming
415 due and payable after Closing, and (7) the following assessments (certified or otherwise):
416 . Seller shall have the right at Closing to pay out of the
417 Purchase Price any and all encumbrances or liens.

418 Date of Closing shall be 09/23/2022 , or as mutually agreed by the parties. Notwithstanding
419  anything to the contrary, in the event that Buyer and Seller are proceeding in good faith performance under this Contract and
420  Closing cannot occur due to occurrence or circumstance out of the direct control of either party, the Date of Closing shall be
421 extended for a period of up to 7 calendar days. Unless otherwise agreed, such extension shall extend the terms of Possession and
422 Occupancy by an equal number of days as Closing was extended.

423 Make deed to: Brenda Bettac

424  23.POSSESSION AND OCCUPANCY: Subject to rights of tenants, possession/occupancy shall be given

425 1) B4 at Closing or

426  2) O on or before oclock O (AM) 0O (P.M.) OO (Noon) EASTERN/DAYLIGHT STANDARD TIME on
427 (date), or such earlier possession/occupancy date that the Seller so notifies the Buyer.

428 Until such time, Seller shall have the right of possession/occupancy free of rent, unless otherwise specified, but shall pay for all utilities
429 used. Seller shall order final meter readings to be made as of the occupancy date for all utilities serving the Real Estate and Seller shall
430 pay for all final bills rendered from such meter readings. Seller shall provide all keys, door openers, and information for items that
431 require codes/programming no later than the time of occupancy. Seller acknowledges and agrees that prior to Buyer taking possession
432 ofthe Real Estate, Seller shall remove all personal possessions not included in this Contract and shall remove all debris. If Seller fails to
433 vacate as agreed in this Contract or any attached post-closing occupancy agreement, Seller shall be responsible for all additional
434 expenses, including attorney’s fees, incurred by Buyer to take possession as a result of Seller’s failure to vacate. This provision
435 shall survive the Closing and delivery of the deed, and the REALTOR® shall not be responsible for enforcement of this provision.

436 24. AGENCY DISCLOSURES: Buyer and Seller acknowledge having reviewed the state-mandated agency disclosure statement(s).

437 25 COMPANY SPECIFIC PROVISIONS: _
438
439
440
441

442 26. MLL.S. AND PUBLIC RECORD ACKNOWLEDGEMENT: Seller and Buyer acknowledge that REALTOR® shall disclose
443 this sales information to any Multiple Listing Service to which REALTOR® is a member and that disclosure by M.L.S. to other M.LS.
444  participants, affiliates, governmental agencies or other sources authorized to receive M.L.S. information shall be made. Seller and Buyer
445 acknowledge that sales information is public record and may be accessed and used by entities, both public and private, without the consent
416 of the parties. Seller and Buyer authorize REALTOR® to disclose financing settlement charges paid by Seller and other concession data
447 upon inquiry by other real estate professionals and to any authorized database, as applicable, to the extent necessary to establish accurate

448 market value.
Buyer’s Initials|_22 Date / Time Seller’s lnitialjﬁ Date / Time M
L L. ~

P BT L =N




Copyright October 1, 2021 Property Address. 3757 Merwin Ten Mile, Pierce Twp, OH 45245 Page 9 ol 10

449
450
451
452
453
454

455
456
457

458
459
460
461
462

463
464
465
466
467

468
469
470

471
472
473
474
475

476
477
478
479
480
481
482
483

484
485
486
487
488

489
490
491
492

493
494
495

27. SOLE CONTRACT: The parties agree that this Contract constitutes their entire agreement and no oral or implied
agreement exists. ANY SUBSEQUENT CONDITIONS, AMENDMENTS AND/OR OTHER MODIFICATIONS TO
THIS CONTRACT SHALL NOT BE VALID AND BINDING UPON THE PARTIES UNLESS IN WRITING AND
SIGNED BY ALL PARTIES, UPON WHICH SUCH WRITTEN AGREEMENT SHALL BECOME AN INTEGRAL
PART OF THE CONTRACT. This Contract shall be binding upon the parties, their heirs, administrators, executors,
successors and assigns.

This Contract may be executed in counterparts, each of which shall be deemed an original, but all of which, taken together,
shall constitute one and the same instrument. Faxes and Internet transmissions are an acceptable method of communication for
physical delivery of the Contract, addenda(s) and notifications in this transaction and shall be binding upon the parties.

28. GENERAL TERMS: This Contract shall be interpreted and construed in accordance with the laws of the State of Ohio. Any
and all Seller certifications, representations and/or warranties contained herein shall survive the actual date of closing for a period
of One (1) year. If any provision of this agreement shall be deemed unenforceable by a court of law, this agreement shall be
deemed modified only to the extent of such unenforceable provision(s) and the remainder of the agreement shall remain in full
force and effect.

29. SELLER NON-FOREIGN STATUS. Section 1445 of the Internal Revenue Code provides that a transferee of a U.S. real
property interest must, under certain circumstances, withhold tax if the transferor is a foreign person. If Seller is a foreign
person (as that term is defined in the Internal Revenue Code and Income Tax Regulations), Seller acknowledges and agrees
that at the time of Closing, Buyer may require tax withholding from Seller’s proceeds up to the maximum amount permitted
by law.

30. ELECTRONIC SIGNATURES: Manual or electronic signatures on contract documents, transmitted in original, facsimile
or electronic format shall be valid for purposes of this Contract and any amendments, addendums or notices to be delivered in
connection with this Contract.

31. INDEMNITY: Seller and Buyer recognize that the REALTORS® involved in the sale are relying on all information
provided herein or supplied by Seller or Seller's sources and Buyer and Buyer's sources in connection with the Real Estate, and
agree to indemnify and hold harmless the REALTORS®, their agents and employees from any claims, demands, damages,
lawsuits, liabilities, costs and expenses (including reasonable attorney's fees) arising out of any referrals, misrepresentat ion or
concealment of facts by Seller or Seller's sources and/or Buyer and Buyer's sources.

32. ELECTRONIC/WIRE FRAUD: Email is not always secure or confidential. Never respond to a request that you send
funds or nonpublic personal information, such as credit card or debit card numbers or bank account and/or routing numbers
without first verifying the identity of the person requesting the information. If you receive an email message concerning a
transaction and the email requests that you send funds or provide nonpublic personal information, do not respond to the email
before verifying the identity of the person requesting the information and immediately contact the known individual/entity with
whom you have an established relationship using a separate verified method of communication to determine/notify of suspected
email fraud. Only send nonpublic personal information to a verified and authorized recipient, and via secure methods
of communication.

33. ACKNOWLEDGMENT: Buyer and Seller acknowledge that any questions regarding legal liability with regard to any provision
in this Contract, accompanying disclosure forms and addendums or with regard to Buyer’s/Seller’s obligations as set forth in this Contract
must be directed to Buyer’s/Seller’s attorney. In the event the Broker provides to Buyer or Seller names of companies or sources for
such advice and assistance, the parties additionally acknowledge and agree that the Broker does not warrant, guarantee, or endorse the
services and/or products of such companies or sources.

34, CONTRACT ACCEPTANCE DATE: As used herein, the Contract Acceptance Date shall be defined as the date on which
all provisions of the Contract have been accepted and agreed by all parties to the Contract, and the document reflecting the final
signatures of acceptance has been physically delivered to the other party (“Contract Acceptance Date™). Contract performance
dates and contingencies in the Contract shall commence the dav following Contract Acceptance Date.

35. EXPIRATION: This offer is void if not accepted in writing on this Contract form, with this form physically delivered to
Buyer on or before 5:00 oclock 0 (AM.) B (P.M.) O (Noon) EASTERN/DAYLIGHT STANDARD TIME
08/24/2022 (date).

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.

1
Buyer’s Initials| 22 Date / Time Seller’s Initials W/% Date / Time

- [ - -

18
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496  36. BUYER CERTIFICATION: Buyer certifies and warrants that the signatory(ies) below has/have full authority to enter into
497 this agreement and that any and all additional signatories, spouse* or otherwise, who are necessary in order to purchase the property
498 or obtain lender financing for the Real Estate purchase have expressly agreed to sign such required purchase and/or financing
499 documents. (*Dower or other spousal rights may require signature of spouse even if spouse is not on loan or title deed.)

Brenda Bettac Drects Bettoe ST S |
Print Buyer’s Name Signature ol Buyer or authorized party Date/Time
Print Buyer’s Name Signature of Buyer or authorized party Date7 Time

Buyer’s Address

500  37. ACTION AND CERTIFICATION BY SELLER: The undersigned Seller has read and fully understands the foregoing
501 offer. Seller certifies and warrants that the signatory(ies) below are all of the title owners and each has/have full authority to enter
502 into this Contract and that any and all additional signatories. spouse* or otherwise, who are necessary in order to convey the Real
503 Estate, have expressly agreed to sign such required purchase and/or financing documents. (*Dower or other spousal rights may
504 require signature of spouse even if spouse is not on title deed.).

505 List all persons or entities, including yourself, who own any portion of the Real Estate and/or have an ownership interest in the
s06  Real Estate (dower/ownership rights) and/or the names of the individuals whose signature is necessary in order to convey the real

507 estate:
508 . In the event of power of attorney, trust, corporation,

509 limited liability company, inheritance or other right to transfer, documentation of authority to convey the Real Estate shall be
510  provided to the title company/settlement agent upon request.

s11 Seller hereby:

si2 B accepts said offer and agrees to convey the Real Estate according to the above terms and conditions,

513 [ rejects said offer, or

st4 [ counteroffers according to the above modifications initialed and dated by Seller, which counteroffer shall become null and
515 void if not accepted in writing on this Contract form, with this form physically delivered to Seller or Seller’s agent on or before

516 o'clock O(AM.) O (P.M.) 0 (Noon) EASTERN/DAYLIGHT STANDARD TIME (Date).
. £ /
Print Seller’s Name Signg g vl Iﬂéx e:/&;me;%g'
/ 7@ &1 Wi 2 l
Print Seller’s Name Signature ol seller or auihorized party Date/ Time
Seller’s Address Dottore Companies, LLC

2344 Canal Rd.
Cleveland, OH 44113-2535

THE INFORMATION PROVIDED BELOW IS FOR ADMINISTRATIVE PROCESSING

CONTRACT ACCEPTANCE DATE (DATE OF DELIVERY OF FINAL SIGNATURES):

(Date/Time)

Note: Until acceptance of final offer/counter-offer has been physically delivered to the other party, either party may rescind
their offer/counteroffer. Therefore, delivery of final contract to other party is to be made as soon as possible on the date of
final signature(s).

RECEIPT OF EARNEST MONEY DEPOSIT: Failure to provide written verification as provided in Section 3 of the Contract
to Purchase may result in Seller’s termination of the Contract.

[ hereby certify receipt of Earnest Money ([0 check/money order # , O wire/electronic transfer # , O cash, [ other

) in the amount of § 5 0g0.00

I further certify that the funds shall be submitted for deposit in accordance with Ohio law and acknowledge that failure to deposit in a
timely manner is a violation of license law.

Laura Zembrodt Comey and Shepherd Realtors J
Print REALTOR®’s Name/Firm REALTUR® S Signaturce Darer rime




AS-IS Addendum A

ADDENDUM TO REAL ESTATE PURCHASE AGREEMENT

Address: 3757 Merwin Ten Mile,Pierce Twp, OH 45245 (PPN 282808D141 )
(the “Property”)

Buyer: Brenda Bettac or Assign

Seller: Mark E. Dottore, as Receiver in the matter of Longo v. The AEM

Services, LLC, et. al., Summit County Court of Common Pleas Case No.
CV-2022-05-1754 (the “Seller” or “Receiver”)

Buyer is aware that Seller has been appointed by the Summit County Court of
Common Pleas (the “State Court”) to liquidate the Property and that Seller is
selling and Buyer is buying the Property in an “AS-IS” CONDITION WITHOUT
REPRESENTATION AND/OR WARRANTIES OF ANY KIND OR NATURE. Buyer
acknowledges for Buyer and Buyer’s successors, heirs and assignees, that Buyer has
been given reasonable opportunity to inspect and investigate the Property and all
improvements thereon, including but not limited to, electrical, plumbing, heating,
air conditioning, sewerage, septic, roof, foundation, soils and geology, water and
retaining walls, lot size and suitability of the Property and/or its improvements for
particular purposes, and that appliances, if any, plumbing, and/or that the
improvements are structurally sound and/or in compliance with any city, county,
state and/or Federal statutes, codes and ordinances. The closing of this transaction
shall constitute an acknowledgement by the Buyer that the PROPERTY AND THE
PREMISES WERE ACCEPTED WITHOUT REPRESENTATION OR WARRANTY
OF ANY KIND OR NATURE AND IN AN “AS-IS” CONDITION BASED SOLELY
ON BUYER’S OWN INSPECTION. This sale is exempted from the use of the Ohio
Property Disclosure Form (See O.R.C. § 5302.30(B)(2)(a)).

This sale is subject to the approval of the Summit County Court of Common Pleas.
The closing of the transaction shall occur as soon as possible, but in any event,
within 30 days after the issuance of a final order authorizing the sale of the
Property that is not subject to a stay.

In the event a conflict occurs between the terms of the sale in the Buyer’s offer and
this Addendum, then this Addendum shall control.

Point of Sale Inspection or City Violations: Buyer assumes responsibility for all
building code violations and shall obtain necessary Occupancy permits as required
by any municipality and shall escrow necessary funds required by said City or
lender.

Seller shall deliver the Property vacant and free of any tenants. In the event an
eviction is required, closing will be delayed up to 30 days to accommodate same.

ZB Earnest money to be made payable to and held by Seller, Mark Dottore, Receiver for Aem Services LLC
Mail check to:
08124122 Mark Dottore

@S2 AMEDIT

g arifie Dottore Companies, LLC
éili44 ?agmoRd.
e , OH 44113-2
0033071-1} velan 113-2535




08/24132
9:52 AM EDT
dotloop verified

B This an AS-IS, WHERE-IS Sale

Time is of the essence.

This contract is not contingent upon the sale of any other real estate. Buyer
represents that he/she is in receipt of all funds necessary to close this transaction
per the Purchase Agreement.

Dated: 08/22/2022

, 2022

Brenda Bettiac

dotioop verified
08/22/22 2:08 PM EDT
SCNK-FM3M-XBEU-XR2H

or Assign

{00033071-1}

Dated: /25 , 2022
. |

Tt

Mark E. D&ttore, as Receiver in the

matter of Longo v. The AEM Services,
LLC, et. al., Summit County Court of
Common Pleas Case No. CV-2022-05-

1754 AL TS Wi T



EXHIBIT B

L
¥
* ** PRELIMINARY JUDICIAIL. REPORT by D
* * k I 535 B YN
X * LIER G S Y
File No.: 20220038PJR PJR No.: PJR807931651&;%%2??@;??5;%@%??‘4
CLERMONT COUNTY, D71
Guaranteed Party Name and Address: 20272 CyE 00785 JDGE WILES

To: Gingo Palumbo Law Group LLC
4700 Rockside Road, Suite 440
Independence, OH 44131

Pursuant to your request for a Preliminary Judicial Report (hereinafter "the Report") for use in judicial
proceedings, Old Republic National Title Insurance Company (hereinafter "the Company") hereby guarantees in
an amount not to exceed $175,712.64 that it has examined the public records in Clermont County, Ohio as to the
land described in Schedule A, that the record title to the land is at the date hereof vested in AEM Services LLC by
instrument recorded in Volume OR 2874, Page 944 and free from all encumbrances, liens or defects of record,
except as shown in Schedule B.

This is a guarantee of the record title only and is made for the use and benefit of the Guaranteed Party and the
purchaser at judicial sale thereunder and is subject to the Exclusions from Coverage, the Exceptions contained in
Schedule B and the Conditions and Stipulations contained herein.

This Report shall not be valid or binding until it has been signed by either an authorized agent or representative of
the Company and Schedules A and B have been attached hereto.

Effective Date: June 30, 2022 at 07:29 AM OLD REPUBLIC NATIONAL TITLE INSURANCE COMPANY
A Swck Company ,
400 Second Avene-South, Minneapolis, Minnasota 55401
Issued By: {612) 371-1111

Kingdom Title Solutions, Inc.

By % AMM*

Adthorized Officer or Agent ' ,
Arast [ ) ptsan wrﬂﬁ Secratary

 President

OLD REPUBLIC NATIONAL TITLE INSURANCE COMPANY
Preliminary Judicial Report File No.: 20220038PJR




File No.: 20220038PJR PJR No.: PJR80793165

PRELIMINARY JUDICIAL REPORT
SCHEDULE A

Description of Land

Situated in Pierce Township, Clermont County, Ohio and in Stevens’ Military Survey Nos. 1671-1672-1673 and
being more particularly described as follows:

Beginning at a point in the centerline of Merwin-Ten Mile Road, said point being 357.00 feet South of the
intersection of Orchard Drive;

Thence, with the centerline of said road S. 2 deg. 57° W. 100.00 feet;
Thence N. 87 deg. 03’ W. 264.00 feet;
Thence N. 2 deg. 57’ E.100.00 feet;

Thence, S. 87 deg. 3' E. 264.00 feet to the point of beginning and containing 0.606 acres of land subject to legal
highways and easements of record.

Parcel No. 282808D141
For Informational Purposes Only:
Commonly known as 3757 Merwin Ten Mile Road, Cincinnati, OH 45245

OLD REPUBLIC NATIONAL TITLE INSURANCE COMPANY

Preliminary Judicial Report File No.: 20220038PJR
Schedule A




File No.: 20220038PJR PJR No.: PJR80793165

PRELIMINARY JUDICIAL REPORT
SCHEDULE B

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

1.

Any lien, or right to a lien, for services, labor or material theretofore or hereafter furnished, imposed bylaw
and not shown in the public records.

2, Subject to easements, restrictions, reservations, covenants, conditions and leases of record.

3. Listed for taxes in the County Treasurer's Tax Duplicate for the year 2021:
AEM Services LLC
PN: 282808D141
Taxes and assessment for the first half of 2021, in the amount of $1,303.00 are PAST DUE and payable.
Taxes and assessment for the second half 2021, in the amount of $1,303.00 are now due and payable.
Assessments, Homestead Exemption or Delinquency included in the above mentioned amount as
follows:
AMOUNT DUE through 2nd half 2021 is $5,926.29 plus penalty, if any.
Homestead Reduction $254.50 per half
Addition of General Taxes of Assessments, if any, which may hereafter be made by legally constituted
authorities pursuant to Revised Code Section Numbers 319.40 and 5713.20, or
Additions, deletions, abatements or corrections which may be made after the date hereof by legally
constituted authorities on account of errors of omissions.
The insured herein is hereby notified that a change in the tax for the year 2022 and ensuing years may be
made by an increase or decrease in the valuation of these premises for the tax purposes as a result of
any complaint which may be found to alter such valuation pursuant to Section 5715.19 of the Revised
Code of Ohio.
Assessments which at the date thereof have not been certified to the County Auditor.

4. Mortgage from AEM Services, LLC, an Ohio Limited Liability Company to FTF Lending, LLC, a Delaware
Limited Liability Company, covering caption premises, in the amount of $167,000.00, dated December
22, 2020, recorded March 24, 2021, and recorded as Volume OR 2874, Page 946 of Clermont County
Records.

5. UCC Financing statement naming FTF Lending, LLC, as secured party, and The AEM Services, LLC, as
debtor, filed March 24, 2021 of record as Volume OR 2874, Page 979.

