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MEMORANDUM IN SUPPORT

I.  Introduction.

Defendant Apex Colonial OH LLC (“Apex Colonial”) financed the purchase of the
property at issue in this case (the “Premises™) through a $15.5 million loan.! Defendants Aron
Puretz (“Puretz”) and Oron Zarum (“Zarum”) guaranteed the payment of that loan. And Plaintiff
EFM Transfer Agent, LLC (“EFM”) is the assignee of the mortgage and other instruments securing
that loan. Apex Colonial, Puretz, and Zarum (collectively, the “Owners”) have defaulted on their
obligations under the loan documents by, among other things, failing to make monthly payments
to EFM under the Promissory Note, failing to pay real estate taxes when due, failing to properly
care for and keep the Premises in good condition and repair, failing to comply with all laws,
ordinances, regulations, or governmental orders affecting the Premises, and allowing the
attachment of various liens and encumbrances to the Premises without posting a bond or
indemnification satisfactory to EFM. These defaults alone—and particularly the Owners’ failure
to pay real estate taxes—establish the need to appoint a receiver over the Premises, a remedy that
the Owners explicitly agreed to in the loan documents.

Adding to the urgency of the matter is the Franklin County Municipal Court,
Environmental Division’s (the “Environmental Court”) recent finding in State ex rel. Klein v. Apex
Colonial OH LLC, et al., Franklin Cty. Municipal Ct., Envtl. Div. No. 2021 EVH 60155
(“Klein”)—an environmental enforcement lawsuit filed by the City of Columbus (the “City”’)—

that the Owners and others are guilty of maintaining a public nuisance at the Premises. (Klein

! The Premises is a 508-unit multi-family residential apartment complex, spanning thirty parcels and ninety-six
buildings, located on the east side of Columbus and known as Colonial Village Apartments. The Premises is described
in more detail in paragraph 1 of EFM’s Complaint in this matter.
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Stipulated Order at 6-7.) That public nuisance, the Environmental Court found, “threaten[ed] the
health, safety, and welfare of the people of the City of Columbus, persons at the Premises, and
members of the Columbus, Ohio Division of Police and Division of Fire.” (Id. at 7.) “[T]he
permission or existence of criminal activity at the Premises . . . substantially interferes with the
area’s public decency, sobriety, peace, safety, welfare, and good order,” the Environmental Court
further concluded. (Id. at 6.) Because the Premises is not in compliance with the Columbus City
Code and has been declared a public nuisance, it is now subject to abatement. (Id.)

The Premises is in immediate danger of being lost, materially injured, diminished in value,
or squandered if the Court does not grant this Joint Motion and appoint a receiver to manage and
sell the Premises.

Il.  Background.

A. The Owners Breach the Loan Documents.

On or about August 26, 2020, Apex Colonial executed a Promissory Note in the principal
amount of $15,500,000 (the “Promissory Note”) in favor of EF SBC 2015-2 LLC (“EF SBC”).
(Promissory Note, attached as Exhibit 1 to the Meagher Aff.) In connection with the Promissory
Note, the Owners also executed an Environmental Compliance and Indemnity Agreement
(“Environmental Agreement”) in favor of EF SBC. (Envtl. Agr., attached as Exhibit 2 to the
Meagher Aff.) Apex Colonial secured its obligations under the Promissory Note by executing an
Open-End Mortgage, Security Agreement and Fixture Filing (the “Mortgage”), a Pledge and
Security Agreement (“Pledge”), and an Assignment of Leases and Rents (the “Assignment of

Rents”) in favor of EF SBC. (Mortgage, Pledge, & Assignment of Rents, attached as Exhibits 3,

2 The Environmental Court’s Stipulated Order for Permanent Injunctive Relief in Klein (the “Klein Stipulated Order”)
is attached as Exhibit 9 to the Affidavit of Katherine Meagher, which is Exhibit 1 to this Joint Motion (“Meagher
AfE”).



4, and 5, respectively, to the Meagher Aff.) And to further secure Apex Colonial’s obligations
under the Promissory Note, Puretz and Zarum each executed a Guaranty of Payment and
Performance (the “Guaranty”) in favor of EF SBC (attached as Exhibit 6 to the Meagher Aff.)

On or about September 23, 2020, EF SBC and EFM entered into an Assignment of Open-
End Mortgage, Security Agreement and Fixture Filing and Related Loan Documents (the
“Mortgage Assignment”) in which EF SBC assigned all of its right, title, and interest in the
Promissory Note, Environmental Agreement, Mortgage, Pledge, Assignment of Rents, and
Guaranty, among other documents (collectively, the “Loan Documents”), to EFM. (Mortgage
Assignment, attached as Exhibit 7 to the Meagher Aff.)

On June 29, 2021, EFM provided notice (the “Default Notice”) to the Owners that one or
more events of default have occurred under the Loan Documents, including the failure to make
monthly payments to EFM under the Promissory Note, the failure to pay real estate taxes when
due, the commencement and continuation of litigation by the City against the Owners, and the
attachment of various liens and encumbrances to the Premises. (Default Notice, attached as Exhibit
8 to the Meagher Aff.) EFM informed the Owners that if the total balance due under the Promissory
Note was not paid immediately, then EFM intended to, among other things, enforce its rights and
remedies under the Loan Documents, initiate litigation to collect the full amount due under the
Promissory Note, and foreclose the Mortgage. (1d.)

The Owners have defaulted on their obligations under the Loan Documents and, to date,
have failed to cure these defaults or pay the amount owed under the Promissory Note. (Meagher
Aff. §23-24.)

B. The City of Columbus Sues the Owners and Others for Code Violations and
the Creation of a Public Nuisance at the Premises.

On April 14, 2021, the City sued Apex Colonial, Puretz, Zarum, and others in Klein seeking



an order from the Environmental Court that, among other things, the Premises violates housing
and health code provisions and constitutes a public nuisance. The City requested that the Court
order abatement of the code violations through methods including the potential demolition of all
structures on the Premises. (Klein Compl. at 35.)°

The City alleges that in the fall of 2019 its Department of Code Enforcement (“Code
Enforcement”) inspected the Premises and issued more than 400 notices of code violations. (Klein
Compl. §42-43.) The City alleges that Code Enforcement conducted another inspection on March
21, 2020, after the Premises experienced severe flooding leaving several occupied units, hallways,
and parking lots under water. (Id. § 54-55.) Following that inspection, the City issued three
emergency orders declaring the lower levels of several buildings uninhabitable. (Id. § 55.)

Apex Colonial obtained ownership of the Premises on March 26, 2020. (Klein Compl. { 9,
57.) The City alleges that since then the Premises has remained in violation of numerous housing,
environmental, and zoning requirements. In December 2020, approximately 200 code violations
remained outstanding at the Premises. (Id. § 58.) And throughout the winter of 2021, the City
alleges that it continued to receive a plethora of new complaints from tenants about the conditions
of the Premises. (Id. § 60.)

The City alleges that Code Enforcement resumed code compliance inspections in March
2021 and found 182 code violations at the Premises between March 8 and 10, 2021. (Klein Compl.
161, 64.) Several of the violations that the City observed during the March 2021 inspection were
the same violations noted during the initial October 2019 inspection. (Id. { 65.)