6. Title to that portion of the property within the bounds of any roads or highways.

OLD REPUBLIC NATIONAL TITLE INSURANCE COMPANY
Preliminary Judicial Report File No.: 20220038PJR

Schedule B
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File No.: 20220038PJR

PJR No.: PJR80793165

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":
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.

Guaranteed Party claiming loss or

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 Old Republic National Title
Insurance Company, 6530 W. Campus Oval, Suite 270, New
Albany, OH 43054.

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.

OLD REPUBLIC NATIONAL TITLE INSURANCE COMPANY

Preliminary Judicial Report
Conditions and Stipulations

File No.: 20220038PJR



DEED | 202100009357 | OR 2874/ p944 | Recorded In CLERMONT COUNTY, OH 03/24/2021 10:19 AM

03/24/2021
Legal Desaription
APRROVED
Clarmont County, OR Engineer
Jeremy P. Evans, P.E., P.S.

BY: ALEACH
282808D141. 0,606 AC 17M-102

B-RECORDI

202100008367
This Convayance has basn examinsd Flted for Record in Clarmont County, Chlo

and the Grantor hds complied with Debomhlullf:lapper,ﬂmrdsr
Section 319.202 of the Revised Code. DEED OR 2874/ p844 - p34s
Purchase Prica: $118,000.00
Transfet #1713 Transfer Fee: $0.50
Convayance Fee; $472.00
Filed with the office of
Linda L Fraley

0372472021
BY: MCLARK

GENERAL WARRANTY DEED

Robert L. Bradford and Gwnedolyn M. Bradford, by Robert L. Bradford, -
pursuant to a power of attormey, husband and wife, (*Grantors"), for
valuable consideration, hereby grant unto AEM Services LLC, a Delaware
Limited Liability Company, (“Grantee”} with General Warranty Covenants,
all of their right, title and interest in the following described property:

Situated in Pierce Township, Clermont County, Ohio and in Stevens’ Military
Survey Nos. 1671-1672-1673 and being more particularly described as
follows:

Begimhg at a point in the centerline of Merwin-Ten Mile Road, said point
being 357.00 feet South of the intersection of Orchard Drive;

Thence, with the centerline of said road S. 2 deg. 57° W. 100.00 feet;
Thc;lce N. 87 deg. 03’ W. 264.00 feet;
Thence N. 2 deg. 57’ E. 100,00 feet;

Thence, S. 87 deg. 3’ E. 264.00 feet to the point of beginning and containing
0.606 acres of land subject to legal highways and easements of record.

Parcel No. 282808D141
Prior Instrument Reference: Volume 716, Page 354

Commonly known as 3757 Merwin Ten Mile Road, Cincinnati, Ohio 45245



DEED |} 202400008357 | OR 2874 / p345 | Recorded in CLERMONT COUNTY, OH 03/24/2021 10:19 AM

xR hekd

-

Subject to conditions and restrictions of record, eagements however created,
encroachments which do not materially and adversely affect the use and
enjoyment of the premises, zoning, and taxes and assessments which are a
lien but not yet due and paysble.

IN WIINESS WHEREOF, Grantors execute this as of the date of
notarization below,

Robert L. Bradford

County: {AMIPRELL
This is an acknowledgment; no oath or affirmation has been administered.

In Testimony Whereof, before me a notary public, personally appeared the
individuals, who did sign Robert L. Bradford and Gwnedolyn M. Bradford,
by Robert L. Bradford, pursumant to a power of attorney, whom
acknowledged that they executed the foregoing instrument and that the
same Is their fres will and deed, thid 28%°  day of DECENSER.  , 2020.

Stater KeNTUCKY

This instriment prepared by;
Robyn R. Dixon, Esq.

250 8. Chestnut St. #23
Ravenna, Ohic 44266




Clermont County

https://www.clermontauditorrealestate.org/_web/Datalets/PrintDatele...

PARID: 282808D141.
AEM SERVICES LLC 3757 MERWIN TEN MILE RD
Parcel
Address 3757 MERWIN TEN MILE RD
Unit #
Class RESIDENTIAL
Land Use Code 510-R - SINGLE FAMILY DWELLING, PLATTED LOT
f (Note: Land Use is for valuation purposes only. Consult the
local jurisdiction for zoning and legal uss.)
Tax Roll RP_OH
Naighborhood 01834R28
Total Acres .61
Taxing District 28
District Name PIERCE TWP / WEST CLERMONT LSD
Gross Tax Rate 98.83
Effective Tax Rate 64.9909834
Non-Business Credit 8.3073
Owner Occupancy Credit 2.0983
Owner
Owner 1 AEM SERVICES LLC
Owner 2
Tax Malling Name and Address
Mailing Name 1 AEM SERVICES LLC
Mailing Name 2
Address 1 2968 WEST MARKET STREET
Address 2
Address 3 AKRON OH 44333
Mortgage Company
Mortgage Company Name
Legal
Legal Desc 1
Legal Desc 2
Legal Desc3
Taxes Charged
{Tax Roll [[Delq Taxes |4ST Taxes |2ND Taxes |Total Charged ]
RP_OH $3,040.51 $1,562.78 $1,303.00 $5,926.29
Taxes Due
[Tax Roll |IDeiq Taxes ST Taxes Ji2ND Taxes ~|[Total Due ]
RP_OH $3,040.51 $1,582.78 $1,303.00 $5,926.29
Homestead Credits
Homestead Exemption YES
Owner Occupancy Credit YES
b 3

lofl

7/8/2022, 1:39 PM



Clermont County
PARID: 282808D141.
AEM SERVICES LLC 3757 MERWIN TEN MILE RD
Tax Summary
[Rotitype |[Effective Year |[Project |[Cycle || Original Charge]| Adjustmentsl| Payments| Total]
RP_OH 2020 1 $1,333.31 $130.32 $.00 $1,463.63
RP_OH 2020 2 $1,303.21 $273.67 $.00 $1,576.88
RP_OH 2021 11111 1 $.00 $149.48 $00 $149.48
RP_OH 2021 1 $1,303.00 $130.30 $.00 $1,433.30
RP_OH 2021 2 $1,303.00 $.00 $.00 $1,303.00
Total: $5.242.52 $683.77 $.00 $5,926.20
Adjustment Description
[Prior Year  |[Effactive Date _ |[Form _ ||Reason ]
2021 20-SEP-21 36615 DELQ COUNTY UTIL {11111) RES 138-21
Full Year Charges as of Duplicate
Original Charge $5,297.80
Reduction -$1,817.52
Adjusted Charge $3,48028
Non Business Credit -$292.26
Homestead Exemption -$609.00
Owner Occupancy Credit -$73.02
Farm Recoupment $.00
Total Full Year Real Estate Only $2,606.00
Special Assessment $.00
Total Full Year Current Charges $2,606.00
1st Half Current Charges (Includes ad[ustments)
Original Charge $2,648.90
Reduction -$808.76
Adjusted Charge $1,740.14
Non Buslness Credit -$146.13
Homestead Exemption -$254.50
Owner Occupancy Credit -$36.51
Penalty $130.30
Farm Recoupment $.00
Total 1st Half Real Estate Only $1,433.30
Special Assessment $149.48
Total 1st Half Current Charges $1,582.78
2nd Half Current Charges (inciudes adJustments)
Original Charge $2,648.80
Reduction -$908.76
Adjusted Charge $1,740.14
Non Business Credit -$146.13
Homestead Exemption -$254.50
" Owner Occupancy Credit -$36.51
Penalty $.00
Farm Recoupment $.00
Total 2nd Half Real Estate Only $1,303.00
Special Assessment $.00
Total 2nd Half Current Charges $1,303.00
Delinquent Charges
Original Delinquent $3.010.41
Original Interest $30.10
Total Original Delinquent Real Estate $3,040.51
Only
Special Assessment Delq $.00
Special Assessment interest $.00
Total Original Delinquent $3,040.51
Current Delinquent $3,010.41

10f2

https://www.clermontauditorrealestate.org/_web/Datalets/PrintDatale...

7/812022, 1:39 PM



Clermont County hitpaz//www.clermontauditorrealestate.org/ web/Datalets/PrintDatale...

Current Interest . $30.10

Tota! Current Delinquent Real Estate $3,040.51
. Only

ISpéclal Assessment Delg+int $.00

* | Total Current Dalinquent $3.040.51

20f2 7/8/2022, 1:39 PM



Clermont County

PARID: 2828080141,

hitps://www.clermontauditorrealestate.org/ web/Datalets/PrintDatale...

AEM SERVICES LLC 3757 MERWIN TEN MILE RD
Appraised Valug 2021 (100%)

Land Value $36,400
Building Vaiue $116,600
Total Value $153,000
CAUV $0
Assessed Valye 2021 (35%)

Land Value $12,740
Building Value $40,810
Total Value $53,550
CAUV $0

7/812022, 1:40 PM



MTQ | 202100009358 | OR 2874/ p948 | Raecorded in CLERMONT COUNTY, OH 03/24/2021 10:19 AM

E-RECORDING
) 202100008358
: Filed for Record in Clermont Cotnty, Chio

epper, Recorder
03/24/2021 10:19 AM mmfees: $282.00

The AEM Services, LLC an Oblo Limited Liability Company
(Borrower and Mortgagor) .

o

FTF Lending, LLC, a Delzwars Limied Lisbility Company
(Lender and Mortgagee)

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

2510 150058 Deoamiber 22, 2020
Properly
Adgress Pares{ID County.
3757 Merwin Tea Milo 282808D141 Claremont
Pierce Township, OH 45245
PREPARED BY AND RETURN TO:
Sewmantha L. Licker, Bsquire
Fund That Fli

1300 E. 9th St., Sulto 800, Cleveland, OH 44114



MTG | 202100009368 | OR 2874/ p947 | Recorded in CLERMONT COUNTY, OH 03/24/2021 10:19 AM

Murtgagor: The ABM Servioes, LLC an Ohio Limited Liability Cwlg‘wy
Loat:FTP_25969_39892

THE MAXIMUM PRINCIPAL AMOUNT SECURED HEREUNDER 18 $167,000.00,

THIS OPEN-END MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, RIXTURE
FILING, AND SECURITY AGREBEMENT (the “Mortgage") is made and sntered on December
22, 2020, by &nd between The AEM Seevices, LLC an Ohio Limited Lisbility Company
(“Motigagosr” and sometimes “Borrower™), baving its principal place of business and for purposes
of notice and Isgal proocess at 2098 W, Market St,, Akron, OH 44333, and FIF Lending, 1EC, a
Delaware Limited Liability Compeny (*Muttgagee” and sometimos “Lender™), kaving a principal
plweofhlsimandfmmnpomofno&mmdlcgalprmu13003.9&18&.8113&800,
Cleveland, OH 44114,

WITNESSETH:

To seoure the payment of an indebtedness in the principal sum of $167,000.80, lawful
money of the United States of America, to be paid with Intereat enoording to a certain promissory
note dated of even dats herewith made by Martgagor to Mortgegee (the promissoty sote together
with all extensions, renewals or modifications thereof heing hereinafier collectively called the
“Note®) (seid indebtedness, interest and all other sums due hereunder and undes the Note being
collectively called the “Debt™, Mortgngor has mortgaged, given, granted, bargained, sold,
conveyed, assigned, transforved, pledged, set aver, and hypothecated and by thess presents does
mortgage, give, grant, bargain, soll, cunvey, assign, transfbe, confirm, pledge, sets over and
hypothecate unto Mortgages that certain real property situatod in the County of Claremont, State
of Ohiio, mote comemonly known 3757 Merwin Ten Mile, Plorce Township, OH 45248, and more
fully described in Exhibit A attached hereto (Individually and coliectively, the “Promises™ and the
buikdings, structures, flxtures, edditions, enlargements, extemsions, modifications,
roplacements and improvements now or hereafier incated therson (the “Imprgvements™); and

TOGETHER WITH: ail right, title, interost and estate of Mottgagor now owned, or
hereafior acquired, in and to the following propaty, rights, interests and estates (the Premises, the
Improvements together with the following proporty, rights, intercsts and eatates boing hereinafior
collectively referred fo as the “Mortzaged Property™):

8 all easemonts, rights-of-way, strips and gores of land, streots, ways, alleys,
pussages, sower fights, water, water courses, watee Hights and powers, tir ights and
dovolopment rights, and efl estates, rights, titks, interesis, privileges, liberties,
tenements, hereditaments and appustenances of any nature whatsoover, in any way
belonging, relating or pertaining to the Premiscs and the Improvements and the
reversion and reversions, remainder and remainders, and all land Jying in the bed
of any street, road ot avenue, opened or propased, in front of or adjoining the

2
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Lou:FTF_25969_39852

Premises, to the ceter line thereof and all the estates, riphts, titles, Inferests, dower
snd rights of dowe, curtesy and tights of curtesy, property, possession, claim and
demand whatsoever, both et lsw and in equity, of Mortgagor of, in and to the
Premises and the Improvements and every part and parcel thereof, wih the
sppurtenances thereto; and

‘all machinery, equipment, fixtures (including but not imited to all heating, eir

conditioning, plumbing, lighting, commpnications and elevator fixtures) and other

pottyofuvoqldndmdnmwh;mverownedbyMoﬁgasor,orlnwlﬁﬁ
Moﬂgagorhasorshuﬂhwemm&mt,nowmhamﬁerlomtedupmtho?mim
and the Improventents, or appurtenant thereto, and usable in connection with the
present or futire operation and occupancy of the Premises snd the Improvements
and gll bullding equipment, matoriats and supplies of any nature whatsoever owried
by Mortgagor, or In which Mortgagor bas or shall have an interest, now or hereafier
Tocated upon the Premises and tho Improvements, or appurtenent thereto, o usable
in conneotion with the present or future operstion and ocoupancy of the Premises
and the Improvements (horeinafter collectively called the “Equipment”), and the
right, titte and Interest of Mortgagor in and to any of the Equipment which may be
subject fo any seourity interests, a3 defined in the Uniform Commercial Code, as
adoptod and enacted by the state or states wheee any of the Mortgaged Propesty is
located (the *Uniform Commercial Code™), supetior In licn fo the lich of this
Mortgage; and :

all awards or payments, moluding interest thereon, which may herctofore and
bereafter be mads with respect to the Mortgagsd Property, whether from the
exercise of the right of eminont domain (including but not limited to any transfer
made in tien of or in amicipeation of the exercise of sald right), or for a change of
grade, or for any other injury to or deorease in the value of the Morigaged Property;
and

all leases and other sgreements affecting the use, enjoyment of occupancy of the-
Premisss and the Improvements heretofore or hareafter entered into (the “Legses™)
and gl! rents, issucs and profits (including sll oti and gas or other mineral coyalties
and bonuses) from ke Premises and the Improvements (the “Rents™) and all
proceeds from the sals ot other disposition of the Leases and the right to reccive
and apply the Rents to the payment of the Debt; and

all proceeds of and any unearned premiums on any instrance policles covering the
Mortgaged Property, inoluding, without limitetion, the right to receive and apply
the proceeds of any insuranes, judgments, or sottiements made in leu thereof, fox
damags to the Mortgaged Propesty; and
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f. the vight, in the nume and on behalf of Mortgagor, to appear in snd defend any
mﬁonorprocwdlngbmugt\twhhmpectbltwmmgnged?rowtymdw
commmence any action or procesding to protect the interest of Mortgages in the
Mortgaged Property; and

TO HAVE AND TO HOLD the above granted and described Morigaged Property unto and
to the uss and benefit of Morigages, and the successors and assigns of Mortgages, forever; and

PROVIDED, HOWEVER, these presents are upon the express condition that, if Mortgagor
shall well and truly pay to Mortgagee the Debt at the time and in the manner provided In the Note
and this Mortgage and shall well and traly nbids by and comply with each and svery covenant end
cendition set forth hereln and in the Note, these presents and the ostats hereby granted shall cease,
terminate and be void;

AND Mortgagor reprosents and warrants to and covenants and agrees with Mortgages as
follows:

Paymen ¢bt and Jnoorpotatiol g . sements

will pay the Debt at the time and in the er provided In the Note and in this Morigage,
All the vovensnts, conditions and agreements contnined in (s) the Note and (b) all and any
of tho documents other then the Note or this Mortgage, now or hercafter executed by
Mortgagor and/or others aud by of In favor of Mortgagee, lncluding any guaranty of the
Loan (cach such guaranty being referved to heroln, Individually and coliectively, together
with &l extensions, renowals, modifications, substitutions and smendments thereof, as the
“Cuaranty™ which wholly or partiaily secure or guaranty peymest of the Note (the “Other
Security Documents™) are heroby mede » part of this Mortgage to the same extent and with
the semg foree as if fully set forth herein,

2, Wornaty of Title, Morigagor warrants that Mortgagor bas good title to the Mortgaged
Property and has the right to mortgsge, give, grant, bargain, sell, assign, transfes, coavey,
confirm, pledge, set over and hypothecate the same and that Mortgagor possesses an
uncacumbered foe estate in the Promises and the Improvements and that it owns the
Mottgaged Property free and clear of all fiens, encumbrances and charges whatsoever
except for those exceptions shown In the titls insurance policy insuring the lien of this
Morigage. Mortgagor shall forsver warrant, defond and proserve such titlo and the validity
md_pricrityofﬂnﬁeuofﬂﬁsMoﬂgagemd:hallfwwumnlmd defond the same to
Mortgagee against the clalms of all petsons whomsoever.

3. losuramee.
3. Mortgagor will keep the Mortgaged Property insured against loss or demage by

firs, flood and such other hazards, risks and matters, including without Emitation,
® “All Rik™ fire and extonded coverage hazard insurance (non-reporting

4
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Mortgagor: The AEM Sevvices, LLC an Oblo Limited Liabitity Company
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Commercial Property Policy with Special Cause of Loss form) covering the
Mortgaged Properiy in an aggrogate amount not less than 100,00% of the agreed
upon full lnsurable replacement value of the Mortgaged Property and naming
Mortgegee, [ts succeasors and essigns as their intercsts may appear, as the first
mortgages under a standard mortgagee endorsement olause; (1) comprehensive
peneral public lability Insuranco covering injury and damage to persons and
property with limits reasonably acceptable to Mortgagee and naming Mortgagee,
its sucoessors and assigns ax their interests may appear, as an sdditional insured;
(ii) i the Mortgaged Property is located within a “special flood bazard area” as
identifled by the Secretary of Housing and Urban Devolopment under the National
Flood Insurance Reform Act of 1994, ficod insurance in the amount equal to the
lesser of (A) the agreed upon full insurable replacement value of the Mortgaged
Property (less any value atiributable to the Prapety), or (B) the meximum available
amount through the Rederal Flood Insurance Program, and naming Mortgages, its
successors and assigus as thelr interests may appeat, as the first mortgageo undera
standard mortgageo endorsement clause; (Iv) insurance which complies with the
workota® compensation and cmployers liability laws of all states in which
Mortgagor shall be required to maintain such insuranco; and (v} such other
insurance as Morigagee may reasonably require from time to time in amounts and
with carriers reasonably satisfactory to Mortgages, all of the foregoing without
exclusion for acts of terrorism, All of the policies required horcunder (the
“Policles*) shall (f) bo assigned and dellvered to Mortgages; (li) include a provision
that such Policy will not be cancolled, altered or in any way limited in coverage or
reduced in amount unless Mortgagee is notified in writing at loast 30 days prior to
such cancelfation ot change (and Morigagor will deliver evideaoe satisfactory 10
Mortgagee of the renewal of each of the Policles not later than 15 days prior to the
explration date of same); (iii) contaln a mortgagee non contribution clause naming
Mortgagee as the person to which all payments made by such insuranco corapany
shall be paid; and (iv) be written on such forms as are ressonably acceptable 1o
Mortgagee by insurance companies authorized or Jicensed to do business in the
state In which the Mortgaged Property Is locatod having an Alfred M, Best
Company, Inc. rating of “A™ or higher and a financial size category of not less than
IX. Mortgagor shall pay the premiums for such insurance (the “Insrance
Preminmg™) as the same become due and paysble.