On or about April 7, 2021, security officers at the Premises observed additional unsanitary

conditions at several units, including black mold, visible blood stains, and human feces. (Klein

3 The City’s Complaint for Preliminary and Permanent Injunctive Relief in Klein (the “Klein Complaint”) is attached
as Exhibit 10 to the Meagher Aff.



Compl. 1 66.) The security officers noted that there were also several vacant and unsecured units
at the Premises, which had to be cleared of squatters daily. (Id.) The security officers thought the
conditions at one of the buildings on the Premises were so unsanitary that they recommended
relocating all of the tenants from that building. (1d.  67.)

The City further alleges that under Apex Colonial’s ownership, police calls and violence
are common at the Premises. According to the City, the Premises is known by the Columbus
Division of Police (“CPD”) “as a crime ridden property notorious for the extremely high level of
violent crime that permeates the apartment complex and plagues the lives of both its residents and
the surrounding community.” (Klein Compl. § 68.) The City alleges that between July 2019 and
February 2021, CPD was called to the Premises approximately 1,699 times. (Id. { 83.) Many of
those calls were for incidents of violence. (Id.) A new security team was purportedly hired for the
Premises in the spring of 2020, and several CPD officers were hired to conduct special duty at the
Premises in September 2020. (Id. § 76, 82.) According to the City, however, Apex Colonial
stopped paying for this additional security in late 2020. (Id. § 84.) On November 25, 2020, the
CPD suspended special duty services at the Premises due to this non-payment. (Id.  85.) And the
new, private security team suspended its services at the Premises for over a week in the winter of
2021 because of non-payment. (Id. | 87, 91.)

C. The Environmental Court Finds that the Owners Are Guilty of Maintaining a
Public Nuisance at the Premises.

The Owners has since stipulated to many of the City’s allegations—and to their failure to
remedy the safety issues and code violations at the Premises. In the Stipulated Order for Permanent
Injunctive Relief recently entered in Klein, the Owners stipulated, among other things, that on July
30, 2021, the City’s Department of Code Enforcement “completed compliance inspections at the

Premises and observed minimal work in progress.” (Klein Stipulated Order at 5.) During the July



30 inspection, Code Enforcement observed 201 outstanding code violations at the Premises. (Id.)
Following the July 30 inspection, the City also issued 13 new emergency notice violations for
vacant and unsecured units at the Premises and for missing or inoperable smoke detectors. (1d.)
Code Enforcement observed over 100 vacant and unsecured units at the Premises during its
inspection. (1d.)

Based on the Owners’ stipulations and the facts alleged in the City’s Complaint, the
Environmental Court found, among other things, that the Premises is not in compliance with the
Columbus City Code, the Owners are guilty of maintaining a public nuisance at the Premises, and
that the Premises is subject to abatement. (Klein Stipulated Order at 6-7.)

I1l. Law and Argument.

A. The Court Should Appoint a Receiver to Protect the Premises and Safequard
the Rights and Interests of EFM and the Interested Parties.

The Premises is in immediate danger of being lost, materially injured, diminished in value,
or squandered, and Movants therefore request that the Court appoint a receiver pursuant to R.C.
2735.01 to manage and sell the Premises.

When considering whether to appoint a receiver, courts:

[T]ake into account all the circumstances and facts of the case, the presence of

conditions and grounds justifying the relief, the ends of justice, the rights of all

parties interested in the controversy and subject matter, and the adequacy and

effectiveness of other remedies.
State ex rel. Celebrezze v. Gibbs, 60 Ohio St.3d 69, 73, fn.3, 573 N.E.2d 62 (1991), quoting 65
American Jurisprudence 2d, Receivers, Sections 19, 20, at 873, 874 (1972). Receiverships are
appropriate where “the failure to [appoint a receiver] would place the petitioning party in danger

of suffering an irreparable loss or injury.” Equity Ctrs. Dev. Co. v. S. Coast Ctrs., Inc., 83 Ohio

App.3d 643, 649-50, 615 N.E.2d 662 (8th Dist.1992).



The statutory authority for the appointment of a receiver comes from R.C. 2735.01. As
relevant here, a court may appoint a receiver under that statute:

In an action by a mortgagee, for the foreclosure of the mortgagee’s mortgage and

sale of the mortgaged property, when it appears that the mortgaged property is in

danger of being lost, removed, materially injured, diminished in value, or

squandered, or that the condition of the mortgage has not been performed, and

either of the following applies:

(a) The property is probably insufficient to discharge the mortgage debt.
(b) The mortgagor has consented in writing to the appointment.
R.C. 2735.01(A)(2).

Here, Apex Colonial consented in writing to the appointment of a receiver upon its default
under the Mortgage. (Meagher Aff., Ex. 3, Mortgage Section C.2(b).) The Owners have now
defaulted on their obligations under the Loan Documents and the Premises is in danger of being
lost, materially injured, diminished in value, or squandered. (Meagher Aff. § 23-24, 28.) The
Owners defaulted on their obligations under the Loan Documents by, among other things, failing
to make monthly payments to EFM under the Promissory Note, failing to pay real estate taxes
when due, failing to properly care for and keep the Premises in good condition and repair, failing
to comply with all laws, ordinances, regulations, or governmental orders affecting the Premises,
and allowing the attachment of various liens and encumbrances to the Premises without posting a
bond or indemnification satisfactory to EFM. (Id. T 23, see also id., Ex. 3, Mortgage Sections
C.1(a), (j), (D, (0), Ex. 6, Guaranty Sections 1, 2.)

These defaults, and in particular the Owners’ failure to pay the real estate taxes for the
Premises, alone establish that the Premises is in danger of being lost, materially injured, diminished

in value, or squandered. The Environmental Court’s findings in Klein reinforce that conclusion.

(Klein Stipulated Order at 6-7.)



In situations like this, where a property owner has created a public nuisance or mismanaged
the property, courts have found that appointing a receiver is proper. See State ex rel. Olmsted Falls
v. Bowman, 8th Dist. No. 104154, 2016-Ohio-5851, 1 1, 7 (upholding an asset sale conducted by
a receiver appointed to sell property subject to a nuisance action); State ex rel. Petro v. Gold, 166
Ohio App.3d 371, 2006-Ohio-943, 850 N.E.2d 1218, § 67-70 (10th Dist.) (upholding the trial
court’s appointment of a receiver where there was evidence that the nonprofit at issue was
mismanaged); City of Wauseon v. Plassman, 6th Dist. No. F-95-022, 1996 WL 354881, at *3-4
(June 28, 1996) (upholding the appointment of a receiver by the common pleas court where the
property owners failed to abate a public nuisance on the property).

EFM is in danger of suffering an irreparable injury to its interest in the Premises if this
Court does not promptly appoint a receiver. Hundreds of code violations were present at the
Premises when Apex Colonial acquired the Premises in March 2020. (Klein Stipulated Order at 3—
4.) Those violations related to, among other things, bed bugs, rodent infestation, water damage,
lack of utilities, prohibited occupancy, missing/inoperable smoke detectors, fire damage, broken
windows, bare and rotted wood, detached and rotten door framing, damaged or missing rain
carriers, missing downspouts, debris filled gutters, mortar voids and damaged concrete, potholes,
loose/damaged siding, exposed wiring, broken/damaged light fixtures, and unsecured vacant units.
(Id. at 4-5.) The Owners have had over a year to bring the Premises into compliance with the
Columbus City Code. And they have had nearly four months to bring the Premises into compliance
since the City filed its lawsuit in the Environmental Court. However, as of July 30, 2021, there
were still more than 200 code violations at the Premises. (Id. at 5.) And, to date, the Owners have
still failed to pay the real estate taxes for the Premises or cure any of their other defaults under the

Loan Documents. (Meagher Aff. { 24.)



The Environmental Court provided the Owners and other defendants in Klein until
September 2, 2021 to bring the Premises into compliance with all applicable provisions of the
Columbus City Code. (Klein Stipulated Order at 13.) But this Court should not wait until then to
order the appointment of a receiver. The Owners have established through their inaction and
mismanagement that they are incapable of meeting the Environmental Court’s deadline, curing
their defaults under the Loan Documents, or properly managing the Premises.

The Owners had an opportunity to solve these issues at the Premises but failed to do so—
even after being sued by the City and threatened with the appointment of a receiver and the
demolition of all structures on the Premises. (See Klein Compl. at 35.)

The Court should promptly appoint a receiver to operate, manage, and prepare the Premises
for sale. Promptly appointing a receiver will benefit all interested parties, including community
members and residents. An experienced and well-qualified receiver, like the one proposed by
Movants, will increase, or at least preserve, the value of the Premises and facilitate the sale of the
Premises to a new, competent owner.

B. The Proposed Receiver, Broker, Property Manager, and Counsel for the
Receiver Are Experienced and Well Qualified.

1. The Court Should Appoint Robert J. Weiler, Sr. as the Receiver.

Movants propose that the Court appoint Robert J. Weiler, Sr. (“Mr. Weiler”) as the receiver
for the Premises. Mr. Weiler is an experienced real estate professional and has served as a receiver
in numerous other matters over his lengthy career. (Affidavit of Mr. Weiler, attached as Exhibit 2
to the Joint Motion (“Weiler Aff.””) 4 4.) Mr. Weiler is an Ohio resident and currently serves as the
Chairman of the Board of The Robert Weiler Company, a corporation formed under Ohio law.
(Affidavit of Robert J. Weiler, Sr. (1d. 1 5-6.) He holds a doctoral degree in finance from The Ohio

State University and received MAI and SREA designations from the Appraisal Institute. (1d. 1 7.)



Mr. Weiler has served as the Chairman of the Ohio Real Estate Appraiser Board and as the
President of the Ohio Chapter of the Appraisal Institute and the Columbus Board of Realtors. (Id.
18)

Mr. Weiler does not have any personal or financial interest in the Premises and is a
disinterested party to this matter. (Weiler Aff. § 9.) For his time spent serving as the receiver of
the Premises, Mr. Weiler will be compensated $400 per hour. (Id. § 10.) Mr. Weiler’s entire fee
arrangement, including all expense reimbursements and any commissions contemplated for
leasing or selling property, is set forth in Exhibit 1 to Mr. Weiler’s Affidavit.

Mr. Weiler acknowledges that, upon accepting the appointment as the receiver over the
Premises, he will comply with the requirements of Local Rule 66.04(C). (Weiler Aff. { 12.)

Mr. Weiler’s proposed scope of work and duties are enumerated in the attached Proposed
Order Appointing Receiver (“Proposed Order”). (Proposed Order, attached as Exhibit 3 to the Joint
Motion, at 11-22.)

Although Apex Colonial borrowed at least $15.5 million to purchase the Premises, given
Apex Colonial’s mismanagement, the Premises is likely worth significantly less than that amount
currently. (Meagher Aff. § 29.) Movants therefore request that the receiver be required to post a
surety bond of $500.00. This bond amount is reasonable given the probable current value of the
Premises and the unlikelihood of an experienced and well-qualified receiver, such as Mr. Weiler,
damaging the Premises.

2. The Court Should Permit Mr. Weiler to Hire The Robert Weiler
Company as His Broker.

The proposed order appointing Mr. Weiler as receiver anticipates that the Premises will be
marketed and potentially sold during the course of these proceedings. To timely place the Premises

on the market, and for judicial economy, the Mr. Weiler should be granted authority to immediately
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employ a broker to market and sell the Premises, subject to Court order. Specifically, the Court
should permit Mr. Weiler to hire The Robert Weiler Company (the “Broker”) as his real estate
broker in this matter. If the Court appoints Mr. Weiler as receiver, Movants anticipate that Mr.
Weiler will enter into the attached Exclusive Right to Sell or Lease Listing Contract (the “Listing
Contract”) with The Robert Weiler Company (attached as Exhibit 3 to the Weiler Aff.).

Mr. Weiler desires to employ the Broker based on its experience with real property such as
the Premises in this case. The Broker has extensive experience in acting as real estate agent in the
way it will serve in relation to the Premises. The Broker and all its agents hold in good standing
all required credentials to fulfill this role. The Broker, being the real estate company affiliated with
Mr. Weiler, understands the receivership process and can work through the sale process outlined
by Ohio law and the proposed order appointing receiver.

The Broker is the real estate company that is affiliated with Mr. Weiler and he serves as its
Chairman of the Board.* Neither the Broker nor its agents hold or represent an interest adverse to
the Receiver, any party in this case, or the receivership estate; the Broker is “disinterested.” Neither
the Broker nor any of its employees have any prior business relationship with the parties to this
case other than in conjunction with this case. The Broker has current insurance coverage as
required for a similarly-situated Broker under Ohio law. Any money received by Broker in relation
to the Property will be turned over to the Receiver. The Broker will not, under any circumstances,
directly or indirectly purchase, acquire, or accept any interest in the Property or other assets of the
receivership estate.

As an additional consideration, Mr. Weiler believes that hiring the Broker to market the

Premises will allow for the maximum amount of recovery to the receivership estate due to the

4 Because Mr. Weiler is affiliated with the Broker, no separate affidavit is being provided for the Broker.
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Broker’s particular experience with this type of property. In addition, hiring the Broker will allow
for cost savings. Because Mr. Weiler will be able to serve in the capacity of receiver and also
manage certain operations of the Broker, certain cost savings will accrue to the receivership estate.
In particular, hourly fees that Mr. Weiler would have incurred in interfacing with a third-party
broker can be avoided because of the dual capacity of service. Mr. Weiler will not charge any
hourly rates for time that would typically be encapsulated in a service he completes and is
compensated for in his roles with the Broker. As a result, the dual role of Receiver/Broker will
bring cost savings to the receivership estate. Finally, the familiarity of the Broker and its agents
with the receivership process is a substantial advantage over other brokerage options; the Broker
understands the process, the inherent risks, and the need for Court supervision and authority.

3. The Court Should Permit Mr. Weiler to Hire Hayes Gibson Property
Services, LLC as His Property Manager.

The Court should permit Mr. Weiler to hire Hayes Gibson Property Services, LLC (“Hayes
Gibson”) as his property manager for the Premises. If the Court appoints Mr. Weiler as receiver,
Movants anticipate that Mr. Weiler will enter into the attached Property Management Agreement
(the “PMA”) with Hayes Gibson. (attached as Exhibit 2 to the Weiler Aff.).