1f the Mortgeged Property shall be damaged or destroyed, in whole or in part, by
fire or other casualty, Morigagor shall give prompt potice thercof to Mortgagee.
Sums paid to Morigagee by eny insurer may be retained and applicd by Mortigagee,
aftzr deduction of Mortgagee's reasonable costs and expenses of collection, toward
payment of the Debt in such priority and proportions as Morigagee in its discretion
shall deem proper or, at the discretion of Mortgagee, either in whole or in part, to
Maortgagor for such purposes as Mortgagee shall dosignato; proviied that, so long
as no Event of Default (as hereinafior defined) hes occurred and is continuing, any

5
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such proceeds which ete not In exceas of $5,000.00 shall be disbursed directly to
Mortgagar to be applied towards the cost of the repair or restoration of the
Mortgaged Property.

Payment of Taxes, Ftc. Mortgagar shalt pay all taxes, asscasments, water rales and sewer
ronts, now or hereafter levied or assessed or imposed against the Mortgaged Property or
any part thereof (the “Tmxes) and all ground rents, maintenance charges, other
governmental impositions, and othec charges, including without {imitation vault chargos
and Hicenss foes for the uae of vaults, chutes and similar areas edjoining the Promises, now
or hereaftor levied or asscssed oc imposed ageinst the Mortgaged Property or any part
thereof (the “Other Chargss”) es same becomo due and payable; provided that, Mortgagor
shall not be required to pay such Taxes o Other Charges if the validity or amount thereof
shall currently be contested in good feith by appropriate proceedings and, In such event,
Mortgagor has sot asids on thejr books, adequate resorves with respect thereto, Mortgagor
will deliver to Mortgagoe, promptly upon Mortpages’s request, evidence satlsfisctory to
Mortgagee that the Taxes and Other Charges bave been so pald or are not then dalingquent.
Other than liens or charges which are being contested in good faith by approprigte lega)
pmeedhgs.MangAgordmllnotsuﬁ'umdshallpmmpﬂymusewbcpanﬂdmhuged
any lien or charge whatsoever which may bo or become a lien or churge against the
Moctgaged Property, and shall promptly pay for all utliity services provided to the
Mortgaged Property. Upon requeat, Mortgagor shall fizrnish to Mortgages recsipts for the
payment of the Taxes, Other Charges and satd utility services prior to the dato the same
shall becomo delinquent,

Bscrow Pund. Mortgagor shall, at the opbion of Mortgagee, pay to Mortgagoe on the first
day of each calendar month (s) one-twelfth of an amount which would be sufficlent to pay
the Taxes payable, or estimated by Martgagee to be payable, during the next ensuing 12
months and (b) one-twelfth of an emount which would bo sufficlent to pay the Insursnce
Premiums due for the renewal of the coverage affarded by the Policles upon the explration
thereof (said amounts ln (8) and (b) above horeinaficr called the *Bscrow Fupd™). The
Bsorow Pund and the payments of interest or principal or both, payable pursuant to the
Note shall be added together and shall bo paid as an aggregate sum by Mortgagor to
Mortgagee. Mortgagor hereby pledges to Mortgagea any and all monies now or hereafter
deposited in the Escrow Fund as sdditional security for the payment of the Deht,
Mortgagee will apply the Escrow Fund to payments of Taxes and Inauranoe Premiums
required to be made by Mortgagor pursuaot to Paragraphs 3 and 4 hereof. I the amount
of the Bsarow Fund shall exceed the amounts duc for Taxes and Insurance Premiums
pursusnt to Paragraphs 3 and 4 hercof, Mortgages shall, in its disoretion, return any cxcess
to Mortgagor or credit sach excess against future payments to be mads to the Escrow Fund,
In nllocating such excess, Mortgagee may deal with the person shown on the records of
Mortgagee 1o be the owner of the Mortgaged Property. Ifthe Bscrow Fund is not sufficlent
to pay the lems set forth In (a) and (b) sbove, Mortgagor shall promptly pay to Mortgages,
upon demand, an amount which Mottgagee shall estimate 23 sufficient to make up the

6
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‘ deficlency. Upon the oceurrence of an Event of Dofault (hereinafter defined), Moripages
' may epply amy sums then present in the Escrow Fund to the payment of the following ttems
in any order in its uncontrolled discretion:

5.1. ‘Taxes and Other Charges; or

$.2. Insuranco Premivms; or

5.3. [Interest on the unpsid principal balance of the Note; or

54, Amortization of the unpatd principal balance of the Note; or

5.5.  Ali other sums payshle pursuant ta the Nots, this Mortgage and the Other Securlty
Documents, including without limitation edvances mads by Mortgagee putsuant to
the tarms of this Mortgage.

Until expended or applied as ahave provided, any amounts in the Escrow Fund shall
constitute additional seourity for the Debt. Ths Bscrow Fund hall not constitute a trust
fund and may be commingled with other monies held by Mortgagos. No earnings or
{nterest on the Escrow Fund shall be payable to Mortgagor.

6.  Condemnation Mortgagor shall prompily give Morigages notice of the acinal or
threatened commencement of eny condemnigtion or emineut domaln proveeding and shall
deliver to Mortgagee coples of any and all papers served in conncotion with such
proooedings. Notwithstanding any taking by any public or quasi-public authority through
eminent domsin or otherwise (including but not limited to any transfer mads in Jieu of or
in antipipation of the exercise of such taking), Mortgagor shali continne to pay the Debt at
the time and I the manner provided for its payment in the Note and In this Mortaags and
the Debt shall not be reduced until any award or payment therefor shall have boen ackmlly
recelved and applied by Mortgagee, afier the deduction of expunses of collsction, to the
reduction oc discharge of the Dobt. Mortgagoe shall no? be {imited to the interest paid on
the award by the condemning authority but shall be entitled to receive out of the award
interest at the rate orrates provided heroln and In the Nots, Mortgagee may apply any such
award ot payment to the reduction or dischosge of the Debt whether or not then due and
payable. IF the Mortgaged Property is sold, through foreclozmure or otherwise, prior to the
receipt by Mortpagee of such award or payment, Maortgeges shall have the right, whether
or not & deffoiency judgment on the Note shell have boen scught, recovered ar denled, to
receive said award or payment, or a portion thoreof sufficient to pay the Debt,

7.  Leases and Rents, Mottgageo Is hereby granted and assigned by Mortgagor ths right to
enter the Mortgaged Property for the purpose of enforcing its Interest in the Leases and the
Reats, this Mortgege constituting a present, absolute assigpment of the Leases and the
Rents. Nevestheless, subjoct to the terms of this Paragraph 7, Mortgagee grants to

7
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‘Mortgagor 8 revocable license to operate and manage the Mortgeged Property sud to
collect the Rents, Mortgagor shall hold the Reuts, of a portion thereof sufficlent to
disohargealloumntsunudueomhebabt.fmuuinﬂmpaymntofmhma Uponor
atanyﬁmeaﬁmevmtofDofaultﬂw]icanngmdtoMmsagorMMnmybe
revoked byMortgugee.mdMortwemaymupmﬂwMoxtgngedPropeny, and
collect, retaln and apply the Rents toward paymsnt of the Debt in such priority and
proportions as Mortgsgee i its disoretion shall deem proper.

Maintenance of Morfgaged Property. Mortgagor shall canse the Mortgaged Praperty to be
raaintained in a good snd safe condition and repair. The Improvements and the Equipment
shall not be removed, demolished or malecially altered (excopt for normal replacoment of
the Equipment the construction of the planned improvements et the Mortgaged Property,
as more fully provided in the Recrow Later Agreement and the other Loan Documents)
without the consent of Mortgagee. Mortgagor shall promptly comply, in all material
mmmhwammmmmmeuowrmpeny.mthem
theteof. Mortgegor shall prompily repatr, replace or robulld any part of tho Mortgaged
Propesty which may be destroyed by any casualty, or become damaged, wotn or dilapidated
or which may be affected by sny prooceding of the character referred to in Paragreph 6
hereof and shall compiste and pay for any structure &f any time in the process of
constmction or repsir on the Premisos; provided that, with respect to any casualty or
condenmation, the Insurance proceeds or condenmation awerd, as applicable, shall be made
available to Mortgagor for such restoration. Mortgagor shall not inftiate, foin In, aoquiesce
In, or censent o any change in any private restrictive covenant, zoning baw or other public
or privaie restriction, limiting or defining ths yses which may bo made of the Morigaged
Property or eny part thereof. If undor applicable zoning provisions the use of all or any
portion of the Mortgaged Property {8 or shall become a nonconforming use, Mortgagor will
not causs or permit such nanconforming use o bo discortinued of abandoned without the
express wriiten consent of Mortgagee.

9,1. Mortgagor acknowledgos that Mortgageo hes examined and rolied on the
creditworthiness of Mortgagor and expstionce of Mortgagor In owning and
operating propertics suck as the Morigrged Properly In agreaing to meks the loan
secursd hereby, and that Mortgageo will contings to rely on Mortgagors ownership
of the Mortgeged Propetty ax &8 means of maintaining the valus of the Mortgaged
Property es scowrity for tepayment of the Debt, Mortgagor acknowledges that
Mortgageo has a valid interest in maintnining the valuo of the Morigaged Property
5o a3 to ensure that, should Mortgagor defanit in the repayment of the Del,
Mortgagee can recover the Debt by a sale of the Mortgaged Property. Mortgagor
shall not, without the prior written consent of Mortgagee, scll, convey, alien,
mortgage, encumber, pledge or otherwise transfer the Mortgaged Property or uny
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9.3,

Morigagor: The AEM Servioes, LLC au Ohdo Limied Liabflity Company
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part thereof or pormit the Mortgaged Property or any part thersof to be sold,
conveysd, atlened, mortgaged, encumbered, pledged or otherwise transferred,

A sale, conveyance, alienation, mortgage, encumbrance, pledge or transfor within
ﬂmmeamngofﬁxls?ungmphhhuubodwnedto include () en instaliment sales
agreement wheceln Mortgegor agrees to =ell the Mortgaged Property or any part
thereof for a price to be paid in installments; (il) an agreement by Mortgagor leasing
afl or a substantial part of the Morigaged Property for other than sctusl ocoupancy
by & space tenant therounder or & sale, asatgnment or other transfer of, or the grant
of a security interest in, Mortgagor's right, title and inferest in and to any Leasss or
any Rents; (l1i) if Mortgagor, any Guarantor (hereinafter defined), or any general
partner or managing member (or if no maneging member, any member) of
Mortgagor or Guarantor i3 a corporstion, the voluntary ot involuntary ssle,
conveyance ot transfer of such corpotation’s stock (or the stock of any corporation
dirsctly or indirectly controfling such cotporation by operation of law or ctherwise)
or the creation or lssuance of new stock by which an aggregate of more than
10.000% of such corporzation’s stock shall be vested in & party or partics who are
not now stockbolders; (Iv) if Mortgagor, any Guatantor or any genetal partner or
maneging miember {or if no managing member, any momber) of Mortgagor or any
Guarantor {s a limited or gencrs] partnership or joint venture, the change, temoval
or resignation of a goneral partner or managing partver or the transfer of the
partnership Interest of any goacral pariner or managing partner; and (v) If
Mortgagor, eny Guarantor, auy genezel partner of Mortgagor or of any Guarantor,
any managlng member {or if no menaging member, any member) of Mortgagor or
of any Guarantor or of any general partner of managing member (or if no

member, any member) of Mertgagor or of any Guarantor is a limited liability
company, the changs, removal or resignation of any member thereof or the transfer
of the membership interest of any member.

Mortgagee reserves the right to condition the consent required bereunder upon a
modification of the terms hereof'and on essumption of this Mortgage as so modified
by the proposed trausferes, payment of a transfer fee, or such other oonditions as
Mottgages shall determine in its sole discretion to be In the Interest of Morigagee,
Mortgegee shall not be requited to demonstrate any actual Impairment of its
seourlty or any inoreased risk of defauli hereuuder in order to declare the Debt
immediately due and payable upon Mortgagor’s sale, convoyance, allenation,
morigage, encumbrance, pledge or transfer of the Mortgaged Property without
Meorigagee's congent.  This provision shall apply to every sale, conveyance,
alienation, mortgage, encumbrance, pledgs or trausfer of the Montgaged Property
regardloss of whether voluntary or rot, or whether or not Mortgegee has consented
fo any previous sale, conveyance, allenation, mortgage, encumbrance, pledge or
transfer of the Mortgaged Property.
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11.

12.
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Estoppel Certifcatos.

10.1. After request by Morigagoe, Morigagor, Within 10 days, shall fumish Mostgageo
with a statement, duly acknowledged and certitied, setting forth (f) the amount of
the orlginal principal amount of the Note, (1) the unpaid principel amount of the
Note, (1) the rato of Interest of the Noto, (iv) tho date Installments of interest and/or
prhwipalwmhstpuid,(v)myoﬂhetsordofenmb!hepaymmofﬂnmbt,1f
any, and (vi) that the Note snd this Mortgage arc valid, legal and binding
obligations and have not beon modified or If modified, giving perticulars of auch
modifioation. .

102. After request by Morigages, Mortgagor, within 10 days, will fumnish Mortgageo
with estoppel certificates from eny lessees under the Leases as required by their
mpecﬁvamaea;pmvided.hmver.ﬂm.lnﬂnmmnpgorismblem
detiver the estoppel certifioates within the aforementioned 10 day perlod, 80 long
asMoﬂgugeeisncﬁngingoodMﬂ;andhmakhmadﬂiguneﬂ’oﬂmolnﬁnm
estoppel certificates, such 10 day period shall be extended for such time es is
reasousbly necessary for Mortgagor ko fummish Mortgagee with tho estoppe
certificates, such additionat poriod not to exceed 20 days. .

103, Notwithstanding anything coniained in this Seotion to the contrary, Morigagor,
within 10 days of the sigoing of any new Lease, will fumish Mortgageo with the
estoppe} certiffeate 88 provided in Soction 10{b) hereof from the lessee under any
such Lease.

anees In the Laws Reperding Taxation. If any lnw s enacted or adopted or amended
xfice the date of this Mortgags which deducts the Debt from the value of the Mortgaged
Property tor the purposs of taxation or whlch imposes a tax, either directly or indirectly,
on the Debt or Mortgagee's interest In the Mortgagod Property, Mortgagor will pay such
tex, with interest and penaltios thereon, if any. In the event Mortgagee iy advisod by
counss! chosen by It that the payment of such tex or interest and penalties by Morigagor
would be unlawful or taceble to Mortgagee or unenforosable or provide the basis for a
defense of usury, then in any such svent, Mottgagee shall have the option, by writien notice
of not less than 90 days, to declare the Debt immediately due and payable.

No Credits on Account of the Debt. Mortgagor will not claim or demand ae be eatited to
any credit or credits on account of the Debt for any pert of the Taxes or Other Charges
asscssed apalnst the Mortgaged Propetty, or any part thereof, and no deduction shall
otherwise be made or claimed from tho asssssed value of the Morigaged Property, or any
part thersof, for real estate tax purposes by reason of this Mortgage or the Debt. In the
event such olaim, credit or deduction shall bo required by law, Mortgageo shall have the
option, by written notice of not less than 90 days, to declare the Debt immediately due and
payable.

10
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14,

16.

17,

Mortgagor: The ARM Serviooe, LLC en Qhio Limited Lisbility Company
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If at any time the United States of America, any State thereof or any
subdivision of any such State shall require revenue or other stamps to be affixed to the
Noto or this Mostgage, ar lmpose any other tax or charge on the same, Mortgagor will pay
for the same, with interest and penalties therean, if any,

Usury Laws, This Morigage and the Note are subject to the sxpross condition that ot no
time shall Mortgegor be obligated or requived to psy Interest on the Debt at a rete which
could aubject the holder of the Note to cither civil or oriminal fability as a result of being
in excess of the maximum interest rato which Mortgagor Is permitted by applicable law to
vontract or agree to pay. I by the terms of this Mortgage or the Note, Mortgagor is et any
timo required or obligated to pay intorest on the Debt at 4 rate In excess of such maximum
rate, the rate of interest under the same shell be deemed to bs Immediately reduced to such
maximumm rale and the intercat payable shall be computed at such maximum rate and atl
prior interest payraents In excess of such maximum rate shall be applied and shall be
deemed to have been peyments in reduction of the prircipal balenoe of the Note.

Books apd Racords. Mortgagor and Guarantor, if any, shall keop edequate books and
resords of account in accordance with gencrally accepted accounting practioes consistontly
applied, and, upon reasonable request thorefor, fumish, or causs to be firnished, to
Mongagee:(a)wxminnt)daysaﬂerdnendofewhcelenduryear,ananmmloperaung
stetement of the Morigaged Property defailing the tota! revenues received and total
expenses incyrred to be propared and certified by Mortpagor; (b) within 120 days after the
end of each oalendar year, an annual batance shoet and profit and loss statement and
statament of globa! cash flow of Mortgagor, prepared on s federal income tax reporting
besis; (o} the persongl finenclal stetement(s) of Mark Dente (individusily and/or
collectlvely, the “Guamutar™), on a form approved by Mortgagee, which shall be provided
within 14 months of the date of the most recent statemeats dellvered to Lender; (d) within
30 days efter filing, (1) the Individusl foderal income tax returns for Guarantor, () the
business or corporate federal Income tax returns for Mortgagor, and (ii) Mortgegors
federal income tax return; provided, however, in the event that the Moriggor file for an
msionofﬁmetoﬁlewhuxmn,nopbsofmymnhﬂledwmimvmhin 15 deys
of flling of the same, and (2) such anmual balance sheets, profit and loss statements and
othet financial statements as may, from time to tims, be required by Mortgagee.

ents. Mortgagor shall observe and perform in all material
mspeotseaub mdevuytumwboobmvedorpafmmedbymmmpmanttome
terme of eny agreement or recorded Instrument affecting or pertalning to the Mortgaged
Property.

Burther Acts, Eic, Mortgagor will, af the cost of Morigagor, and without expense to
Morttgagen, do, execute, acknowledge and deliver all and evesy such fusther acts, deeds,
conveyances, mortgagss, assignments, notices of assigoments, transfers and assurances as

11
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Mortgagor: The AEM Sorvices, LLC an Ohio Limited Lisbility Compeny
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Mortgeges shell, from time to time, requirs, fot the bettet assuring, conveying, assigning,
transferring, and conflrming unto Morigagse the property and rights heroby mortgaged,
given, granted, bargained, sold, assigned, transfisrred, conveyed, confirmed, pledged, sct
over and hypothecated of Intended now or hereafter 50 o be, or which Mortgagor may bs
ormayhermﬁubqoomboundtooonwyuudgntoMoﬂgagee,wfotoaﬂyhgmnﬂn
intention or faollitating the performance of the terms of thls Mortgage o for fillng,
registering or recording this Morigage. Mortgagor, on demand, will execute and deliver
andherobysmhoﬁmmcnsaguhmhdwnmdMomorwwitbmm
slgmnofmmwmumntmmumathfunydom,mmmﬁmwng
statements, chattel morigages or other instruments, to evidence more sffectivoly the
seourity interest of Mortgagee in the Marigeged Property. Mortgagor grants to Morigagee
an Irrevocable power of ettornoy coupled with an interest for the purpose of sxerclsing and

any and all rights end remadies available to Mortgages at law and in equity,
Inoluding without limitatica such rights and remedics available to Mortgages pursuant to
this Parageaph 17.