With over 65 years of experience, Hayes Gibson is a leading expert in the multifamily
affordable housing industry. (Affidavit of Alexandra S. Jackiw, attached as Exhibit 4 to the Joint
Motion (“Jackiw Aff.”) 9 6.) Hayes Gibson manages over 12,000 units in over 100 cities and 16
states. (Id. § 7.) Hayes Gibson has expertise in property operations, financial management,
regulatory compliance, facilities maintenance, value recovery, and resident and community
relations. (Id.  8.) All of Hayes Gibson’s necessary licenses are in good standing. (Id. 9.)

Hayes Gibson’s usual and customary management fee is 4.0% of gross collections, a

$15.00 per unit start-up fee, and a 5.0% capital supervision fee for capital work in excess of
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$25,000. (Jackiw Aff. 1 10.) And its proposed fee for managing the Premises is the greater of 4.0%
of gross collections or $15,000 per month, a $7,500 start-up fee, and a 5.0% capital supervision
fee for capital work in excess of $25,000. (Id. § 11.) In the year prior to the filing of this Joint
Motion, Hayes Gibson has not received any fees from Apex Colonial, any persons or parties
closely related to Apex Colonial, or any persons or parties known to be adverse to Apex Colonial
and having a material claim in the receivership. (Id. § 12.) Hayes Gibson affirms that gross
proceeds of any sale or other transaction conducted by it in connection with the receivership will
be immediately turned over to the receiver or placed in a separate trust account. (Id. 1 13.)

Hayes Gibson checked this engagement for potential conflicts and did not identify any.
(Jackiw Aff. § 14.) Hayes Gibson will avoid any conflicts of interest in connection with any work
for the receivership. (Id. 1 15.) And Hayes Gibson will not, under any circumstances, directly or
indirectly purchase, acquire, or accept any interest in any property it manages, appraises, or sells
through the receivership. (Id. 1 16.)

4. The Court Should Permit Mr. Weiler to Hire Allen Stovall Neuman &
Ashton LLP as Legal Counsel.

The Court should also permit Mr. Weiler to hire Allen Stovall Neuman & Ashton LLP
(“Allen Stovall”), and attorney James A. Coutinho in particular, as legal counsel to represent him
and the receivership estate in this matter.

Mr. Coutinho and the other attorneys at Allen Stovall have significant experience in
receivership cases involving real estate and can address all legal needs of the Receiver. (Affidavit
of James A. Coutinho, attached as Exhibit 5 to the Joint Motion (“Coutinho Aff.”) § 6.) Aside from
his experience representing receivers generally in this Court, Mr. Coutinho is also counsel in
numerous real property receiverships involving nuisance matters that have arisen before the

Environmental Court, and he is familiar with the prosecutor team with the City that is assigned to

13



this property. (Id. 1 7.) His familiarity with the receivership process and with nuisance issues will
be an asset in this case.

As to compensation, Allen Stovall proposes that its fees be charged at a discounted rate
that is used when it represents court fiduciaries. (Coutinho Aff. § 8.) That discounted rate is a $30
per hour reduction in each attorney’s standard hourly rates. (Id. 1 9.) Those rates are set forth in
the table below. (Id. 1 10.) This proposed compensation is reasonable given the level of experience

required to handle these matters and the ongoing cost of legal services for this locality. (1d.)

Attorney Standard Hourly Discounted Fiduciary
Rate Rate

Richard K. Stovall, Partner | $425.00 $395.00

James A. Coutinho, Partner | $350.00 $320.00

Tom Shafirstein, Associate | $285.00 $255.00

Bradley Hemmer, $225.00 $195.00

Associate

Michele Doan, Paralegal $150.00 $120.00

Mr. Coutinho and the other attorneys at Allen Stovall are licensed to practice law in Ohio
and are in good standing with the Supreme Court of Ohio. (Coutinho Aff. § 11.) Allen Stovall
maintains professional liability insurance in an amount at least equal to the minimum coverage
required by Rule 1.4 of Ohio Rules of Professional Conduct. (1d. §12.)

Allen Stovall checked this engagement for potential conflicts and did not identify any.
(Coutinho Aff. 1 14.) In the year prior to the filing of this Joint Motion, Allen Stovall has not
received any fees from Apex Colonial, any persons or parties closely related to Apex Colonial, or
any persons or parties known to be adverse to Apex Colonial and having a material claim in the
receivership. (Id. 1 13.) Allen Stovall will avoid any conflicts of interest in connection with any
work for the receivership. (Id. 1 15.)

Allen Stovall affirms that gross proceeds of any sale or other transaction conducted by it
in connection with the receivership will be immediately turned over to the receiver or placed in a
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separate trust account. (Coutinho Aff. § 16.) Allen Stovall will not, under any circumstances,
directly or indirectly purchase, acquire, or accept any interest in any property it manages, appraises,
or sells through the receivership. (Id. § 17.) Allen Stovall has not received a retainer or other
compensation yet for preparatory work relative to the receivership. (Id. 1 18.)

Mr. Weiler, the Broker, Hayes Gibson, and Allen Stovall are experienced, well qualified,
and disinterested and should serve, respectively, as the receiver, the property broker, the property
manager for the Premises, and legal counsel for the receivership.

IV.  Conclusion.

For all these reasons, Movants respectfully request that the Court grant this Joint Motion
and issue the attached Proposed Order appointing Mr. Weiler as the receiver for the Premises and
permitting Mr. Weiler to hire The Robert Weiler Company as his broker, Hayes Gibson as his
property manager, and Allen Stovall as his legal counsel. A proposed Order Appointing Receiver
is attached hereto for the Court’s consideration.

Respectfully submitted,

/s/ Tiara N. Ross

Tiara N. Ross (0089583)

Sarah C. Pomeroy (0093578)
Assistant City Attorneys

375 South High Street, 17th Floor
Columbus, Ohio 43215

Phone: (614) 645-0781
tnross@columbus.gov
scpomeroy@columbus.gov

Counsel for Interested Party City of
Columbus

s/ Joseph C. Pickens

Joseph C. Pickens  (0076239)
jpickens@taftlaw.com

James V. Maniace  (0003178)
jmaniace@taftlaw.com

Jonathan N. Olivito  (0092169)
jolivito@taftlaw.com

Taft Stettinius & Hollister LLP
65 East State Street, Suite 1000
Columbus, Ohio 43215
Telephone: (614) 221-2838
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IN THE COURT OF COMMON PLEAS
FRANKLIN COUNTY, OHIO

EFM TRANSFER AGENT, LLC,
Plaintiff, . Case No.
V. Judge
APEX COLONIAL OH LLC,etal., :
Defendants.

AFFIDAVIT OF KATHERINE MEAGHER

STATE OF New Jersey

)
) SS:
COUNTY OF Bergen )

I, Katherine Meagher, having been duly sworn by the undersigned Notary, state under
oath that the following is true to the best of my personal knowledge:
1. I am the Vice President of Ellington Management Group, which is the

management representative of investors in and authorized signatory of EFM Transfer Agent,

LLC (“EFM”).
2. I am authorized to make the statements below on behalf of EFM.
3. I make this Affidavit in support of the Joint Motion of Plaintiff EFM Transfer

Agent, LLC and Interested Party City of Columbus (the “City”) for the Appointment of a
Receiver (the “Joint Motion”).