Recording of Mortgaps, Ete. Mortgagor forthwith upon the execution and delivery of this
Mortgags and thercafter, from time to timo, will cause this Mortgage, and any seourity
iastrumeont oreating 8 len or secarity interest or evidencing the lon hereof upon the
Morigaged Property and each instrument of further assurance to be filed, registered or
recorded in such manner and in such places us may bo required by any present or foture
law in order to publish notice of and fully to protect the llon or scourity interest hieroof
upon, and the Interest of Mortgagee in, the Mottgaged Property. Mortgagor will pay all
ﬁlhg,mgimmﬁonwmrdingfeu,uﬂaﬂmhddmﬁmﬂmmamﬂm,exmﬂon
and acknowledgment of this Morigage, any mortgege supplements! hereto, any seourity
Instrusment with tospect to the Mortgaged Proparty and any Instrament of further assurence,
and all federal, stuts, county and oumicipal, taxes, duties, imposts, assessments and charges
arising out of or ip votinection with the execution and delvery of this Mortgags, any
mortgage supplemental horeto, any security instrument with respect to the Mortgaged
Property or any Instrument of Surther assurance, except where prohiblted by lew 50 to do.
Mortgagor shall hold harmloss and indemnify Mortgages, its successors and assigns,
agalnst any liability incurred by reason of the imposition of any tax on the making and
recarding of this Mortgage.

Prepgyment. premiwedbyﬁ\eNow,&teDebtmaybopmpaidinmordswcwiihmc
terms thereof,

Bvents of Defanlt.

20.1. Tho Debt shall become immediately due and payablo at the option of Mortgages
upon the oceurrence of an Event of Default, as such term is defined in the Note

ot if for more than 30 days after writien notice from

Mortgageo, Mortgagor shall continue to be in defavlt under any other term,

%

12
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Mortgagor: The ABM Scrvioes, LLC xn Ohio Limitsd Liabillsy Compary
LoawPTE 25960 39892

covenant or condition of the Note, this Mortgage or ths Other Security Documents;
provided, however, that if such defiuslt is susceptibla of oure but cammot reasonably
bo cured within such 30 day period, and provided further that Mortgegor shell have
sommenced to ctire such defanlt within such 30 day period and thereafier diligently
and expedltiously prooseds to cure the same, such 30 day period shall bo extended
for such time as is reasonably necessary for Mortgegor in the exercise of due
diligenes to cure such default, such additional period not to exceed 50 days.

Construction Defaults, Botrower’s failurs to meet the following requirements
within 30 days of Lender providing written notice to Borrower of Borrower’s
fallure to comply shall be an additional Bvent of Default under this Mortgage:

20.2.1. Borrower shall comply with all Action Jems required by Lender fo the
satisfaction of Lender In Lender's sole and absolute discretion. The term
“Agtion Tiems® as used herein shall mean actions that Lender, in Londer's
sole and absolate disoretion, hes determined Borrower shall take to ensure
that the construction on the Property Is being conducted and completed to
the satisfaction of Lender. Lendes msy inspect the Property at any time and
require Borrower to remedixte construction If any work performed at the
Property is comsidered substandard by Lender in Lemder’s absohute
disoretion. The failure to complete any additional work required by Lender
upon inspection of the Property within 30 days’ notice by Lender or its
agents to Borrowsr shmll be considered en additional Event of Defanit under
this Agreement,

20.2.2. Borrowor shall not permit cessation of construction for a period in excess,
In the aggregale, of 30 calendar days for any reason. Notwithstanding the
foregoing, this 30 calendar-day period shall be extended, but only up to an
aggregate maximum of 90 days not to excocd the Maturlty Date in any
ovent, for any delays that are beyond the control of Barrower, including
delays caused by strikes, acts of God, weather, inabllity to obtatn labor or
materials, insbility 1o obtain governmental permits or approvals,
governmentsl restrictions, civil commotion, fire, or similar causes

(but excluding financial circumstances or events
that may be resolved by the payment of monoy), and provided Borrower has
notified Lender of such delay within 10 duys of its oocurrence, and provided
that no Unsvoidable Delay shall (i) suspsnd or otherwise abate amy
obligetion of Borrower to pay any sum of money, including principel and
Interest, under the Loan Documents, (i) suspend or sbate any other
obligation of Borrower under the Loan Documoents, or (jif) oxtend the
Scheduled Completion Dato or the Maturity Date.

Remedies of Mortgagee.

13
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Upon the occumence and during the continuance of any Event of Default,
Mortgagor will pay, from the data of that Event of Defimlt, intereat on the unpaid
priscipal batance of the Note at the Defuult Rate sot fosth in the Note (the "Defimit
Rate™) and Mortgagos shall have the right to exercisc any and all rights and
remsdies avallable at law and in equity under this Mortgage, including, but not
Timited to, the following actions (and ny other remedlos set farth clsewhere in this
Mortgage), sach of which may bo pursued concurrently or ctherwise, at such time
and in such order 8s Morigagee may determing, in #s sole discretion, without
impalring or otherwise affecting the othor rights and remedies of Morigagee:

21.1.1. declars the entire unpaid Deb, loss any amounts held by Lendar pursuant
to the Bsorow Letter Agreement, to be immediately due and payable
{provided that upon the cocusrenoe of an Event of Default described in
Seatlon 6.1 of the Nots, the Debt, less any amounts held by Lender pursuant
1o the Escrow Letter Agreement, shall immediately and automatically
become due and payable); or

21,1.2. institute proocedings, judicial or otherwise, for the complete foreclosure of
this Mortgage under any applicablo provision of law; or

21.1.3. with or without ontry, to the extent permitied and pursnant to the procedures
provided by spplicable law, institute proceedings for the partial foreclomure
of this Mongage for the portion of the Debt then due and payable, subject
to the continuing lien and security interest of this Mortgage for the balance
of tho Debt not then due, untmpaired and without loss of priority; or

21.1.4, seil for cash or upon credit the Mortgaged Property or any part thereof and
all estate, olaim, demand, right, title and intorest of Mortgagor thereln and
rights of redemption thereof, pursuant to powor of sale or otherwise, at one
or more sales, in one or more parcels, at such time and place, upon such
terms and afler such notico thereof as mey be requited or permitted by law;
or

21.1.5. institube an aotion, suit or procesding in equity for the specific performance
of any cavenant, condltion or agreement contained herein, in the Note or in
tho Other Security Docuuents; or

21.,1.6, recovor judgment on the Nots elther befiore, during or after agy proceedings
for the enforcement of this Mottgage or the Other Security Doouments; or

21.1.7. subject to any applicable law, the lloense granted to Meortgagor under
Section 7 shal{ automatically be revoked and Morigagoe may eater Into or

14
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upon the Mortgaged Property, either persoually or by its agents, nominses
or attomoys and dispossess Morigagor and its ageots and servanis
therefrom, without lability for trespass, damages or otherwise and exolude
Mortgagor and its agents or servants wholly thotefrom, and take possession
of all books, records and accounts relsting thereto and Mortgagor agrees to
surrender possession of the Mortgaged Property and of such books, records
and sosounts to Mottgagee upon demand, and thereupon Mortgeges may
(1) use, operate, manage, control, insure, mainiain, repalr, restore and
otherwise deal with all and every part of the Mortgaged Property end
conduct the business thereat; (2) complete amy comstruction on the
Mortgaged Property in such raanner and form as Mortgages deems
advisable; (3) make alterstions, additions, renswals, replacements and
improvements to or on the Mortgaged Property; (4) exerciss all rights and
powers of Mortgagor with respost to the Mortgaged Property, whether in
: tho name of Mottgagor or otherwise, including, without limitation, the right
' to make, cancel, enforce or modify Leases, obtain snd evict tenants, and
demand, sue for, collect and receive ail Reats of the Mortgaged Proporty
and every part thereof (5) require Mortgagor to vacate and surrender
possession of the Mortguged Property to Mortgagee or to such recelver and,
o defsult thereof, Mortgagor may bo evicled by summary proceedings or
otherwise; and (6) apply the receipts from the Mortgaged Property to the
payment of the Debt, in such order, priority and proportions as Mortgagee
shall deem appropriate in its sole discretion afier deducting therofrom all
expenses (including reasonablo attorneys® fees) incurred in conneotion with
the aforseaid operations and all amounts neceesary to pay the Taxes, Othec
Charges, Lnsurance and othsr expenses i connection with the Mortgaged
Property, es well as just and reasonsble compensation for the scevices of
Mortgageo, ks coumssl, agents and employees; or

21.1.8. apply any sums then deposited in the Bscrow Fund and any otber sums held
in escrow or otherwise by Morigagee in accordance with the terms of this
Mortgage or any Other Security Document to the payment of the following
iterns in any owder in its sole discretion: (1) Taxes and Other Charges; (2)
Insarance Premiums; (3) mortgagod Leass Rents; (4) intorest on ths unpatd
principal belance of the Noto; (5) amortization of the unpaid prinoipal
balance of the Note; (6) all other sums paysble pursuant to the Note, this
Morigage ai] the Other Security Documets, including without limitation
advanoes mudc by Mortgagee pursuant to the terms of this Mortgage; or

21.1.9. surender the Policles, collect the unearned Insurance Premiums, and apply
such sums @3 a credit on the Debt in such priority and proportion as
Mortgageo in its disoretion shall doam proper, and in connection therewith,
Mortgagor hereby appoints Mortgagee as agent and attorney-in-fact (which

15
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21.3.

21.4.

21.5,

Mortgegor: The AEM Servioes, L1C en Ohlo Limited Linbility Company
LosFTF 2556939892

Is ooupled with an interest and is thecefore kvevooable) for Mortgagor to
collect such Insurance Premiums.

In the event of a salz, by forecloeuve, power of sele, or otherwlse, of less than all of
the Mortgaged Property, this Mortgage shall continue es a lien and socurity interest
on the romaining portion of the Mortgaged Propedy unimpaired and without loss
of priority.

The purchase monsy, prooeeds and avalls of any disposttion of the Mortgaged
Property, or any part thereof, of any other sums collectsd by Mortgagos pursumnt
to the Note, this Mortgage or the Other Security Documents, may be applied by
Mortgagee to tho peyment of the Debt in such priority and proportions ss
Mortgages in 1is disoretion shall deem proper.

The fallure of Mortgages to Insist opon strict performance of any term horeof shall
not be deemed to be a waiver of sty term of this Montgage. Morigagor shall notbe
relieved of Mortgagor’s obligatiotw hereunder by reason of (A) the fhilure of
Mortgagee to comply with any request of Mortgagor, any Guarantor or any
indemnitor to take any action to fotecioss this Morigage or otherwise enforce any
of the provisions hereof or of the Note or the Other Seourity Documents, (B) the
release, regardless of oonsideration, of the whele or any past of the Mortgaged
Propesty, or of any person liable for the Debt or any portion therecf, or (C)
agteement or stipulation by Motgagee exiending the time of payment or otherwise
modifying or supplemeoting the terms of the Note, this Mortgage or the Other
Secyrity Documents.

1t is agreed that the tisk of Joss or damage to the Mortgeged Propesty is on
Mortgagor, end Mortgagee shall have no liability whatsoever for decline in velue
of the Mortgaged Propetty, for failure to maintzin the Policies, or for falture to
determine whether insuranoe in force 1s adoquate es to the amount of risks insured.
Possossion by Mortgageo shall not be deeroed an clestion of judicial tolie, if any
such pogsession is requested ar obtained, with reepect to any Mortgaged Propecty
ot collateral not In Mortgagee's possession.

Mortgagee may resoet for the payment of the Debt to any other secarity held by
Mortgagee in sah order and mannor a3 Morigagee, in its discretion, may clect.
Mottgagee may take action to recover the Debt, or any portlon thereof, or to enforoe
any covepant hereof without prejudios to the right of Mortgageo thercafter to
foreslose this Mortgage. The tights of Mortgageo under this Mortgage shall bo
separate, distinct and camulative and none shell be given effvct to the oxcluzion of
the others. No uct of Mortgageoe shall be construed as an cleetion to proceed under |
any one provision hereln to the exclusion of any other provision, Mortgagee shall

16
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not be fimited exclusively to the rights and remedics herein stated but shall be
entitied to overy right and remedy sow or bereafter afforded af law or in equity.

21.6. Morigngee may releasc any portion of the Mortgnged Property for such
consideration as Mortgagoe may require without, as to the cemaindor of the
Mortgaged Property, in any way mpairing or affesting the lian o priority of this
Morigage, or improving the position of eny subordinnte lienholder with reepect
thereto, except fo the extent that the obllgations hereunder shalf have been reduced
by tho actuel monetary consideration, if any, received by Mortgsgeo for such
release, and may accept by nssignment, pledge or othorwise any other property in
placs thereof as Mortgagee may requite without being accountable for eo doing to
any other lienholder. This Mortgage shall contiuue a5 a lien and security interest
in the romaining portion of the Mortgaged Property,

21.7. If the Mortgaged Property is nol in compliance with applicable laws, Mortgagee
may impose additional requirements upon Merigagor In connection herowlih
Including, without limitation, monetary rescrves or financial equivalents.

21,8, Ifany or all of the proceeds of the Note have boen used to extinguish, extend or
tencw any indebtedness heretofore existing against the Mortgaged Property, then,
to the extent of the funds 80 used, Martgagoe shall be subrogated to all of the rights,
claims, Hons, titles, and intorests existing againat the Mortgaged Properly
herctofore held by, or in favor of, the lnlder of such indebtedness and such former
rights, claims, liens, titles, and intorests, If any, are not waived but rather aro
continued i ful) foroe and effiect in favor of Mortgagee and ars merged with the
Yien and security interost created berein as cumnnlative security for the repayment of
the Debt, the performance and discharge of Mortgagor's obligetions hercunder,
uuder the Note and the Other Seourity Doonnsents,

22.  Sale of Mottzaged Property. If this Mortgage Is foreckised, the Mortgaged Property, oc
any Interest therein, may at the discretion of Morigagee, be sold in one or more parcels or
in several inteteats or portions and in any order of mannce.

23,  Right to Core Defanlts. Upon the ocourrence and during the continvance of any Bvent of
Defimtt or if Mortgagor faifs to meke any payment or to do auy st as hercin provided,
subject to eny applicable notice end cure periods provided herein or in rny other Losn
Document, Morigages may, but without any obligstion to do 20 and without notice to or
demand on Morlgagor and without releasing Mortgagor from any obllgation hereonder,
make or do the same in such manner and to such extent as Morigagee may deem necessary
to protect tho seourily hercof. Mortgagee is authorized to enter upon the Mortprged
Property for such purposes, ar appear in, dofond, or bring any action or ptoceeding to
protect its interest in the Mortgaged Proporty or to foreclosc this Morigage ot collect the
Debt, and the cost and expense thereof (including reasonable attorneys’ fees to the extent

17
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permitted by law), with interest a3 provided In this Paragraph 23, shall constilute a portion
of the Debt and shall be dus and payable to Mortgagee upon demend. Al such costs and
expenses lncurred by Mortgegee in remadying such Event of Default or in eppeating In,
défending, or bringing any such action or proceeding shall bear Interest at the Default Rate,
for the perlod after notice from Mottgagoe that such cost or expense wes inourred to the
date of payment to Mortgagee. Al such costs and expenses incurred by Morigagoe
together with interest thereon caloulated at the Defanlt Rate shall be deemed to constifute
a portlon of the Debt and be secured by this Mortgage and the Other Seourity Docurments
and shall be immediately due and paysble upon demeand by Mortgages thercfor.

Late Payment, Charge. If any portion of the Debt is not paid within 10 days after the date
on which it Is dus, Mortgagor shall pay to Mortgegee upon demand an amount refereticed
in the Noto signed on the date simultancotsly herewith,

Prepayment After Event of Defiult. If followlng the ooourreace of any Bvent of Defiwlt,
Mortgagor shall tender payment of an mount sufficient to satisfy the Debt in whole or in
pert et any time ptior to & foreolosure sale of the Mortgaged Property, and if at the time of
such tender prepayment of the principal balance of ths Note 1s not permitted by the Note,
Mortgagor shall, in addition to the eatire Debt, also pay to Mortgagee a sum equal to
inferest which would have eooruad on the princlpal balance of the Note at the Applicable
Interest Rate ss defined in the Note from the date of such tender to the earlier of (I} the
Maturity Date as defined In the Note or to (1) the ficst day of the period during which
prepaymont of the principal balancs of the Note wonld bave been permitied together with
& prepayment consideration equal to the prepayment consideration which wonld have been
paysble as of the first day of the period during which prepayment would have beon
permitted. Ifat the time of such tender prepayment of the principal balance of the Nots is
permitted, such terder by Mortgagor shall be deemed to bs 2 voluntary prepayment of the
principal balance of the Note, and Mortgagor shall, in addition to the entire Debt, also pay
mongagee the applicable prepayment consideration specified in the Note and this
Bage.

Right of Entry. Mortgepee and its agents shall have the right to enter and inspect the
Mortgaged Property at all reasonable times, and in ascordance with the applicable
provisions heeeof.

Appointment of Recolver, The holder of this Mortgage, upon fhe occurrence of an Event
of Default or In any action to foreciosa this Mortgage or upon the actual or threatened waste
to any part of the Mortgaged Property, shall be entitled to the appointment of a receiver
without notice and without regard to the value of tho Mortgaged Property as security for
the Debt, or the solvency or insolvency of any person liable for the payment of the Debt,
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oy, in addition to the rights which Mortgagee may have
hetein, upontheoucumneemddwhgmecmﬁnnmeoofmvaentochﬁult. Mortgagee
may require Mortgagor to vacats and surrender possession of the Mortgaged Property to
Mortgagee or any receiver appointed with respect 1o the Mottgaged Property and, in default
thereof, Morigegor may be evicted by summary proceedings or otherwiss.