4, I am familiar with the facts set forth herein, which are based on my personal
knowledge and review of EFM’s files.

5. The real property at issue in this case is a multi-unit apartment complex

commonly known as Colonial Village Apartments, Franklin County Permanent Parcel Nos. 010-
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134510, 010-134511, 010-134512, 010-134513, 010-134514, 010-134515, 010-134516, 010-
134517, 010-134518, 10-134519, 010-134520, 010-134521, 010-134522, 010-134523, 010-134524,
010-134525, 010-134526, 010-134527, 010-134528, 010-134529, 010-134530, 010-010134531,
010-134532, 010-134533, 010-134534, 010-134535, 010-134536, 010-137570, 010-137571,
010-137572, 010-137573, 010-137574, 010-137576 and 010-137577. This property is situated in
the City of Columbus, Franklin County, Ohio, and is hereinafter referred to as the “Premises.”

6. On or about August 26, 2020, Defendant Apex Colonial OH LLC (“Apex
Colonial”) executed a Promissory Note in the principal amount of $15,500,000 (the “Promissory
Note”) in favor of EF SBC 2015-2 LLC (“EF SBC”).

7. Attached as Exhibit 1 is a true and accurate copy of the Promissory Note.

8. On or about August 26, 2020, in connection with the Promissory Note,
Defendants Apex Colonial, Aron Puretz (“Puretz”), and Oron Zarum (“Zarum”) (collectively, the
“Owners”) executed an Environmental Compliance and Indemnity Agreement (“Environmental
Agreement”) in favor of EF SBC.

0. Attached as Exhibit 2 is a true and accurate copy of the Environmental
Agreement.

10. On or about August 28, 2020, in order to secure its obligations under the
Promissory Note, Defendant Apex Colonial executed and delivered an Open-End Mortgage,
Security Agreement and Fixture Filing, recorded on August 28, 2020, as Instrument Number
202008280128328 with the Franklin County, Ohio Recorder’s Office (the “Mortgage”), wherein
Apex Colonial granted to EF SBC an interest in real property owned by Apex Colonial and
referred to in this case as the Premises.

11.  Attached as Exhibit 3 is a true and accurate copy of the Mortgage.
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12. On or about August 28, 2020, in connection with the Promissory Note, Defendant
Apex Colonial executed a Pledge and Security Agreement (“Pledge”) in favor of EF SBC.

13.  Attached as Exhibit 4 is a true and accurate copy of the Pledge.

14.  On or about August 28, 2020, in order to further secure its obligations under the
Promissory Note, Defendant Apex Colonial executed and delivered an Assignment of Leases and
Rents, recorded on August 28, 2020, as Instrument Number 202008280128329 with the Franklin
County, Ohio Recorder’s Office (the “Assignment of Rents”), wherein Apex Colonial granted to
EF SBC the right, title, and interest in any and all present or future leases, tenancies, rents,
profits, and other income or payments due or payable to Apex Colonial as the result of any use,
possession, or occupancy of all or any portion of the Premises.

15.  Attached as Exhibit 5 is a true and accurate copy of the Assignment of Rents.

16.  On or about August 26, 2020, Defendants Puretz and Zarum each executed a
Guaranty of Payment and Performance in favor of EF SBC (the “Guaranty”) to further secure
Defendant Apex Colonial’s obligations under the Promissory Note.

17.  Attached as Exhibit 6 are true and accurate copies of the Guaranty.

18.  On or about September 23, 2020, EF SBC and EFM entered into an Assignment
of Open-End Mortgage, Security Agreement and Fixture Filing and Related Loan Documents
(the “Mortgage Assignment”) in which EF SBC assigned all of its right, title, and interest in the
Promissory Note, Environmental Agreement, Mortgage, Pledge, Assignment of Rents, and
Guaranty, among other documents (collectively, the “Loan Documents”), to EFM.

19.  Attached as Exhibit 7 is a true and accurate copy of the Mortgage Assignment.

20. On June 29, 2021, EFM provided notice (the “Default Notice”) to the Owners that

one or more events of default have occurred under the Loan Documents, including the failure to
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make monthly payments to EFM under the Promissory Note, the failure to pay real estate taxes
when due, the commencement and continuation of litigation by the City against the Owners, and
the attachment of various liens and encumbrances to the Premises.

21. EFM informed the Owners that if the total balance due under the Promissory Note
was not paid immediately, then EFM intended to, among other things, enforce its rights and
remedies under the Loan Documents, initiate litigation to collect the full amount due under the
Promissory Note, and foreclose the Mortgage.

22.  Attached as Exhibit 8 is a true and accurate copy of the Default Notice.

23. The Owners defaulted on their obligations under the Loan Documents by, among
other things, failing to make monthly payments to EFM under the Promissory Note, failing to
pay real estate taxes when due, failing to properly care for and keep the Premises in good
condition and repair, failing to comply with all laws, ordinances, regulations, or governmental
orders affecting the Premises, and allowing the attachment of various liens and encumbrances to
the Premises without posting a bond or indemnification satisfactory to EFM.

24.  As of the date this Affidavit is signed, the Owners have failed to pay the real
estate taxes for the Premises, failed to cure any of the other defaults under the Loan Documents,
and failed to pay the amount owed under the Promissory Note.

25.  Attached as Exhibit 9 is a true and accurate copy of the Stipulated Order for
Permanent Injunctive Relief issued by the Franklin County Municipal Court, Environmental
Division in State ex rel. Klein v. Apex Colonial OH LLC, et al., Franklin Cty. Municipal Ct.,
Envtl. Div. No. 2021 EVH 60155 (“Klein™).

26.  Attached as Exhibit 10 is a true and accurate copy of the City’s Complaint for

Preliminary and Permanent Injunctive Relief in Klein.
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PROMISSORY NOTE

$15,500,000.00 August__, 2020

FOR VALUE RECEIVED, the undersigned APEX COLONIAL OH LLC, a Delaware
limited liability company (“Maker” and sometimes also referred to as “Borrower”), whose address
is 2365 Nostrand Avenue, Brooklyn, New York 11210, promises to pay to the order of EF SBC
2015-2 LLC, a Delaware limited liability company (“Lender” and/or “Holder”), with an address of
53 Forest Avenue, Old Greenwich, CT 06870, the sum of Fifteen Million Five Hundred Thousand
and No/100 Dollars ($15,500,000.00) (the “Loan™) payable as follows:

Interest Rate:

a. A rate per annum equal to the LIBOR 90-Day Rate (as defined below), plus 7.94%
(the “LIBOR Margin”) (collectively with any interest rate options provided herein defined as the
“Interest Rate™), with a floor Interest Rate of 8.25% (the “Floor Rate™).

b. As used herein, “LIBOR 90-Day Rate” means the rate of interest per annum equal to
the London Interbank Offered Rate (“LIBOR”) for ninety (90) day U.S. dollar deposits as published
in the “Money Rates” column of the local edition of The Wall Street Journal. If such rate is no longer
available, Lender shall choose a new LIBOR Rate (or if LIBOR is no longer available, an alternative
index) based on comparable information. If more than one rate is quoted, Lender shall use the
arithmetic average of such rates. This rate will be effective on and from the date hereof, based on
the most recent rate information available, and will be effective until August 31, 2020, On
September 1, 2020, the interest rate shall be readjusted to the current LIBOR 90-Day Rate plus the
LIBOR Margin based on the most recent rate information available on the date that the interest rate
is adjusted and such rate shall be effective until September 30, 2020. The rate shall thereafier be
adjusted on the first (1st) day of each calendar month thereafter at the then current LIBOR 90-Day
Rate plus the LIBOR Margin based on the most recent rate information available on the date that the
interest rate is adjusted. In the event that LIBOR is no longet available and Lender must select an
alternative index, Lender shall use commercially reasonable efforts (including adjustment to the
LIBOR Margin as necessary) so as to keep the Interest Rate resulting from such alternative index
consistent with the Interest Rate determined based on LIBOR, subject in any event to the Floor Rate.

c. Interest as aforesaid (or default interest as provided in this Note) shall be calculated
at the rate of 1/360 of the annual rate of interest for each day that principal is outstanding (i.e., interest
will accrue and be paid on the actual number of calendar days elapsed from the date hereof based on
- a 360 day year). The calculation of interest on this basis will result in a higher interest rate than if
such interest rate were calculated for a three hundred sixty-five (365) day period.

Payment Terms:
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Interest on this Promissory Note (this “Note”) shall be paid in advance on the date hercof
for the period from and including the date hereof through and including August 31, 2020 at the
Interest Rate (the “Initial Interest Payment™). Thereafter, Maker shall make interest payments, in
arrears, on the first (1st) day of each month commencing October 1, 2020, with a final payment on
the Maturity Date. To the extent the amount of interest payments to be made by Borrower vary
from that previously made, Lender shall use commercially reasonable efforts to provide Maker
with ten days’ notice of the amount of the monthly payment consistent with the Interest Rate. In
the event Lender does not provide Maker with such notice, Maker shall not be deemed to be in
default provided Maker makes a payment equal to the floor Interest Rate (and pays any resulting
shortfall within five (5) business days of notification of the same). Unless this Note is otherwise
accelerated in accordance with the terms and conditions hereof, the entire outstanding principal
balance of this Note plus all accrued interest shall be due and payable in full on September 1, 2021
(the “Maturity Date”). For clarification purposes, the entire amount of the Loan (being
$15,500,000.00) shall be deemed disbursed on the date hereof, and interest shall accrue on such
entire amount of the Loan from the date hereof, irrespective of whether certain amounts of the
Loan are withheld on the date hereof as set forth below.

In addition to the Initial Interest Payment, on the date hereof, Lender shall withhold from
the proceeds of the Loan an amount equal to the amount of interest payable by Maker for a period
of four (4) months, calculated using the Floor Rate (the “Interest Reserve”). The Interest Reserve
shall be deposited in escrow with Lender and held as security for Maker’s obligations under this
Note and the other Loan Documents (subject to the terms below). The Interest Reserve shall not
constitute a trust fund and may be commingled with other monies held by Lender. No earnings or
interest on the Interest Reserve shall be payable to Maker. In the event of a default by Maker for
failure to make interest payments required herein, Lender shall have the option, at its discretion
(in addition to any other rights and remedies available to Lender), to draw from the Interest Reserve
and apply to interest payments not timely made. The Interest Reserve shall at all times during the
term of the Loan have at least an amount equal to one (1) month of interest payable by Maker (the
“Minimum Required Interest Reserve™), and should the Interest Reserve at any time have less than
an amount equal to the Minimum Required Interest Reserve, Maker shall, not later than five (5)
business days after notification from Lender, deposit with Lender an amount sufficient to restore
the Interest Reserve to an amount equal to the Minimum Required Interest Reserve. Provided that
there exists no Event of Default under any of the Loan Documents, Maker may elect to have the
amount of the Interest Reserve in excess of the Minimum Required Interest Reserve applied toward
Maker’s obligation for the final three (3) regular payments of interest due from Maker prior to the
Maturity Date (or portions thereof until such excess is fully applied, with Maker being responsible
for the payment of any deficiency). In the event there are any funds remaining in the Interest
Reserve on the Maturity Date, such amounts shall be credited to payment of the Loan.

In addition to the Interest Reserve, and in addition to the impounds for real estate taxes and
insurance premiums (as applicable) described in the Mortgage (as defined below), on the date
hereof, Lender shall withhold from the proceeds of the Loan a sum reasonably determined by
Lender that would equal the amount of the real estate taxes assessed against the Property (as
defined below) for a period of four (4) months (the “Tax Reserve”). No earnings or interest on the
Tax Reserve shall be payable to or by Maker. Provided there exists no Event of Default under any
of the Loan Documents, Lender shall draw from the Tax Reserve (in addition to the monthly
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impounds for real estate taxes pursuant to the Mortgage) to make payments of real estate taxes as
the same become due. Any funds remaining in the Tax Reserve shall be credited to payment of
the Loan on the Maturity Date. ’

Maker shall be entitled to one (1), six (6) month extension of the Maturity Date, upon notice
to Lender and the concurrent payment to Lender of an extension point equal to one percent (1%) of
the original principal amount of the Loan (i.e., such extension point would be in an amount equal
to $155,000.00). Such notice and payment shall be delivered by Maker, if at all, at least thirty (30)
days prior to the originally scheduled Maturity Date. As a condition to Maker’s right to extend the
Maturity Date as set forth herein, there shall exist no Event of Default.

Each Maker and endorser severally waives demand, protest and notice of maturity, non-
‘payment or protest and all requirements necessary to hold each of them liable as makers and
endorsers and consents without notice to any and all extensions of time or changes in terms of
payment by the holder of this Note.

Each Maker, endorser and guarantor, jointly and severally agrees to pay all costs of
collection, including reasonable attorneys’ fees, in the event it becomes necessary to protect the
security hereof, whether suit be brought or not.

The said principal sum or the unpaid balance thereof, with interest thereon, shall become
due and payable, at the option of the Holder, after default in the payment of any installment of
interest for a period of ten (10) days, or after default in the performance of any of the covenants or
conditions of the Mortgage (defined below) executed simultaneously herewith within the time
therein limited. Should the Maker fail to pay any installment of interest hereunder and such failure
shall continue for a period of ten (10) days, Maker shall pay a late charge in the amount of Five
Percent (5%) on the installment of interest so overdue; except that with regard to final payment
due on the Maturity Date, interest shall accrue at the Default Interest Rate (as defined below).

From and after the occurrence of an Event of Default, as such term is hereinafier defined,
under this Note or the maturity thereof, whether normal maturity or accelerated maturity and after
the expiration of all applicable cure and grace periods, the unpaid principal hereof shall bear
interest at the lesser of: (a) twenty-four percent (24%) or (b) the highest rate allowed by law (the
“Default Interest Rate™).

This Note is secured by, amongst other things, an Open-End Mortgage, Security
Agreement and Fixture Filing as to property legally described therein (the “Property™) of even date
herewith, and is to be construed and enforced according to the laws of New York but as to
enforceability as an encumbrance to the Property, the law of the state in which the encumbered
Property is located shall govern. Upon default in the payment of any of the terms and conditions
of said Mortgage, and after the expiration of all applicable cure and grace periods, then, at the
option of Lender, the entire principal sum remaining unpaid, together with accrued interest, shall
become immediately due and payable, without further notice,

The term “Loan Documents” shall mean any and all of the documents heretofore, now, or
hereafter executed by Maker, by others or by Maker and others which wholly or partly secure or
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were, are, or will be executed in connection with the indebtedness evidenced by this Note,
including, but not limited to, the Mortgage; Assignment of Leases and Rents; Collateral
Assignment of Documents Affecting Real Estate; Guaranty of Payment and Performance; Pledge
and Security Agreement; Environmental Compliance and Indemnity Agreement; and associated
affidavits, disclosures and miscellaneous loan documentation.