Security Agreement, This Mortgege is both & real property mortgege and a “seourity
agreement” within the meaning of the Uniform Commerclal Cods, The Mortgaged
Property includes both real and pecsonal proporty and all other rights and Intercsts, whether
tenigible or tutangible in nature, of Mortgagot in the Morigaged Propecty. Mortgagor by
exseuting atd dolivering this Mortgage has granted and hereby grants to Mortgages, as
seourity for the Debt, a security intercat in the Mortgaged Properly to the ful) extent that
the Mortgaged Property may be subject to the Uniform Commerolal Cods (said postion of
the Mortgaged Propetty so subject to the Uniform Commercial Code belng calied in this
Paragraph 29 the “Collgteral™). If an Bvent of Defunlt shall oocur and be

Mortgagee, Ib addition to any other rights and remediss which it may have, shall have and
may exervise immediately end without demand, any and all rights and remedies granted to
8 seoured party upon default under the Ubliform Commerclal Code, including, without
limiﬁngﬂ\egenemﬂtyofﬂwﬂomgvhg,ﬁoriahtbtakcpouuﬁonofdmCoﬂunnJorany
part thereof, and o take such other msasures as Mortgagee may deem necesgary for the
care, protection and preservation of the Collatoral. Upon request or demand of Mortgagee,
Mortgagor ehall at its expense assemble the Collateral and make it avaliable to Mortgagee
at a convenient place acceptable to Mortgageo. Mortgagor shall pay to Mortgages on
demand any and all expenses, including logal expenses and attornays’ fees, incurred or paid
by Mortgagee In protecting its interest in the Collateral and in enforcing its rights hercunder
with respuct to the Collateral, Any notice of sals, disposition or other intended sction by
Mottgagee with respoct to the Collateral sent to Mottgagor in accordance with the
provisions hereof at Joust 5 days prior to such action, shall constitute commercially
reasotnble notice to Mortgagor. The proceeds of any disposition of the Collateral, or any
pert thereof, may bo epplied by Mortgagee to tho payment of the Debt in such priority and
proportions as Mortgagee in its discretion shall deem proper. Inasmuch as the parties
Intend that this Mortgaga shall, among other things, constitte o financing statement,
Borrower sets forth the following:

29,1. The Debtor is The ARM Services, LLC an Ohio Limited Liability Company, with
an eddress of 2998 W, Market St., Akron, OH 44333; and

29.2. The Secured Party is FTF Lending, LIC, & Dolaware Limited Linbility Company,
with an address of 1300 E. 9th St.,, Sulte 300, Cleveland, OH 44114; and

293. The Collateral includes Fixtures that aro or shall be affixed to the Real Bstate.
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Actlons and Proosedings. Morigageo hea the right to appear in end defend eny astion or
proveeding brought with respect to the Morigaged Property and to bring sy sction or

In the neme and on behalf of Mortgagor, which Morigagee, In its disoretion,
decides should be brought fo protect its interest in the Mortgaged Property,

Mortgagor hereby waives the cight to assert a counterolajin, other
than & mandatory or compulsory counterclaim, in any ection or prosceding brought against
It by Mortgagee, and walves tial by jury in any sction or procceding brought by eithar
party hersto aguinst the other or in any counterclaim asserted by Morigagee agaimst
Mortgagor, ot in any mattets whatsoever arising oot of or in any way contiected with this
Mortgags, the Note, any of the Other Sceurity Documeats or the Debt.

Reocovety of Sums Required to BePaid. Mortgagee shall have the right from times to time
to take scticn o recover any sum or sums which constitute a part of the Debt a5 the same
become due, without regand to whether or not the balance of the Debt shall be due, and
without prejudioe to the right of Mortgagee thercafter to being an action of foreclosure, or
any other action, for a default or defiinlts by Mortgagor existing at the time such earlier
astion was commenoced.

Marshalling and Othor Matters. Mortgagor hereby walves, to the extont permitted by law,
the benefit of all appraisement, valuation, stay, extension, reinstatemcnt and redemption
laws now or hereafter in Forco and all rights of marshalling in the event of any sale
hereunder of the Mortgaged Property or eny part theroof or any Interest thercin, Further,
Mortgagor hereby exprossly watves any and ail rights of redemption from sale under any
order or decros of foveclosure of thls Mortgage on behalf of Mortgagor, end on behalf of
each and every pemon acquiring any Interest in or title to the Mortgaged Property
subsequent to the date of this Mortgage and on behalf of all persons to the extent permitted
by applicable faw.

Hazardous Materials, Mortgagor ropresents end warrants that, to the best of Morigagor’s
knowledgo, after dus inquiry and investigation, exccpt as otherwize specifically disclosed
or known to Mortgages, () thers ars no Hazardous Materials (hercinafier defined) on the
Mortgaged Property, except those in compliance with all applicable federal, state and loca!
laws, ordinances, rules and regulations, and (b) Mortgagor has not recoived any notice or
violation from any govemmental agency or any source whatsoever with respect to
Hizardous Materials on, from or affecting the Mortgaged Property. Mortgagor covenanta
that the Moctgaged Properly shall be kept froe of Huzardons Maieriuls, and neither
Mbrigager nor any occupant of the Mortgaged Property shall use, transpost, store, dispose
of or in ahy manner deal with Hazardous Materlals on the Mortgaged Propesxty, except in
complianco with all applicable federal, state and local luws, ordinances, rules and
regulations. Mottgegor shall comply with, and ensure compliance by all acoupants of the
Mortgaged Property with all applicable federal, state and local laws, ordinances, rules and
regulations, in cach case, in all materlal respests, and shall keep the Mortgeged Property
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Mortgagor: The AEM Sarvicos, LLC et Oblo Limited Lishllity Coopany
- LoarFTF_28969_39802

free and olcar of any liens imposed pursnant to such laws, ordinences, rules ot regulations,
In the event that Mortgagor receives any notioe or violation from any governmental agency
or any sourcs whatsoover with respect to Hazardous Matorials on, from or affecting the
Motigaged Property, Mortgagor shall immediatoly notify Morigages. Mortgagor shall
conduct and complete all investigations, studies, sampling, rad testing, and all remedial
actions necessary to clean up and romove all Hazardoys Materials from the Mortgaged
Property in accordance with all applicable federal, state, and loca! laws, ordinances, rules
and regulations. The term “Hazardous Materlals® 25 used In this Mortgage shall Includo,
without Limitation, gasoline, petroleum products, explosives, radlosctive materlals,
polychiorinated biphenyls or related or similar materials, or any other substance or material
defined as a havardous or toxic substancs or matortial by any foderal, state or local law,
ordinance, tule, or regulation, but excluding Asbestos, as defined in Paragraph 35 hercof.
The obilgations and lisbilities of Mortgagor under this Paragraph 34 shall survive any entry
of 8 judginent of forsclosure or the delivery of a deed in lleu of foreclosure of this
Mortgage,

Ashestos. Mortgagor represents and warranis that, to tho best of Morigagor*s knowledge,
after due inquiry and Investigation, that there Is no asbestos or material contalning asbestos
(“Ashgma:)wlhoMortgagedepmy.mdMMmgwhumwedmymﬁcc
or violetion from any governmental agency or any source whaisoever with respect to
Asbestos on, affecting or installed on the Mostgaged Property. Mortgagor covenants that
the Maorigaged Propesty shall bo kept freo of Asbestos, and neither Mortgagor nor any
oocupant of the Mortgaged Property shall install, ar parmit to be installed, Asbestas on the
Mortgsged Property. Mortgagor shall comply with, and ensure compliance by o1l
ocoupants of the Mortgaged Proporty, In cach case, in all material reapects, with, all
applicable foderal, state and locsl laws, ordinances, rules and regulations with respeot to
Asbcstos, and shall keep the Mortgaged Property fice and ciear of any liens imposad
parsuant to such laws, ordinances, rules or regulationa. In the ovent that Mortgagor
receives eny notice ot violetion from eny governmental sgency or any source whatsoever
with respect to Asbestos on, affecting or installad on ths Mortgaged Property, Mortgagor
shall immedistely notify Mortgagos. Moxtgagor shall conduct snd camplote all
imvestigations, studies, sampling, and testing, and all remedinl actions nooessary to clean
up and remove all Asbestos from the Moetgaged Proporty in accordance with all applicable
federal, state and local laws, ordinaticed, rulcs and regulations. The obligations and
linbilitles of Mortgagor under this Paragraph 35 shall survive any entry of a jndgment of
foreclosurs or delivery of a deed I licu of foreclosure of this Morigage.

Indemnification. Mortgagor shall proteot, defend, iademnify and save harmless Mortgagee
from and sgainst all Uabilities, obligations, claims, damagee, penaltics, causes of actlon,
costs and expenses (inoluding without limitetion reasonable attorneys® feos and expenses),
imposed upom or Incurred by or asserted against Mortgeges, except ty the extent resulting
from Mortgages’s gross negligonce or willful miscanduct, by reason of (8) ownership of
this Mortage, the Mortgaged Property or any interest therein or receipt of any Rents; (b)

21



MTG | 202100009358 | OR 2874/ pe67 | Recorded in CLERMONT COUNTY, OH 03/24/2021 10:18 AM

37

Mortgagor: The ABM Services, LLC an Chio Limited Lisbility Company
Loan:FTF 25969_35892

any secident, fnjury to or death of persons or loss of or damage to property cooutring in,
on or about the Mortzeged Propetty or any part thereof or on the adjoining sldswalks,
curbs, adjacent propesty or adjaoent parking arces, streefs or ways; (c) any nee, nonues of
sondition In, on or ebout the Mortgaged Property or any part thereof or on the adjoining
sidewalks, cutbs, edjacent property or adjacent parking erces, streets of ways; {d) any
failure on the part of Mortgagor fo perform or comply with any of the terms of this
Martgage; o) performance of anty labor or services or the furnishing of sny materials or
oﬂmp:opertyhmpeotofﬂ:el&aimd?mpmymwypmﬂmoﬁ(ﬂtbeﬁihmof
any person to file timely with the Istemal Reverme Sarvice an accurats Form 1099-B,
Statement for Reoipionis of Proceeds from Real Estate, Broker and Barter Exchange
Transactions, which may be required in vonnection with the Mortgags, or to aupply a copy
thereof in a timely fishion to the recipiont of the proceeds of the transeotion i connection
with which this Maorigage is made; () the presence, disposal, escape, seepage, leakage,
spiliags, discharge, emission, release, or threatened release of any Hazardous Materlals on,
from, or affcoting the Mortgaged Fropesty oz any other property or the presence of Asbestos
on the Mortgaged Propetty; (h) any personal Infury (Including wrongful death) or property
dammge (real or porsonal) adsing out of or related to such Hazardous Materials or Asbestos;
(i) any lawsult brougist or throatened, settlomeat reached, or govemment order relating to
such Hazardous Materials or Asbestos; ot () any violation of lews, orders, regulations,
roquirctents, or demands of government authorities, which are based upon or in any way
selated to such Hazardous Materlals or Asbestos Inohiding, without limitation, the costs
and expenses of any remedial action, attorney and consultant fesa, investigation and
Inboratory fees, court costs, and litigation axpenses. Any amounts payablo to Mortgagoe
by teason of the application of this Paragraph 36 shall booome immadiately due arid
paysble and shall bear interest at the Defiult Rato from the date loss or damage [s sustained
by Mortgagee until paid. The obligations and labititles of Mortgagor under this Paragraph
46 shall gurvive any termination, satisfuction, assignment, entry of a judgment of
foreclosurs or deltvery of a deed In Heu of foreclosure of this Mortgage.

Nofiges. Any notice, demand, statement, request or consent made hareunder shall be in
writing and shall be deemed given when postmarked, addressed and mailed by first class
or reglsicred United States mail addressed to the party to be so notifiod at its address
hereinafter sot forth, ot to such other address as Mortgagor or Mottgagee, as the case may
be, shall in |ike manner designate in writing.

37.1. Ifto Mortgagor: The AEM Services, L1.C
2998 W. Market St.
Akron, OH 44333
Atin: Mark Dente
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Mm::mmsuvimuc.noniommummy Cornpany
Loar:FIF 25969 39892

If to Mortgages: FTF Lending, LL.C, a Delaware Limited Liability Company
1300 E, 9th St, Sults 800
Cloveland, OH 44114
Atin: Metthew Rodak, Chiaf Bxecutive Officer

A ythorlty/Patriot Act Compll

381,

38.2.

383,

Mortgegor (and the undersignod represontative of Mortgagor, {f any) has full
power, authority and legal right to exsoute this Mortgage, 2nd to morigage, give,
graut, bargaln, sell, assign, transfor, convey, confirm, pledge, sot over and
bypothecats and assign the Mortgaged Property pursvant to the tertns hereof and to
keep and observe all of the torms of this Mortgage on. Mortgegor’s part to bo
performed,

Mortgagor represents and warrants that Mortgagor Is not a “forsign person® within
the meaning of 1445(D)(3) of ths Internal Revenue Code of 1986, a8 amended and
the related Trcasury Department regnlations, Inoluding tomporary regulatione.

Mortgagor will use its good faith and commercially reasohable efforts to comply
with the Patriot Act (ss defined bofow) and ail applicable requirements of
governmental guthoritios having jurlsdiction of the Mortgagoer and the Morigaged
Property, inoluding thoss relating to money leundering and teorism. The
Mortgageo shall have the tight to sudit the Mortgagor’s compliance with the Petriot
Act and all applicable reguirements of governmental authorities having Jurisdiction
of the Martgagor and the Mortgaged Property, including those relating to money
laundering and tervorism. 1n the event that the Mortgagor fiils to comply with the
Patriot Aot or mmy such requirements of governmontsl suthorities, then the
Mottgages may, &t its option, cause the Morigegor to comply therewith and any
and al! reesonable costs and cxpenses inourred by the Mortgages in connsction
therewith shall be secured by this Mortgage and the other Loan Documcats and
shall ke immediatsly due and payable. For purposss hereof, the term "Rairiot Act™
means the Uniting and Strengthening Amecica by Providing Appropriate Tools
Required to Intercept and Obstruct Tertorism (USA PATRIOT ACT) Act of 2001,
# the same may be amended from timo to time, and comresponding provisions of
fature laws, Neither the Mottgagor nor any partaer in the Morigagor or member of
such partnar nor any owner of  direct or indirect intorest in fhe Mortgagor (8) is
listed on any Government Lists (es deflned bolow), (b) {8 2 person who fas been
dotermined by compotent-authority to be subject to the prohibitions contained in
Presidential Executive Order No, 13224 (Sept. 23, 200() or any otbor similar
prohibitlons contalned In the rulss and regulations of OFAC (as defiued below) or
Inany enabling legislation or other Presidential Bxecutive Orders in respect thereof,
(€) has been previously indicted for or convicted of any felony involving a crime or

23



MTG | 202100009358 | OR 2874/ p989 | Recorded In CLERMONT COUNTY, OH 03/24/2021 10:19 AM

39.

41.

mwcmmmucmmmmeww
Loan:FTP_25969_39892

crimes of maral turpitudo oc for any Patriot Act Offenso (us defined below), or (d)
is not currently under Investigation by any govermental authority for alleged
criminal activity, For putposes hereof, the term “Patrio} Act Offense” means any
violetion of the criminal lsws of the United States of America or of any of the
soveral states, or that would be a criminal violation if committed within the
jurisdiotion of the Unjted States of Amerios or any of the several states, relating to
terrorism ot the laundering of monetary Instrumerts, including any offense under
(2) the crimina! laws egainst terrorism; (b) the oriminal laws ageinst moncy
taundering; (c) the Bank Secreoy Act, as amended; (d) the Money Laundering
Control Act of 1986, as amended; or (6) tho Patriot Act. “Patriet Act Offense” also
includes tho crimes of conspitacy tu commit, or aiding wnd sbetting another to
commit, & Patriot Act Offense. For purposes heroof, the term “Covetnment Lists”
mwu(i)ﬂmSpeciaﬂyDedgnﬁeleﬁounhMBImdemeistsmimalnad
by Office of Foreign Assets ConiTol (“OFAC™), () any other list of terrorists,
terrorist organizations or narcotics traffickers malntalied pursuant to eny of the
Rules und Rogulations of OFAC that Mortgages notified Mortgagor in writing is
now jncluded in *Goveramentel Lists®, or (lif) any similar lists maintained by the
United Statos Department of State, the United Stetes Department of Commercs or
myoﬂmgoveﬂmentlwthm‘tyorpursuwtmmy&muﬁvemof!hu
President of the United States of America that Mortgegee notified Mortgagor in
writing Is now Included in “Govornmental Lists”,

Waiver of Nofice. Mortgagor shall not be entitled to any notices of any nature whatsoever
from Morigagee except with respect to matters for which this Mortgage specifically and
cxpressly provides for the glving of notios by Morigages to Mortgagor and except with
respect to mstters for which Morigages is required by applicahle law to give notice, nd
Mottgrgor hereby expressly walves the right to recelve auy notice from Mortgages with
respect to any matter for which this Morigage doos rlot specifically and expressly provide
for the giving of notice by Mortgagee to Mortgagor,

Remedios of Mortgage. In the ovent that a claim or adjudication is made that Mortgagee
has ected unreasonably or unreasonably delayed acting in any case whare by law or under
the Note, this Mortgage or the Other Security Doouments, it hes an obligation to act
reasonsbly or prompily, Mortgagee shall not be Liable for any monetary damages, snd
Mortgagor’s remedics shall be fimitod to injunctive relief or declaratory judgment.

Sole Discretion of Mortgages. Whorever pursusnt to this Mortgage, Mortgeges exeroises
any right given to it to spprove or disspprove, or any arrangement of term is to be
satisfactory to Mostgages, the declsion of Martgages to approve or disapprove or to decide
that arcanpements or terms are setisfactory or not satisfastory shall be In tho sole dissretion
of Mortgagee and shall bo final and conolusive, except as may bo otherwise expressly and
specifically provided hercin,
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Mortgagoe: The ARM Sarvices, L1.C an Ohlo Limited Lisbility Company ‘
Loan:FTF_25969_39892

Non-Waiver. The fuilure of Mortgages to inslst upon strict performance of aay term hereof
shall not be deemed to be s walver of any term of this Mortgage, Mottgagor shall not be
relieved of Morigagor's obligations hereunder by resson of (g) the failure of Mortgagee to
comply with any request of Mortgagor or Guarsntor to taks any action o foreclose this
Mortgage or otherwlse eufbres any of the provisions hereof or of the Note or the Other
Seocurity Documents, (b) ths release, regardless of conslderatioo, of the whole or any part
of the Mortgaged Propetty, or of atry pessan Liable for the Debt or any portion thereof; or
{c) any agreement ar stipulation by Mortgages extending the time of payment or otherwise
modifying or supplementing the terms of the Nots, this Mortgage or tho Other Security
Documents. Mortgagee may rosort for the payment of the Debt to any othet security held
by Mortgagee In such arder and mancer as Mocigagee, in its discretion, may elect.
Mottgagee may take action to recover the Debt, or any porilon thereof, or to enforse any
covenant hereof without prejudics to (he right of Mortgages thereafter to fareclose this
Mortgage. The rights of Mortgegon under this Mortgage shall be soparate, distinet and
cumulative and none shell be given effect to the exclusion of the others. No ect of
Mortgagee shell be construed a3 an eloction to preosed under sny one provision herein w
the exolusion of any other provision, Mortgages shall not be limited excluslvely to the
rlghts and remedles heroin stated but shatl be entitled fo evory right and remedy now ot
hereafier afforded at law or in equity.

No Orsl Change, This Mortgege, and any provisions hereof, may not bo modified,
emonded, waived, extended, changod, discharged or teeminated orally or by any aot or
failure to act on the part of Mortgagor or Mortgagee, but only by an agreemont in writing
signed by the party egainst whom enforcement of any modifivation, amendment, walver,
extension, changs, discharge or termination Is sought.

Lisbllity, If Mortgagor consists of more than otie potsan, the obligations and liabilities of
each such person hereunder shalt bo joint and several, This Mortgage shall be binding
upon and Inure to the benefit of Mortgagor and Mortgagee and their respentive successors
and assigns forever,

i If any term, covenant or condition of the Note or this Mortgage
is keld to be lavalid, illogal or unonforcoable in eny respect, the Noto and this Mortgage
ehat] be construed without such peovision.