This Note may be prepaid in whole at any time, provided that in no event shall payments
of interest due and payable to Lender under the Loan be less than six (6) months of interest due
and payable pursuant to this Note (the “Prepayment Premium™). For further clarification, in the
event that the outstanding principal balance hereof is prepaid in full (but not in part) prior to the
Maturity Date, to the extent that any previous interest payments have not satisfied the Prepayment
Premium, then such final payment shall be accompanied by an amount equal to the difference
between the interest already paid to Lender (the “Paid Interest™) and the Prepayment Premium;
prepayments in part prior to the Maturity Date shall not be subject to the Prepayment Premium as
long as the Prepayment Premium is paid in full prior to or on the Maturity Date. Notwithstanding
anything to the contrary herein, the Paid Interest shall not include any late charge(s), payments
made under the Defaunlt Interest Rate, or any other payment(s) made to Lender outside of the
Interest Payment. Maker shall give Lender not less than thirty (30) days prior written notice of its
intent to make any prepayment,

In addition to any principal, interest, late fees, prepayment premiums, or other sums due or
payable from time to time under this Note, Maker shall pay an exit point (the “Exit Point”) to
Lender on or before the Maturity Date at the time of repayment of the Loan (including, if payment
of the Loan is accelerated in accordance with the terms and conditions of this Note or the other Loan
Documents, upon such acceleration). The Exit Point shall be in an amount equal to one percent
(1%) of the original principal amount of the Loan (i.e., the Exit Point will be in an amount equal
to $155,000.00). In the event of any prepayment, in whole or in part, including any scheduled
principal payment due under this Note prior to the Maturity Date, the full Prepayment Premium
and Exit Point shall be due and payable on the prepaid portion of the principal at the time of the
prepayment. Maker agrees to pay the Exit Point to Lender in consideration of the Lender’s funding
of the Loan.

Loan to Value. Maker shall at all times during the term of the Loan maintain a loan to
value ratio of no greater than seventy-five percent (75%) of the appraised market value of the
property secured by the Mortgage (the “Property”) based on an “as-is” basis. If for any reason
Lender in its reasonable, good faith, discretion determines that the value of the Property may have
declined, within twenty (20) days of Lender’s written request, Maker shall provide to Lender, at
Maker’s sole cost and expense, a current appraisal of the Property to be ordered by Maker from an
appraiser designated by Lender, in a form and content as required by Lender. Maker shall
cooperate fully with any such appraiser and provide all such documents and information as such
appraiser may request in connection with such appraiser’s performance and preparation of such
appraisal.

Maker and any endorsers, sureties, guarantors, and all others who are, or who may become

liable for the payment hereof, severally expressly grant to the Lender a continuing first lien security
interest in and authorize and empower the Lender, at its sole discretion, at any time after the
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occurrence of an Event of Default as such term is hereinafter defined and provided all applicable
notice, grace and/or cure periods shall have expired, to appropriate and in such order as Lender
may elect, apply to the payment hereof, any and all money, general or specific deposits, or
collateral of any such parties now or hereafter in the possession of the Lender.

This Note was negotiated in the State of New York, and made by Maker and accepted by
Lender in the State of New York, and the proceeds of this Note were disbursed from the State of
New York which state the parties agree has a substantial relationship to the parties and to the
underlying transaction embodied hereby, and in all respects, including, without limiting the
generality of the foregoing, matters of construction, validity and performance, this Note and the
obligations arising hereunder shall be governed by, and construed in accordance with, the laws of
the State of New York applicable to contracts made and performed in such state (without regard
to principles of conflict of laws) and any applicable law of the United States of America. To the
fullest extent permitted by law, Maker and any endorsers, sureties, guarantors and all others who
are, or who may become liable for the payment hereof, severally, irrevocably, and unconditionally
waive any claim to assert that the law of any other jurisdiction governs this Note and this Note
shall be governed by and construed in accordance with the laws of the State of New York.

Any legal suit, action or proceeding against Lender or Maker arising out of or relating to
this Note may at Lender’s option be instituted in any federal or state court in the City of New York,
County of New York or in a court of record of the State of Ohio in Franklin County, Ohio or in
the United States District Court for the Southern District of Ohio, and Maker waives any objections
which it may now or hereafter have based on venue and/or forum non conveniens of any such suit,
action or proceeding, and Maker hereby irrevocably submits to the jurisdiction of any such court
in any suit, action or proceeding. Maker does hereby designate and appoint:

Chaim C. Zlotowitz, Esq.
Law Offices of Chaim C. Zlotowitz, Esq. PLLC
140A Washington Avenue, Suite 203
Cedarhurst, New York 11516

as its authorized agent to accept and acknowledge on its behalf service of any and all process which
may be served in any such suit, action or proceeding in City of New York, County of New York,
and agrees that service of process upon said agent at said address and written notice of said service
mailed or delivered to Maker in the manner provided herein shall be deemed in every respect
effective service of process upon Maker in any such suit, action or proceeding in the State of New
York. Maker (i) shall give prompt notice to Lender of any changed address of its authorized agent
hereunder, (ii) may at any time and from time to time designate a substitute authorized agent with
an office in New York (which substitute agent and office shall be designated as the person and
address for service of process), and (iii) shall promptly designate such a substitute if its authorized
agent ceases to have an office in New York or is dissolved without leaving a successor.

Upon the happening of any of the following events ("Event of Default"), each of which
shall constitute a default hereunder, and after the expiration of all applicable notice, cure and grace
periods all sums due hereunder shall thereupon or thereafter, at Lender's option, without further
notice or demand, except as otherwise provided herein, become immediately due and payable: (a)
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failure of any Obligor (which term shall mean and include each Maker, endorser, surety, guarantor
or other party liable for payment of or pledging collateral or security under this Note) to pay on or
before expiration of any applicable grace period, any sum due hereunder; (b) occurrence of default
under any of the Loan Documents, any covenant or condition therein or any other loan agreement
or security instrument now or hereafter in effect which by its terms covers this Note or the
indebtedness evidenced hereby; beyond any applicable notice or grace period; (¢) filing of any
petition under the Bankruptcy Code or any similar federal or state statute by or against any Obligor
or the insolvency of any Obligor and not discharged and dismissed within thirty (30) days from
the filing thereof; (d) making of a general assignment by any Obligor for the benefit of creditors,
appointment of or taking possession by a receiver, trustee or custodian or similar official for any
Obligor or for any assets of any such Obligor or institution by or against any Obligor of any kind
of insolvency proceedings or any proceeding for dissolution or liquidation of any Obligor which
is not dismissed within thirty (30) days of the filing thereof: (¢) entry of a final judgment against
any Obligor which is not satisfied or transferred to bond within thirty (30) days of the date of entry;
(D) material falsity in any certificate, statement, representation, warranty or audit at any time
furnished to Bank by or on behalf of any Obligor pursuant to or in connection with this Note, the
Loan Documents or any loan agreement or security agreements now or hereafter in effect, which
by its terms covers this Note for the indebtedness evidenced hereby or otherwise including any
omission to disclose any substantial contingent or liquidated liabilities or any material adverse
change in any facts disclosed by any certificate, statement, representation, warranty or audit
furnished to Lender; (g) issuance of any writ of attachment or writ of garnishment or filing of any
lien against any Collateral (as defined below) or the property of any Obligor which is not dismissed
within thirty (30) days of the date of issuance or filing, whichever is applicable; (h) taking of
possession of any material Collateral or of any substantial part of the property of any Obligor at
the instance of any governmental authority; (i) dissolution, merger, consolidation, or
reorganization of any Obligor; (j) assignment or sale by any Obligor of any equity in any Collateral
without the prior written consent of Lender, except as otherwise permitted by the Mortgage; or (k)
cancellation of any guaranty with respect hereto without the prior written consent of Lender hereof.