Headings, B, The headings und captions of various paragraphs of this Mortgage are for
converdence of reference only and are not to be construed as defining or {imiting, in any
way, the scopa oz inteat of the provisions hereof.

iginals. This Morigage may bo oxecuted in any number of duplicate origloals
and cech such duplicate original shall be deemed 10 be an original.
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Maostgagar: Thes ABM Sarvices, LLC 83 Ohio Limfted Lisbilily Conrpury .
LoancFTI 25969_39892

Definftions. Unless the context eleerly indicates & contrary [ntent or unless otherwisc
apeoifically provided herein, wonds used fn this Morigage may be used Interchangeably in
singular or plursl form and the word *“Mortgagos” shall meen “each Mortgagor and any
subsoquent owner or owners of tis Martgaged Property or any pact thersof or eny interest
therein,” the word “Moxtgagee” shall mean “Martgagee and any subsequent holder of the
Note,” the word “Note” shall mean “the Note and any other evidenco of indebtedness
secured byﬂtisMoﬂme,"ﬂxevmd“mmn"shaﬂlnchdemindeuaLwrpmaﬂon.
pectnorship, trust, unincorporated assoolation, govenunent, governmental authority, and
any other entlty, and the words “Martgaged Proporty™ shall inolude any portlon of the
Mortgaged Propecty and any Intecost thereln, Whenever the context may requite, any
pronouns used herein shall inolude the corresponding masculine, faminine or neuter forms,
gnd the singular form of nouns and proaouns shall lnclude the plural and vice versa,

PREJUDGMENT REMEDY. WAIVER. THE MORTGAGOR ACKNOWLEDGES
THAT THE [OAN EVIDENCED BY THE NOTE 1§ A COMMERCIAL
TRANSACTION AND WAIVES ITS RIGHTS TO NOTICE AND HEARING
ALLOWED BY ANY STATE OR FEDERAL LAW WITH RESPECT TO ANY
PREJUDGMENT REMEDY WHICH THE MORTGAGEE MAY DESIRE TO USE,
AND PURTHER, WAIVES DILIGENCE, DEMAND, PRESENTMENT FOR
PAYMENT, NOTICE OF NONPAYMENT, PROTEST AND NOTICE OF PROTEST,
AND NOTICE OF ANY RENBWALS OR EXTENSIONS OF THE NOTE., THE
MORTGAGOR ACKNOWLEDGES THAT IT MAKES THIS WAIVER KNOWINGLY,
WILLINGLY, VOLUNTARILY, WITHOUT DURESS AND ONLY AFTER
EXTENSIVE CONSIDERATION OF THE RAMIFICATIONS OF THIS WAIVER
WITH ITS ATTORNEY. MORTGAGOR FURTHER CONSENTS TO THE ISSUANCE
OF ANY SUCH PREJUDGMENT REMEDIES WITHOUT A BOND OR OTHER
SECURITY AND AGREBS NOT TO REQUEST OR FILE MOTIONS SEEKING TO
REQUIRE THE POSTING OF A BOND IN CONNECTION WITH MORTGAGEE’S
EXERCISE OF ANY PREJUDGMENT REMEDIES.

JURY TRIAL WAIVER. THE MORTGAGOR WAIVES TRIAL BY JURY IN ANY
COURT [N ANY SUIT, ACTION, PROCEEDING OR ANY MATTER ARISING IN
CONNECTION WITH OR IN ANY WAY RELATED TO THE NOTE OR THE
FINANCING TRANSACTION OF WHICH THE NOTE IS A PART OR THE DEFENSE
OR ENFORCEMENT OF ANY OF THE HOLDER’S RIGHTS AND REMEDIES IN
CONNECTION THEREWITH, THE MORTGAGOR ACKNOWLEDGES THAT IT
MAKES THIS WAIVER KNOWINGLY, VOLUNTARILY, WITHOUT DURESS AND
ONLY AFTER EXTENSIVE CONSIDERATION OF THE RAMIFICATIONS OF THIS
WAIVER WITH ITS ATTORNEY.

The Mortgagor hereby consents that any action or proceoding

Congent to Jurisdiction,
agalnst the Mortgagor in connection with any of the Loan Documents (as defined in the
Note) may be commenced and maintained in eny court within the State of Ohio or in the
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Mortgagor: The ABM Servicos, LLC an Ohlo Limited Liability Company
LoancFTF 23969_39892

United States District Court for the Southern Disttict of Ohio. The Mortgagor agrees that
the courts of the State 0f Ohio or in the Unitod States District Court for the Southern District
of Ohlo shall have jurisdiction with respect to the subjoct mutter hereof and the person of
the Mortgagot. The Mortgagor bereby walves the requirement of personal service of the
summons end compleint or other process or papers issued in any action or proseeding
against Mortgagor under this Mortgage or the Loan Doouments and sgrees that service of
such summons and complalnt, or other process or papers may, at Mortgagee’s option, be
made by rogular or cextified mail addressed to the Mortgagor at the respective addresses of
the Mortgagor set forth berein. The Mortgagor agrees pot to assert any dofenss o any
action or prooseding Initfated In amy courts of the State of Ohio or in tho United States
District Court for the Southern District of Ohio by Mortgagee based upon inpropet venue
or Inconvenient forum. It is hereby agreed that service of process oo Mertgegor may be
made on any manager, offfoer, dircctor or agent for service of process. The Mortgagor
agreos that aty action brought by the Mortgegor shall be commmenced and maintained only
in a court of federal judicial district or county in which Morigages hia a place of business
in Chio. Nothing contained in this Section shall be intorpreted aor construed in any way fo
Tienit ths right of Mortgage to: (i) serve pwooess In any other manner of on any other peeson
or entity (including without limitstion personal service and service on the Secrefary of Stato
of Chio) and/or (i) bring any action ar procceding in courts other than courts of tho State
of Ohio ot in the United States Distriot Court fixt the Southem District of Ohio.

Mortgagor reprosants and watrants that the Loan and other financial
socommodations included in the Debt socured by the Mortgage were obtained solely for
the purpose of carrying ot or acquiring a business or commercial inveatment and not for
residential, consumer or houschold purposes.

Set-Off. In addition to any rights and remedies of Martgagee provided by this Mortgags
or the Other Security Doouments and by law, Mortgeges shall have the right, without prior
notloo to Mortgagor, any such notice heing exptessly walved by Mortgagor to the extent
permlited by applicable law, upon any amount becoming duo and payable by Mortgagor
undor the Note, this Mortgage or the Other Security Documenta {whether at tho stated
maturity, by acceloration or othorwise) to set-off and appropriate and apply against such
amount any and all deposits (general or spocial, time or demand, provisional or final), in
any currency, and any other credits, indebtodness or olaims, In any currency, in cach case
whether direct or indivect, sbsoluts or contingent, matured or unmatured, at eny time held
or owing by Mortgagee or eny affiflate thereof to or for the credit or the account of

’ [N BETANLICY U
covenants to Mortgagee:
54,1, Mortgagor has obtained, or will obtain in the ordinary course of construction, all
necessary cortificates, licenses and other epprovals, governmendal and otherwise,
necossary for the construction of the planned inprovements at the Mortgaged
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Maortgegor: Tha ABM Services, LLC an Obio Limited Lishility Company
Loan:PTR 25969 30892

Property and all required zoning, land use, environmental and other similar permits
or approvals for such construction, al of which aro in full foroe and effect as of the
dats hereof and not subjeot to revocation, suspension, forfelture or modificaticn,

542, The Mortgaged Property end the prosent snd contemplated use and ocoupancy
thereof are in metetial compliance with all epplicable zoning ordinances, land use
and Environmental Laws and other simiter laws.

54.3. Al utilities, water and sewer systems required for the cutrent or contemplated use
of the Mortgaged Propecty arc avellsble for the Morigaged Property. All wiility
servioe la provided by public utilities and the Mortgaged Property has accepted or
is equipped to acoopt such utility service,

544, All public roads and streets necessary for service of and access to the Mortgages!
. Property for the current or contemplated use thereof have boen comploted, are
serviceable and are physically and legally open for use by the public.

54.5. All costs end expenses of any and all Isbor, materials, supplies and equipment used
in the construction of the Improvements to date, if any, have been paid in full or are
being paid in the ordinary course of business,

54,6, AWl liquid and solid waste disposel, septic acd sewer systoms locaied on the
Morigaged Propesty are In & good and safe condition and repalr and in material
complianco with all Applicable Laws.

547. The Mortgaged Property is the only property owned by Mortgagor and Morigagor
shall not acquire additional property without the prior written consent of
Mortgagee,

Riders to this Mortgage. If oue or more riders are executed by Borrower and recorded
together with this Morlgage, the covenants and agreemeats of cach such rider shall be
incorporated Into and shall amend and supplement the covenants and agreements of this
Mortgage as if the rides(s) were a part of thix Morigage.

Cross-Collaterslization. In addition to the Note, this Morigage secures all obligations,
debts, and liabilitics, plus interost thoreon, of Mortgagor to Lender and/or Lender's
successots and assigns,as woll as ul) claims by Lender against Mortgagor, whether now
existing or hereafier arising, whether rolated or uprolated to the purpose of the Nots,
whether voluntary or othetwise, whether due or not due, direct or indirect, defermined or
undeterminad, absolute or contingent, liquidated or unliquidated, whethar Mortgagor may
bo lisble individually or jointly with othors, whether obligated as guaramtor, surety,
accommodation party, ot atherwise, and whether recovery upon such amounts may be or
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Mortgogoe: The AEM Services, LLC an Ohlo Limied Liability Comapsny
LoawFT¥F_25969_39892

hereafter may become barred by any statute of limitations, and whother the obligation to
repay such amounts may bo or hereafter may become otherwise unenforceable.

Due on Sale — Coosent by Lender. Leader may, at Lender’s optlon, declars immediately
due and payable all sums secured by this Mortgage upon the sale or tmnsfer, without
Lender's prior wiiiten consent, ofal] or any part of the Mortgaged Property, or any interest
in the Mortgaged Property, A “salc or transfer means the conveyance of ths Mortgaged
Property or eny right, title, or Interest in the Mortgaged Property; whether logal, beneficial,
or equitable; whether voluntary or involuntary; whether by outright sale, deed, instaliment
sale contract, land contract, contract for desd, leasehold interest with a term grester than 3
years, lease-option confract, or by sale, assignment, or transfer of any beneficial interest In
ot to any land trust holding title to the Mottgaged Property, or by any other method of
conveyance of an interest in the Mortgaged Property, Howover, this option shall not be
exercised by Lender If such exerciso is prohibited by federal law or by Ohio law.

Appraisal of Mortgaged Property, Leader shall have the right to request an appraisat of
the Mortgaged Property compiled by sn appralser selected by Lender 2s often as Lender
reasonably believes is necessary, Moxtgagor sball reimburse Lender for any such appraisal,
throtgh Morigagor’s obligation to do 80, absent an Bvent of Default or some modification
to the Debt, shall be limited to onoe annually. Mortgagor shall cooperate with Lender’s
appralser in providing reasonsble aceess to the Mortgaged Property and such other
information ms Lender andfor such appralser reasonably requites for purposes of
completing the appraisal. Any such appraisal shall be the property of Lender. Moreover,
ifuymchappminldonmﬂmﬂutdmehnbmamatwhldeolheinﬂwvﬂuoﬂhe
Mortgaged Property such thet the loan to vajue ratio (as defined below) no longer meets
Lender's underwriting requirements, Lendes reserves the right to demand from Borrower
a principal reduction peyrent In an amount sufficient to reduce the loan to valus catlo to
meet such guidsfines, Feilure of Borrower to make such payment within sixty (60) days
after domand thersfore shall be en additional Event of Default under this Mortgage. As
used herein, “loan fo value ratio™ means ths ratio of (1) the then outstanding Debt to (i) the
then “as 1s” appraisod vahie of the Mortgaged Property.

Waiver of Homestead Exemption. Mortgagor hereby relcascs and waives alt rights and
becefits of the homestend exemption laws of tho State of Ohio es tn all indebtedness
sscured by this Mortgage.

Time Is of the Bsgencs. Time is of the essence in the performance of this Mortgage,

Ope dvanceg. This Mortgage is an “Open-End
MnﬁgngeDeed“swmngap:omws«ymmdthcbolderbswfshaﬂhaveaﬂof
the rights, powers and protection to which the holder of any Open-End Mortgage
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Deed securing a promissory note ls entitied under Ohio law, Mortgageo i
specifically permitied, at ita option and in its discretion, to make additionel
advances under this Seourity Instrument as contemplated by the Ohlo Revised
Code. Bach and every such advance shall be seoured by this Mottgage equally
with, and with the same priority as, the oclginal indobiodness secared heoreby;
provided, however, that () cach such advance may bs either evidenoed by
additional notss or recorded i an account on the books of Mortgagee; (i) no such
advance shall cause the principe! amount of the Debt ssoured bereby to exceed the
amount first set forth shove; and (ili) the time of repayment thereof shall not exceed
the meturity of the original Debt secured bereby as stated above. In furtherance of
the foregolng, Lender and Borrower lntend thet this Mortgege shall securo the
unpaid balance of Loan advances made by the holder bereof after this Mortgage is
deltvered to the County Recorder for record to the fullest extent and with the highest
pricrity contemplated by Section 5301232 of ths Ohio Revised Code. The
maxlmum principal amount of all Loan advances, in the eggregate and exclusive of
interest accrued thereon and proteotive advances mads, which mey be outstanding
it any one time, is $167,000.00 In the aggregata, This Mortgage shall bo valid and
have priotty to the extent of the maximum emonnt secured hercby over all
subsequent liens and encumbrences, including statutory liens, excepting solely
taxes and asseasments levied on the Property glven priority by law. If and to the
axtent spplicable, Borrower hereby waives any right it may have under Section
5361.232(0) of the Ohlo Revised Codo. Thiz Morigege scourcs an obligation
{ncurred for the construction of Impravements on the Mortgeged Property and,
consequently, 1s a “construction mortgage™ within the meaning of the Uniform
Commercial Codo as enacted in Ohlo,

Mechenics Liens. Lendor shall be and horeby Is suthorized and empowered 10 do,
as mortgages, all things provided to be done in the mechanics® lien law of the Statc
of Chio (including Section 1311.14 of the Ohio Revised Code) and all acts
mnendatary or supplementary thereto, Borrower shalf cause an sppropriste Notico
of Commencemont to be filed pursuant to Section 1311 of the Ohlo Revised Cade
in the Offfce of the County Recorder In the County where lhe Promises s located
after the recording of this Morigage and other Loan Doouments and prior to the
commencement of any construction, demolition or renovation activities on or to the
Premises, If Borrower fails to file 8 Notice of Commencement in connection with
any consiruction, renovation or demolition activities on or to the Premises, Lendor
may do so, and all costs and expenses incurred by Lender in making such filing,
inoluding but not limited to costs and expenses incurred in obtsining the
information required to make such filing and the costs of preparing and recording
the Notice of Commencement, shall be immediately due and payable by Borrower
to Lender and, until paid, shail be additional indebtedness of Borrower fo Lender
secured by this Morigage and on which intercst shall accrue at the rate stated in the
Note. Borrower acknowledges and sgrees that Lender is not, and shall not be
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deemed to be, an agent of Bomrower in connection with eny construction,
demolition or renovation activitics undertaken by Borrower. Borrower indemnifics
cod shall defend and hold harmless Lender from end egalnst any olalms against
Lender relating to any construction, demolition or renovation activities ondertaken
by Borrower.

613, Lender’s Fees, With respect to any agreement by Borrower in this Mortgage or In
any other Loan Dooumpnt to pay Lendor’s sommeroially roasonable attorneys® foes
and disbursements incurred In connection with the Loan, Borrower agrees that cach
Loan Docoment I8 a “contract of indebtedness™ and thet the attorneys® foos and
disbursements rofctencod are thoso that ae & ressonable smount, all as
contemplated by Ohlo Revised Code Soction 1301.21, s such Section may
hereafter be amended, Bortowor further egrees that the indebtedness incurred in
connection with the Loan ia not incurred for pueposes thet are primerily personal,
family or household. Borrower further agreos that the indsbtednoss incurred in
vonntection with the Loan is not inousred for purposes that are primarily personal,
famlly or household and confirms, to the extent applicable, thet the totel amount
owed on the contract of Indebtedness exceeds $1060,000.00. Borrower further
agrees to pay Lender’s payoff charge not to exceed $500.00,

THIS IS A BALLOON MORTGAGE AND THE FINAL PRINCIPAL PAYMENT

OF THE PRINCIPAL BALANCE DPUE UPON MATURITY IS $167,000.00 TOGETHER
WMACCRUE)WT,NANY.ANDMLADVANWMADEBYTBB
MORTGAGEE UNDER THE TERMS OF THIS AGREEMENT.

[END OF PAGE — SIGNATURE PAGE TO FOLLOW]

K}
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- IN WITNESS WHEREOF, the Mortgagor, by and through the Mortgagor®s suthorized
sm,hnmmmmmmowmmmmmmofmmm
Fixturo Flling, and Secusity Agresment to the Mortgagee on December 22, 2020,

MORTGAGOR:
Tho AEM Sorvioos, LLC an Ohio Limited Lisbility
Compeay

“Nn- 49 A

By: Mark Dento
Tts:  Solo Momber

NOTARIAL CERTIFICATE

STATE OF OHI )
- )88
COUNTYOR Umm ¢ T ) -

This is an acknowledgement clause; no osth or affirmation was administerod to the signer,

mfmegoinglnmmeMWummMedgedbefnmmethis_Zhé_dayof
2020 by Mark Dents, Sole Member, of The AEM Services, LLC an Ohio

mited Liabllity Company.
M g“A;

[NOTARIAL SEAL) Public
State of Ohio

Notary Publo, Stale of Ohio
My Commission ©xplies
August 11, 2028
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EXHIBIT A
LEGAL DESCRIPTION

The Land is described as follows:

Situeted in Piercs Townshlp, Clermont County, Ohlo and in Stevens® Military Survey Nos. 1671-
1672~1673 and bolng more particularly desoribed as follows:

Bogiming 2 & point in ths centeling of Merwin-Ton Mile Road, said point being 357.00 foct
South of the intsrsection of Orchard Drive; thence, with the conterline of sald road 8. 2 deg. 7
W. 100.00 fect;

thence N. 87 deg, 03° W, 264.00 feet;
thence N. 2 deg. 57 E. 100.00 feet;

thence, S. 84 dep. 40° B, 264,00 feet to the point of beginning and containing 0,606 acres of land
mbjeottolegalhlghwaysmdeasemennotmmd.

Parcel No. 282808D141

For Informational Purposes Only: Commonly known as 3757 Merwin Ten Mile Road,
Cincinnati, OH 45245
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Pebtar: The AEM Services, LLC
Loan:FT¥ 25269 39892

EXHIBITA

Debtor; The ABM Services, LLC
Secured Party: FTP LENDING, LLC, A DELLWARE LIMITED LIABILITY COMPANY

ITEM 4 (continued): This FINANCING STATEMENT covers the following types or tems of
property (which, togethiet with the Real Property, as defined below, constitutes ihe “Property*”) In
which Debtor hes any interest, wheﬁetcumnﬁyomwdorhmaﬁetwqulred,rehﬁngh,
enorated from, arising out of or Incidental to the ownership, developmett, uss or operation of the
real proparty (the “Real Property”) more particularly described on Exhibit B attached hereto

(whether or nat subsequently removed from the Real Property), including, without limitation, the

follows:

8, all eascments, rights-of-way, atrips and gores of land, atrests, ways, alleys, passages, sewer
rights, m,wmme;wmﬁxhumdpmu.airﬁgmsuﬂdwelopmnﬂm all
righlnfnoﬂ,mmﬁmm,codmdo&umhmumwmykindorm,mda}lm
rights, titles, mm'esm.pﬂvﬂegu,ﬂbeniee,tummu,hmdimnmtsmdapmmnmmofany
mhmwhntsoweqhmywuyhokmmg.mluﬂugorpmlnhumthekeﬂm“dﬁe
Improvements and the reversion and reversions, remainder and remalnders, and afl land fying
in the bed of any strest, road, bighway, alley or avenge, oponed, vacated or proposed, in front
of or adjoining the Reat onpeﬂy,ﬁoﬂ\comlimlhﬂwfanddlﬂwm.ﬁg!uﬁﬂu,
kmmdowmdﬂghuofdm,mwandrkgbuofmw.mpomm
and demand whatsoover, both at low and 10 equity, of Debtor of, in and to the Real Property
and the &npwemmtaandove:ypartmdpm!ﬂmeof.w&h&eappmmmm;

b aﬂmachinery,ﬁmmﬁmﬁlmga,oqnipmengmpmwﬁwmmdhrdmﬂm
(inoluding, without limltadon, all heating, air conditioning, plomblng, Hghting,
oomuniuﬁommdelevmﬂxnnu)mdothorpmpmyofwery&dmdnmmum
tangible ar intangible, whatsoever owned by Debtor, or in which Debtor has or shall have an
hmtnowmhmuﬁmlomdupmtbkul?mpmymdﬂwlmpmvmulppumm
ﬂlweb.udumblehwuwcﬁonwimmem«mopwubnandmupamyofﬂm
lePmpu:ymdﬂaeImpmvemmﬁmdaﬂbuﬂdhgeqxﬂpm;maﬁhhmﬂwppllesofmy
muwewhmoeveromedbymm.ainwmdxbehhrhuorshdlhmmlnmmme
hueaﬁubcamdupmtﬁokoalepmywdthﬂmpmvommb,ornppwmnantﬂmmor
Mlehmnueﬁonnﬁﬁﬁwmm&mﬁmumﬁmmhm;ndmﬂmof&eknl
Pmpcﬂymdﬂnhnprwmmts(mﬂwﬁvdy,me“ﬂqnmmdudhgmyh&aotmy
oflhefomgohgwdepodbeﬁsﬁngatmﬂmohmwﬂmﬁﬁmyoﬂhcﬁngoing.md
ﬂwmwdsofmyaabwms&rofﬂwfucgoin&mdmeﬂdm&dcmdmoatofnebwr
in and to any of the Equipment that may bo subject to any “security Intesests” as defined in the
UhifomCommnmia!Ccde.uldopmdandmdbyﬂmsmorsmwhmmyofﬁo
Real Property is located (the “Uniform Commercial Code”), superior in len to the lien of the
Opm-endMoﬁgagu,AnlgmmuofImdem&,FmFllhgmdSwuﬂty
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Agreement; and -

. all ewards or payments, including interest thereon, that may heretofore and hereafter be made

mmmmmmwmmhmmwwmmemofﬂnﬁgm
of eminent domain or condemnation (Inoluding, without limitation, any transfer made in lieu
of or In anticipation of the exercigs of said tights), or for a change of grads, or for any other
injury to or deorease in the valus of the Real Property and Improvements; and

. all teases and other agregments or arrangemants heretofore or hereafier entared ingo affecting

the use, enjoyment or cocupancy of, or the conduot of any activity upon or in, the Real Propecty
and the Improvements, inoluding any extenslons, renewels, modifications or amendments
thereof (collectively, the "Leases™) and all rents, rent squivalents, monsys payable as damages
or in lieu of rent or rent equivalents, royaltiss (including, without limitation, all ofl and gas or
otirer mineral royalties and bonuses), income, feos, receivebles, receipts, revemmes, deposits
(Including, without limitation, security, uiility and other deposits), accounts, cash, issuss,
profits, charges for services rendered, and other paymant and consideration of whatever form
or nature recetved by or pald to or for the account of or beaefit of Debtor or its ageats or
employees from any aad all sources arlsing from or attributable to the Real Property and the
Improvemsnts (colleotively, the *Rents™), together with all procecds from the sale or other
disposition of tho Leases and the right to receive and apply the Rents to the payment of the
Debt; and

all proceeds of and any uneamed premiums on any inmirance policies covering the Real
Propezty, includiog, without limitation, the right to reccive and apply fhe proceeds of amy
insurance, judgments, or seitlements made in licu thoreof, for damage to the Real Property;
and -

all accounts, escrows, documents, instruments, chaitol paper, claims, deposits and general
intangibles, as the foregoing terms aro defined i the Uniform Commerolal Code, and alt
ﬁnmhmes.mdemmes.mdamrks,symbok,mvkemka,booh,mrduplmg
speoifications, designs, drawlogs, permits, consonts, liceuses, mansgement agreements,
oontract rights {including, without Umitation, any contrect with any architect or engincer or
with any other provider of goods or services for or in connection with any construction, repair,
or other work upen the Real Property), approvals, actions, refimds of real estate taxes and
assessments (and any other governmental Impositions related to the Real Propesty), and causes
of action that now or heresfier relate to, arp derived fram or are used in connection with the
Real Propetty, or the use, operation, mammu.ncc,ocoupmcyorenjoymemt}wmoforthe
conduct of any business or activitles thereon (collectively, the “Intangibles™); and

. all proceeds, products, offqring, rents and profits from any of the foregoing, Inoluding,

without limitation, those from asle, exchange, transfet, collection, Joss, damage, dispoaition,
substitution or replecoment of any of the foregoing.
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EXHIBITB
LEGAL DESCRIPTION

‘The Land 13 desoribed as follows:

Situated in Pistce Township, Clermont County, Ohio and in Stevens® Military Survey Nos. 1671-
1672-1673 and being mote partioulerly described zs follows:

Begirining at a pot in the conteriine of Merwin-Ten Mle Road, suid point boing 357.00 fest
South of the intorsection of Orohard Drive; thence, with the centerline of said rosd 8. 2 deg, 57°
W, 100,00 feck;

thence N. 87 deg. 03° W, 264.00 foot;
thence N. 2 deg. 57° B, 160.00 fest;

thence, S. 84 deg. 40'&mm%umﬁwpointofbegimlngnndwnnlnhlgo.GOGWofhnd
subject to legal highways and easemcots of record.

Parocl No, 282808D141

For Informatlonal Purposes Only: Commoaty known as 3757 Merwin Ten Mile Road,
Clnolnnati, OH 45245




EXHIBIT C

(3 Fidelity National Title

Insurance Company

Commitment No. 22-OH-8570

COMMITMENT FOR TITLE INSURANCE ISSUED
BY
FIDELITY NATIONAL TITLE INSURANCE COMPANY

NOTICE

IMPORTANT—READ CAREFULLY: THIS COMMITMENT IS AN OFFER TO ISSUE ONE OR MORE TITLE
INSURANCE POLICIES. ALL CLAIMS OR REMEDIES SOUGHT AGAINST THE COMPANY INVOLVING THE
CONTENT OF THIS COMMITMENT OR THE POLICY MUST BE BASED SOLELY IN CONTRACT.

THIS COMMITMENT IS NOT AN ABSTRACT OF TITLE, REPORT OF THE CONDITION OF TITLE, LEGAL
OPINION, OPINION OF TITLE, OR OTHER REPRESENTATION OF THE STATUS OF TITLE. THE PROCEDURES
USED BY THE COMPANY TO DETERMINE INSURABILITY OF THE TITLE, INCLUDING ANY SEARCH AND
EXAMINATION, ARE PROPRIETARY TO THE COMPANY, WERE PERFORMED SOLELY FOR THE BENEFIT OF
THE COMPANY, AND CREATE NO EXTRACONTRACTUAL LIABILITY TOANY PERSON, INCLUDING APROPOSED
INSURED.

THE COMPANY’S OBLIGATION UNDER THIS COMMITMENT IS TO ISSUE A POLICY TO A PROPOSED INSURED
IDENTIFIED IN SCHEDULE A IN ACCORDANCE WITH THE TERMS AND PROVISIONS OF THIS COMMITMENT.
THE COMPANY HAS NO LIABILITY OR OBLIGATION INVOLVING THE CONTENT OF THIS COMMITMENT TO ANY
OTHER PERSON.

COMMITMENT TO ISSUE POLICY

Subject to the Notice; Schedule B, Part [—Requirements; Schedule B, Part [l—Exceptions; and the Commitment
Conditions, Fidelity National Title Insurance Company, a Florida corporation (the “Company”), commits to issue the
Policy according to the terms and provisions of this Commitment. This Commitment is effective as of the Commitment
Date shown in Schedule A for each Policy described in Schedule A, only when the Company has entered in Schedule
A both the specified dollar amount as the Proposed Policy Amount and the name of the Proposed Insured.

If all of the Schedule B, Part —Requirements have not been met within 180 days after the Commitment Date, this
Commitment terminates and the Company’s liability and obligation end.

COMMITMENT CONDITIONS

1. DEFINITIONS
(a) “Knowledge” or “Known”: Actual or imputed knowledge, but not constructive notice imparted by the Public
Records.
(b) “Land”: The land described in Schedule A and affixed improvements that by law constitute real property.

The term “Land” does not include any property beyond the lines of the area described in Schedule
A, nor any right, title, interest, estate, or easement in abutting streets, roads, avenues, alleys,
lanes, ways, or waterways, but this does not modify or limit the extent that a right of access to and from
the Land is to be insured by the Policy.

(c) “Mortgage”: A mortgage, deed of trust, or other security instrument, including one evidenced by
electronic means authorized by law.
(d) “Policy”: Each contract of title insurance, in a form adopted by the American Land Title Association,

This page is only a part of a 2016 ALTA® Commitment for Title Insurance issued by Fidelity National Title Insurance Company. This Commitment is not
valid without the Notice; the Commitment to Issue Policy; the Commitment Conditions; Schedule A; Schedule B, Part —Requirements; and Schedule B,
Part Il—Exceptions; and a counter-signature by the Company or its issuing agent that may be in electronic form.

ALTA Commitment for Title Insurance-08-01-2016 for OH 06-01-2017 ——
Page 1 of 11 pmemicAy
Copyright 2006-2016 American Land Title Association. All rights reserved.

The use of this Form (or any derivative thereof) is restricted to ALTA licensees and
ALTA members in good standing as of the date of use. All other uses are prohibited.
Reprinted under license from the American Land Title Association.




issued or to be issued by the Company pursuant to this Commitment.

(e) “Proposed Insured”: Each person identified in Schedule A as the Proposed Insured of each Policy to be
issued pursuant to this Commitment.

() “Proposed Policy Amount”: Each dollar amount specified in Schedule A as the Proposed Policy
Amount of each Policy to be issued pursuant to this Commitment.

(9) “Public Records”: Records established under state statutes at the Commitment Date for the purpose of
imparting constructive notice of matters relating to real property to purchasers for value and without
Knowledge.

(h) “Title”: The estate or interest described in Schedule A.

2. If all of the Schedule B, Part —Requirements have not been met within the time period specified in the

Commitment to Issue Policy, this Commitment terminates and the Company’s liability and obligation end.

3. The Company’s liability and obligation is limited by and this Commitment is not valid without:

(a) the Notice;

(b) the Commitment to Issue Policy;

(c) the Commitment Conditions;

(d) Schedule A;

(e) Schedule B, Part —Requirements; and

(f) Schedule B, Part Il—Exceptions; and

(9) a counter-signature by the Company or its issuing agent that may be in electronic form.
4, COMPANY’S RIGHT TO AMEND

The Company may amend this Commitment at any time. If the Company amends this Commitment to add a
defect, lien, encumbrance, adverse claim, or other matter recorded in the Public Records prior to the
Commitment Date, any liability of the Company is limited by Commitment Condition 5. The Company shall not
be liable for any other amendment to this Commitment.

5. LIMITATIONS OF LIABILITY

(a) The Company’s liability under Commitment Condition 4 is limited to the Proposed Insured’s actual
expense incurred in the interval between the Company’s delivery to the Proposed Insured of the
Commitment and the delivery of the amended Commitment, resulting from the Proposed Insured’s
good faith reliance to:

(i) comply with the Schedule B, Part —Requirements;
(i) eliminate, with the Company’s written consent, any Schedule B, Part II—Exceptions; or
(iii) acquire the Title or create the Mortgage covered by this Commitment.

(b) The Company shall not be liable under Commitment Condition 5(a) if the Proposed Insured requested
the amendment or had Knowledge of the matter and did not notify the Company about it in writing.

(c) The Company will only have liability under Commitment Condition 4 if the Proposed Insured would
not have incurred the expense had the Commitment included the added matter when the Commitment
was first delivered to the Proposed Insured.

(d) The Company’s liability shall not exceed the lesser of the Proposed Insured’s actual expense
incurred in good faith and described in Commitment Conditions 5(a)(i) through 5(a)(iii) or the Proposed
Policy Amount.

(e) The Company shall not be liable for the content of the Transaction Identification Data, if any.
) In no event shall the Company be obligated to issue the Policy referred to in this Commitment unless
all of the Schedule B, Part —Requirements have been met to the satisfaction of the Company.
(9) In any event, the Company’s liability is limited by the terms and provisions of the Policy.
6. LIABILITY OF THE COMPANY MUST BE BASED ON THIS COMMITMENT
(a) Only a Proposed Insured identified in Schedule A, and no other person, may make a claim under this

Commitment.
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(b) Any claim must be based in contract and must be restricted solely to the terms and provisions
of this Commitment.

(c) Until the Policy is issued, this Commitment, as last revised, is the exclusive and entire agreement
between the parties with respect to the subject matter of this Commitment and supersedes all prior
commitment negotiations, representations, and proposals of any kind,
whether written or oral, express or implied, relating to the subject matter of this
Commitment.

(d) The deletion or modification of any Schedule B, Part Il—Exception does not constitute an agreement
or obligation to provide coverage beyond the terms and provisions of this Commitment or the
Policy.

(e) Any amendment or endorsement to this Commitment must be in writing and authenticated by a person
authorized by the Company.

() When the Policy is issued, all liability and obligation under this Commitment will end and the

Company’s only liability will be under the Policy.

7. IF THIS COMMITMENT HAS BEEN ISSUED BY AN ISSUING AGENT
The issuing agent is the Company’s agent only for the limited purpose of issuing title insurance commitments
and policies. The issuing agent is not the Company’s agent for the purpose of providing closing or
settlement services.

8. PRO-FORMAPOLICY
The Company may provide, at the request of a Proposed Insured, a pro-forma policy illustrating the coverage
that the Company may provide. A pro-forma policy neither reflects the status of Title at the time that the pro-forma
policy is delivered to a Proposed Insured, nor is it a commitment to insure.

9. ARBITRATION
The Policy contains an arbitration clause. All arbitrable matters when the Proposed Policy Amountis $2,000,000
or less shall be arbitrated at the option of either the Company or the Proposed Insured as the exclusive
remedy of the parties. A Proposed Insured may review a copy of the arbitration rules at
<http://www.alta.org/arbitration>.

Fidelity National Title Insurance Company
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Countersigned:

Sy |

Stephen J. Crawford, License #: 691258
Everest Land Title Agency Ltd.
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eveand 14114
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Issuing Agent: Everest Land Title Agency Ltd.
Issuing Office: 127 Public Square, 2820 Key Tower, Cleveland, OH 44114
ALTA® Universal ID: 1022361
Loan ID Number:
Commitment Number: 22-OH-8570
Issuing Office File Number: 22-OH-8570
Property Address: 3757 Merwin 10 Mile Road, Cincinnati, OH 45245
Revision Number:
SCHEDULE A
1. Commitment Date: 09/05/2022 at 07:00 AM
2. Policy to be issued:
a) 2006 ALTA Owner's Policy (12/01/2015) Proposed Policy Amount: $235,000.00
PROPOSED INSURED: Brenda Bettac
b) 2006 ALTA Loan Policy (10/01/2010) Proposed Policy Amount: $
PROPOSED INSURED:
3. The estate or interest in the Land described or referred to in this Commitment is Fee Simple
4. Title to the Fee Simple estate or interest in the Land is at the Commitment Date vested in:

AEM Services LLC, a Delaware limited liability company

5. The Land is described as follows:
Property description set forth in Exhibit “A” attached hereto and made a part hereof.

FIDELITY NATIONAL TITLE INSURANCE COMPANY

Countersigned:

Hiey |

Stephen J. Crawford / Authorized Signatory
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SCHEDULE B, PART |
Requirements

All of the following Requirements must be met:

1. a. Proper proceedings in a court of competent jurisdiction in Clermont County resulting in the sale and
conveyance of caption premises; and

b. Order Granting Receiver’'s Motion Authorizing Sale of Property Located at 3757 Merwin 10 Mile Road,
Cincinnati, OH 45245 to Brenda Bettac, free and clear of liens, claims and encumbrances, and evidence that all
court costs and receiver’s fees are paid; and

c. Receiver's deed from Mark Dottore, Receiver in the Summit County Court of Common Pleas Case No. CV-
2022-05-1574, and the subsequent Clermont County Common Pleas filing, to Brenda Bettac; and

d. Expiration of applicable appeal periods relating to subject orders and/or satisfactory resolution of any and all
pending appeals in Summit County Court of Common Pleas Case No. CV-2022-05-1574, and the subsequent
Clermont County Common Pleas filing; and

e. Approval of Sale and/or Confirmation of Sale (as determined by proper proceedings in a court of competent
jurisdiction);

f.  Notice to all lien holders that transfer of title is free and clear of liens, including, but not limited to:

Open-End Mortgage, Assignment of Leases and Rents, Fixture Filing and Security Agreement from The
AEM Services LLC, an Ohio limited liability company to FTF Lending, LLC, a Delaware limited liability
company, in the amount of $167,000.00, and filed on March 24, 2021, and recorded in OR Book 2874, Page
946, of the Clermont County Records.

The mortgage set forth above is purported to be a "Credit Line" mortgage. It is a requirement that the
Mortgagor of said mortgage provide written authorization to close said credit line account to the Lender when
the mortgage is being paid off through the Company or other Settlement/Escrow Agent or provide a
satisfactory subordination of this mortgage to the proposed mortgage to be recorded at closing.

UCC Financing Statement from The AEM Services, LLC (debtor) to FTF Lending, LLC (secured party), filed
for record March 24, 2021, in OR Book 2874, Page 979, of the Clermont County Records.

Certificate of Judgment Lien in favor of Robert Hammond and Kristyn Hemeyer and against Mark Dente,
AEM Services LLC, in the amount of $393,397.50, plus interest and costs, filed for record July 22, 2022 in
Case No. 2022 JUD 03223 of the Clermont County Records.

Compliance with requirements the Company deems necessary arising out of Foreclosure Action Clermont
County Common Pleas Court Case No. 2022 CVE 00785, filed August 12, 2022.

2. ldentity of all persons executing the instruments delivered in connection with the closing (including marital status)
must be established to the satisfaction of the Company.

3. Submit executed copies of the following instruments:
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Affidavit by Owner or Borrower's Closing Affidavit (Additional requirements may be made or exceptions taken
for matters disclosed therein);

Notice of Availability and Offer of Closing Protection Coverage; and
Title Insurance Disclosures and Acknowledgment.

4. Standard form of indemnity (GAP Indemnity), if applicable, for defects, liens, encumbrances, adverse claims or
other matters, if any, created, first appearing in the Public Records or attaching subsequent to the Commitment
Date but prior to the date of recording of the instruments under which the Proposed Insured acquires the estate or
interest or mortgage covered by this commitment must be provided. Note: Due to office closures related to COVID-
19 we may be temporarily unable to record documents or there may be a delay in the recording of documents in
the normal course of business.

5. This company reserves the right to make additional requirements and/or exceptions upon review of the documents
required above and upon disclosure of the structure of the transaction.

6. Due to the conflict between federal and state laws concerning the cultivation, distribution, manufacture or sale of
marijuana, the Company is not able to close or insure any transaction involving Land that is associated with these
activities.

7. NOTE: Deed and/or legal description are subject to county and/or planning commission approval prior to filing. In
some counties, this includes a digital review. For more information, contact the Clermont County Auditor.
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SCHEDULE B, PART I
Exceptions

THIS COMMITMENT DOES NOT REPUBLISH ANY COVENANT, CONDITION, RESTRICTION, OR LIMITATION
CONTAINED IN ANY DOCUMENT REFERRED TO IN THIS COMMITMENT TO THE EXTENT THAT THE SPECIFIC
COVENANT, CONDITION, RESTRICTION, OR LIMITATION VIOLATES STATE OR FEDERAL LAW BASED ON RACE,
COLOR, RELIGION, SEX, SEXUAL ORIENTATION, GENDER IDENTITY, HANDICAP, FAMILIAL STATUS, OR
NATIONAL ORIGIN.

The Policy will not insure against loss or damage resulting from the terms and provisions of any lease or easement identified
in Schedule A, and will include the following Exceptions unless cleared to the satisfaction of the Company:

1. Defects, liens, encumbrances, adverse claims or other matters, if any, created, first appearing in the public records
or attaching subsequent to the effective Date but prior to the date the proposed Insured acquires for value of
record the estate or interest or mortgage thereon covered by this Commitment.

2. Any facts, rights, interests, or claims that are not shown in the public records but that could be ascertained by an
inspection of the land or by making inquiry of persons in possession of the land.

3. Any encroachment, encumbrance, violation, variation, or adverse circumstance affecting the title including
discrepancies, conflicts in boundary lines, shortage in area, or any other facts that would be disclosed by an
accurate and complete land survey of the land, and that are not shown in the public records.

4. Any lien, or right to a lien, for services, labor or material theretofore or hereafter furnished, imposed by law and not
shown in the public records.

5. Rights of parties in possession of all or any part of the premises, including, but not limited to, easements, claims of
easements or encumbrances that are not shown in the public records.

6. The lien of real estate taxes or assessments imposed on the title by a governmental authority that are not shown
as existing liens in the records of any taxing authority that levies taxes or assessments on real property or in the
public records.

7. Any claim, which arises out of the transaction vesting in the insured the estate of interest, or creating the interest of
the mortgage insured by this policy, by reason of the operation of the federal bankruptcy, state insolvency or other
similar creditor's rights laws.

8. RIGHT OF WAY Any rights, title, interest or claim thereof to that portion of the land taken, used or granted for
streets, roads and highways.

9. TENANTS Rights of tenants, as tenants only, under unrecorded and unexpired leases.

10. ACREAGE Notwithstanding the reference to acreage, square footage or property address in the description set
forth in Schedule A hereof, this commitment/policy does not insure nor guarantee the acreage, quantity of land, or
property address set forth therein.

11. MINERAL RIGHTS Qil, gas, coal and other mineral interests together with the rights appurtenant thereto whether
created by deed, lease, grant, reservation, severance, sufferance or exception.
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12. OIL & GAS The following exceptions will appear in any loan policy to be issued pursuant to this commitment: Oil
and gas leases, pipeline agreements, or any other instruments related to the production or sale of oil or natural gas
which may arise subsequent to the Date of Policy pursuant to Ohio Revised Code Section 1509.31(D).

13. EASEMENT The following exceptions will appear in any residential loan policy to be issued pursuant to this
commitment: Easements, conditions, reservations, leases, right of ways, covenants and restrictions affecting
premises in Schedule A.

14. LOAN POLICY PENDING DISBURSEMENT CLAUSE All construction loan policies issued pursuant to this
commitment will contain the following pending disbursement clause:

Pending disbursement of the full proceeds of the loan secured by the Insured mortgage set forth under Schedule A
hereof, this Policy insures only to the amount actually disbursed but increases as each of such disbursements is
made in good faith pursuant to a legal obligation to disburse or, if the insured mortgage has been drawn in
accordance with the requirements stated in Section 5301.232 (A)of the Revised Code, this Policy also increases
as each of said disbursements is made in good faith prior to the receipt of written notice of any lien, encumbrance,
defect, or any work, labor performed or materials or machinery furnished or to be furnished, pursuant to Section
5301.232 (B) of the Ohio Revised Code.

15. SURVEY Matters disclosed by Mortgage Location Survey prepared by dated __, Job No. .

16. Summit County Common Pleas Case No. CV-2022-05-1754, Christopher Longo, Plaintiff, vs. The AEM Services,
LLC, Defendant, Complaint on Cognovit Promissory Notes, in the amount of $3,162,500.00, filed May 27, 2022.

Order Appointing Receiver, Mark Dottore, filed June 22, 2022.
17. Taxes for the year of 2022 and subsequent years are a lien, but are not yet due and payable.

The County Treasurer's General Tax Records for the tax year 2021 are as follows

PPN 282808D141.

Taxes for the first half are delinquent plus prior year delinquencies with additional interest and penalties
thereon, if any.

Taxes for the second half are delinquent with additional interest and penalties there on, if any.

Per half amount $1,303.00.

Taxes subject to Homestead reduction in the amount of $254.50 per half, and taxes may be subject to
increase upon change in status or ownership or upon failure to otherwise qualify for Homestead.

TOTAL NOW DUE: $6,275.68

Property Taxes for prior years are delinquent. The County Treasurer must be contacted for exact figures.

Taxes for the year of 2022 and thereafter are undetermined, and a lien, but not yet due and payable. Subject
to any change in valuation of the Land by taxing authorities (and/or related legal or administrative
proceedings and decisions) subsequent to Date of Policy which may result in an increase in taxes due in
current or subsequent tax periods, or which results in additional amounts due for past periods based upon
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retroactive revaluation. No liability is assumed by the company for uncertified taxes or tax increases
occasioned by real estate tax complaints, real estate tax appeals, revaluation for any reason (whether
retroactive or otherwise), change in land usage, or loss of any homestead exemption status for insured
premises. Additions or abatements which may hereafter be made by legally constituted authorities on
account of errors, omissions or changes in the valuation. Exception is hereby taken for all board of revision
cases, complaints, counter-complaints and appeals affecting title. The insured is hereby cautioned to make
inquiry into current tax status. Further subject to the right of a governmental authority to collect any transfer
or conveyance tax that would have been due upon the current transfer had it been registered as a non-
exempt transfer of record title.

18. FOR INFORMATION ONLY :

VESTING AEM Services LLC, a Delaware limited liability company, the grantee, acquired title by General
Warranty Deed from Robert L. Bradford and Gwnedolyn M. Bradford, by Robert L. Bradford, pursuant to a power
of attorney, husband and wife, the grantor, filed March 24, 2021 in Volume 2874, Page 944, of Clermont County,
Ohio records.

NOTE: Delinquent utility charges, weed cutting, and waste removal charges may become a lien on the
subject real estate. No liability is assumed by the company for ascertaining the status of these charges
(unless required by Purchase Contract and/or City Ordinance). The proposed insured is cautioned to obtain
the current status of these payments.

NOTE: We delete any covenant, condition or restriction indicating a preference, limitation, or discrimination
based on race, color, religion, sex, handicap, familial status or national origin to the extent such covenants,
conditions, or restrictions violate 42 U.S.C. Section 3604 (c).

NOTE: This Title Insurance Commitment (the "Commitment") is issued pursuant to the Agreement to Issue
Policy contained on the American Land Title Association (2006) front cover form (the "Form") and is subject
to the Conditions and Stipulations stated therein, all of which are incorporated herein. If this copy of the
Commitment is not accompanied by the Form, a copy of the Form may be obtained for this Company upon
request.

NOTE: The policy to be issued contains an arbitration clause. Any matter in dispute between you and the
Company may be subject to arbitration as an alternative to court action. Upon request, the company will
provide a copy of this clause and the accompanying arbitration rules prior to the closing of the transaction.
Any decision reached by arbitration shall be binding upon both you and the Company. The arbitration award
may include attorney's fees, if allowed by state law, and may be entered as a judgment in any court of proper
jurisdiction.

NOTE: Items 1, 2, 3, 4 and 5 of Schedule B, Section 2 of the Commitment, will be deleted from any lender’s
policy issued pursuant hereto upon our review and acceptance of a survey acceptable to the Company,
certified in accordance with applicable state law, or such other proof as may be acceptable to the Company,
relating to any rights, interests or claims affecting the land which a correct survey would disclose, and an
Affidavit of Possession and No Liens in accordance with applicable state law, and the Company's review of
the potential exposure for construction liens. The Company reserves the right to include exceptions from
coverage relating to matters disclosed by the survey or other proof, the Affidavit, or discovered in the
Company's review of the potential exposure for construction liens, and to make such additional requirements
as it may deem necessary.
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NOTE: Immediately prior to disbursement of the closing proceeds, the search of the public records must be
continued from the effective date hereof. The Company reserves the right to raise such further exceptions
and requirements as an examination of the information revealed by such search requires, provided, however,
that such exceptions or requirements shall not relieve the Company from its liability under this Commitment
arising from the matters which would be revealed by such search, to the extent that Company, or its Agent
countersigning this Commitment, has disbursed said proceeds.

Note: Any person who, with intent to defraud or knowing that he is facilitating a fraud against an insurer, submits
an application or files a claim containing a false or deceptive statement is guilty of insurance fraud.
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EXHIBIT A
Property Description

Issuing Office File No.: 22-OH-8570

Situated in the Township of Pierce, County of Clermont and State of Ohio:

Situated in Pierce Township, Clermont County, Ohio and in Stevens' Military Survey Nos. 1671-1672-1673 and being
more particularly described as follows:

Beginning at a point in the centerline of Merwin-Ten Mile Road, said point being 357.00 feet South of the intersection of
Orchard Drive;

Thence, with the centerline of said road South 2 deg. 57' West 100.00 feet;
Thence North 87 deg. 03' West 264.00 feet;
Thence North 2 deg. 57' East 100.00 feet;

Thence, South 87 deg. 3' East 264.00 feet to the point of beginning and containing 0.606 acres of land subject to legal
highways and easements of record.

PPN: 282808D 141
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IN THE COURT OF COMMON PLEAS
SUMMIT COUNTY, OHIO

CHRISTOPHER LONGO, ) CASE NO. CV-2022-05-1754
)
Plaintiff, ) JUDGE PATRICIA A.
) COSGROVE
V. )
)
THE AEM SERVICES, LLC, et. al., )
)
Defendants. )

ORDER GRANTING MOTION/APPLICATION OF MARK E. DOTTORE,
RECEIVER OF THE AEM SERVICES, LLC, FOR AN ORDER
AUTHORIZING THE SALE OF REAL PROPERTY FREE AND CLEAR OF
ALL LIENS, ENCUMBRANCES, CLAIMS, AND OTHER INTERESTS AND
TRANSFERRING INTERESTS TO THE PROCEEDS OF SALE PENDING
FURTHER DISPOSITION OF THE COURT

3757 MERWIN TEN MILE ROAD, PIERCE TOWNSHIP, OH 45245
(PARCEL ID: 282808D141)

This matter is before the Court on the Motion of Mark E. Dottore, Receiver
(the “Receiver”) of The AEM Services, LLC (the “Receivership Entity”) for an
Order Authorizing the Sale of Real Property Free and Clear of All Liens,
Encumbrances, Claims, and Other Interests and Transferring Interests to the
Proceeds of Sale (the “Sale Motion”). The Sale Motion seeks the entry of an Order:
(1) authorizing the sale of the real property located at 3757 Merwin Ten Mile, Pierce
Township, OH 45245 (Parcel ID: 282808D141) (the “Property”) to Brenda Bettac or
an assignee identified by her (the “Buyer”) consistent with the terms of a
Residential Purchase Agreement (the “Purchase Agreement”) which was attached

to the Sale Motion and incorporated therein; (i1) determining and directing that the
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sale of the Property is free and clear of all mortgages, pledges, security interests,
liens, encumbrances, claims, charges, and any other interests of any kind or type
whatsoever (the “Encumbrances and Interests”); (ii1) transferring the
Encumbrances and Interests to the Sale Proceeds (as hereinafter defined) in the
same priority and to the same extent that they are found to be valid, enforceable,
and unavoidable; (iv) authorizing the Receiver to pay certain expenses of the sale
out of the proceeds derived from the sale transaction (the “Sale Proceeds”); and
(iv) granting such other and further relief as is warranted in the circumstances.

Accordingly, the Court having reviewed the Sale Motion, the Purchase
Agreement, the Preliminary Judicial Report, and the Commitment, and having
considered the representations made therein and other statements of parties with
respect to the proposed sale of the Property pursuant to the terms and conditions of
the Purchase Agreement (the “Sale”),

IT IS HEREBY FOUND AND DETERMINED THAT:

1. All capitalized terms not defined herein shall have the same meaning
as set forth in the Sale Motion; and

2. This Court has jurisdiction to hear and determine the Sale Motion; and

3. Notice of the Sale of the Property was provided to all persons identified
in the Certificates of Service as having an interest in the Sale or the Property; and

4. Proper, timely, adequate, and sufficient notice of the Sale Motion and
the proposed Sale has been provided to all Interest Holders and all other interested

parties; and
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5. This Court has the authority to approve a Sale of the Property free and
clear of all Encumbrances and Interests, and to transfer the Encumbrances and
Interests to the proceeds derived from the Sale; and

6. Those holders of any Encumbrances and Interests in the Property who
did not object or respond to the Sale Motion are deemed to have consented to the
Sale; and

7. Those holders of any Encumbrances and Interests in the Property who
accepted service of the Sale Motion via email who did not file an objection to the
Sale Motion are deemed to have consented to it; and

8. The Receiver has demonstrated that approval of the Sale Motion and
consummation of the Sale i1s in the best interests of the Receivership Estate and its
creditors. The Receiver has advanced good and sufficient business justification
supporting the sale of the Property as set forth in the Sale Motion, and it is a
reasonable exercise of the Receiver’s business judgment to consummate a sale of the
Property on the terms and conditions set forth in the Purchase Agreement, and to
execute, deliver and perform its obligations thereunder. Sound business judgment
includes, but is not limited to, the fact that there is a risk of immediate and
irreparable loss of value of the Property if the Sale is not consummated and the
consummation of the transaction contemplated under the Purchase Agreement
presents the best opportunity to realize the value of the Property to avoid further
decline and devaluation thereof; the sale is at arm’s length; and the Receiver has

exercised reasonable diligence and good faith judgment; and
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9. The purchase price to be paid is the highest and best offer received for
the Property. It represents the highest in terms of money offered for the Property
and allows the Receiver the best opportunity to liquidate the remaining assets of
the Receivership Estate for the benefit of the creditors of the estate. The sale is
consistent with good business judgment; and

10.  The consideration to be paid for the Sale constitutes adequate and fair
value for the Property and the terms and conditions of the Purchase Agreement are
fair and reasonable under the laws of the State of Ohio, including Ohio Revised
Code § 2735.04(D).

11. The Sale was non-collusive, fair and reasonable and conducted in good
faith. The Receiver does not have an interest in the Buyer, or any party affiliated
with the Buyer.

NOW, THEREFORE, IT IS HEREBY ORDERED, ADJUDGED AND
DECREED THAT:

12.  The Sale of the Property is approved and authorized on terms
consistent with those in the Purchase Agreement and the Sale Motion, and the
rights of all Interest Holders to assert their Encumbrances and Interests against
the Sale Proceeds (and only the Sale Proceeds) are preserved. No part of the Sale
Proceeds shall be disbursed without further order of this Court.

13.  Any objections to the Sale Motion or the relief requested therein that
have not been withdrawn, waived, or settled, and all reservations of rights included

therein, are overruled on the merits.
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14.  The Receiver is hereby authorized and directed to fully perform under
and consummate the Sale under the Purchase Agreement, to implement the
Purchase Agreement and to take all further actions as may reasonably be requested
for the purpose of transferring, granting, conveying, or conferring the Property.

15.  As of the closing of the Sale of the Property, the transfer of the
Property to the Buyer shall be a legal, valid, enforceable, and effective transfer of
the Property, and shall vest the Buyer with all right, title, and interest in the
Property free and clear of all Encumbrances and Interests.

16. Except as may be expressly permitted by the contemplated Purchase
Agreement, all persons and entities holding Encumbrances and Interests, including
any party asserting an Encumbrance or Interest in the Property, are hereby barred
from asserting such Encumbrances and Interests against the Buyer, her successors
or assigns, or the Property.

17.  Proper, timely, adequate, and sufficient notice of the proposed Sale has
been provided and no other or further notice is required.

18.  The foregoing notwithstanding, the provision of this Order authorizing
the Sale of the Property free and clear of all Encumbrances and Interests shall be
self-executing, and notwithstanding the failure of the Receiver, the Buyer, or any
other party to execute, file or obtain releases, discharges, termination statements,
assignments, consents or other instruments to effectuate, consummate and/or
implement the provisions hereof or the contemplated Purchase Agreement with

respect to the Sale of the Property.
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19. The Encumbrances and Interests be divested from the Property and
then transferred to the Sale Proceeds in the same priority and to the same extent
that they are found to be valid, enforceable, and unavoidable; except that to the
extent that any real estate taxes are not yet due and payable, the lien for said taxes
shall survive the sale and remain attached to the Property.

20.  This Order shall be binding upon and govern the acts of all persons
and entities, including without limitation, all filing agents, filing officers, title
agents, title companies, recorders of mortgages, recorders of deeds, registrars of
deeds, administrative agencies, governmental departments, secretaries of state,
federal, state and local officials, and all other persons or entities who may be
required by operation of law, the duties of their office or contract to accept, file,
register or otherwise record or release any documents or instruments, or who may
be required to report to or insure title or state of title in or to any of the Property.

21.  From and after entry of this Order, before the closing of the Sale, no
creditor or other party in interest shall assert any Encumbrances and Interests or
take any legal or other actions relating to the Property against Buyer, its principals,
or the Property.

22.  The Receiver is hereby authorized to execute such other documents as
are necessary or desirable to implement this Order.

23.  This Court shall retain jurisdiction (i) to enforce and implement the
terms and provisions of the Purchase Agreement, any waivers and/or consents

thereunder and any other agreements executed in connection therewith, (i1) to
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resolve any disputes arising under or related to the Purchase Agreement, except as
otherwise provided therein, and (ii1) to interpret, implement and enforce the
provisions of this Order.

24.  This Order is a final Order and there is no just reason for delay.

IT IS SO ORDERED.

JUDGE PATRICIA A. COSGROVE
Prepared by:

/s/Mary K. Whitmer

Mary K. Whitmer (0018213)
Whitmer & Ehrman LLC

2344 Canal Road, Suite 401
Cleveland, Ohio 44113-2535
Phone: 216.771.5056

Email: mkw@WEadvocate.net

One of the Attorneys for Mark E. Dottore
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