Lender shall have all of the rights and remedies of a creditor, mortgagee and secured party
under all applicable law.

Without limiting the generality of the foregoing, upon the occurrence of an Event of
Default hereunder, Lender may, at its option, and without notice or demand after the expiration of
all applicable cure and grace periods: (i) declare the entire unpaid principal and accrued interest
accelerated and due and payable at once, together with any and all other liabilities of Maker or any
such liabilities selected by Lender; and (ii) set-off against this Note all monies owed by Lender in
any capacity to Maker, and Lender shall be deemed to have exercised such right of set-off, and to
have made a charge against any such money immediately upon the occurrence of such default,
although made or entered on the books subsequent thereto. To the extent that any of the collateral
securing this Note (“Collateral”) is personal property and Lender elects to proceed with respect to
it in accordance with the Uniform Commercial Code, then, unless that Collateral is perishable or
threatens to decline speedily in value, or is of a type customarily sold on a recognized market,
Lender will give Maker reasonable notice of the time and place of any public or private sale
thereof. The requirement of reasonable notice shall be met if such notice is, at the option of Lender,
hand delivered, sent via expedited courier, or mailed, postage prepaid to Maker, at the address

373627874



given to Lender by Maker, or any other address shown on the records of Lender at least ten (10)
days before the time of sale. Upon disposition of any Collateral after the occurrence of an Event
of Default hereunder, Maker shall be and shall remain liable for any deficiency; and Lender shall
account to Maker for any surplus, but Lender shall have the right to apply all or part of such surplus
(or to hold the same as reserve) against any and all other liabilities of Maker to Lender.

If the calculation of interest or the imposition of a change in the rate of interest after
acceleration upon default or the payment of any fees or other charges which are construed to be
interest under applicable law, rule, or regulation in effect from time to time, result in an effective
rate of interest higher than that permitted to be paid under applicable law, rule, or regulation in
effect from time to time, then such charges shall be reduced by a sum sufficient to result in an
effective rate of interest no greater than the maximum effective rate of interest permitted to be paid
under applicable law, rule or regulation in effect from time to time. The Lender may, in
determining the maximum rate permitted under applicable law, rule or regulation in effect from
time to time, take advantage of: (i) the rate of interest permitted by New York law and 12 United
States Code, Sections 85 and 86, and (ii) any other law, rule or regulation in effect from time to
time, available to Lender which exempts Lender from any limit upon the rate of interest it may
charge or grants to Lender the right to charge a higher rate of interest than that permitted by New
York law. Upon maturity of this Note, whether by acceleration or in due course, interest shall be
recalculated over the actual life of the loan based upon the amounts outstanding, and if the total
amount of interest theretofore paid exceeds the amount permitted to be paid under applicable law,
rule, or regulation in effect from time to time, the excess shall be credited to principal, or if such
excess exceeds the principal amount due hereunder, refunded to the Maker.

TIME IS OF THE ESSENCE OF THIS NOTE. It is agreed that the granting to Maker
or any other party of an extension or extensions of time for the payment of any sum or sums due
under this Note or under the Mortgage or for the performance of any covenant or stipulation
thereof or the taking of other or additional security shall not in any way release or affect the
liability of Maker under this Note or any of the Loan Documents. This Note may not be changed
orally, but only by an agreement in writing, signed by the party against whom enforcement of
any waiver, change, modification or discharge is sought. Maker acknowledges that Lender shall
have no obligation whatsoever to renew, modify or extend this Note or to refinance the
indebtedness under this Note upon the maturity thereof, except as specifically provided herein.
Lender shall have the right to accept and apply to the outstanding balance of this Note any and
all payments or partial payments received from Maker after the due date therefor, whether this
Note has been accelerated or not, without waiver of any of Lendet’s rights to continue to enforce
the terms of this Note and to seek any and all remedies provided for herein or in any instrament
securing the same, including, but not limited to, the right to foreclose on such security. All
amounts received by Lender shall be applied to expenses, late fees and interest before principal
or in any other order as determined by Lender, in its sole discretion, as permitted by law. Maker
shall not assign Maker’s rights or obligations under this Note without Lender’s prior consent.

MAKER AND HOLDER HEREBY KNOWINGLY, VOLUNTARILY AND
INTENTIONALLY WAIVE ANY AND ALL RIGHT THEY MAY HAVE TO A TRIAL BY
JURY IN RESPECT TO ANY LITIGATION (INCLUDING BUT NOT LIMITED TO) ANY
CLAIMS, CROSS CLAIMS OR THIRD PARTY CLAIMS ARISING OUT OF, UNDER OR IN
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CONNECTION WITH THIS NOTE, THE OTHER LOAN DOCUMENTS OR THE
TRANSACTIONS CONTEMPLATED HEREIN. MAKER HEREBY CERTIFIES THAT NO
REPRESENTATIVE OR AGENT OF THE HOLDER NOR THE HOLDER’S COUNSEL HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT THE HOLDER WOULD NOT, IN
THE EVENT OF SUCH LITIGATION, SEEK TO ENFORCE THIS WAIVER OF RIGHT TO
JURY TRIAL PROVISION. MAKER ACKNOWLEDGES THAT THE HOLDER HAS BEEN
INDUCED TO ENTER INTO THIS LOAN, INCLUDING THIS NOTE, BY, INTER ALIA, THE
PROVISIONS OF THIS PARAGRAPH.

Within ten (10) days after each calendar month during the term of the Loan, Maker shall
supply Lender with financial statements pertaining to Maker and Property, together with (i) bank
and brokerage statements for the prior calendar month, all in forms in accordance with Maker’s
normal and customary practices if based upon standard or generally accepted accounting principles
or reasonably acceptable to Lender in its reasonable discretion, and (ii) such supporting
documentation as Lender reasonably requests. Within sixty (60) days after the end of each calendar
year or upon Lender’s request, whichever is earlier, Maker shall supply Lender with (i) an annual
financial statement, together with bank and brokerage statements for the prior calendar year, all in
forms in accordance with Maker’s normal and customary practices if based upon standard or
generally accepted accounting principles or reasonably acceptable to Lender in its reasonable
discretion, and (ii) such supporting documentation as Lender reasonably requests. In addition,
within forty five (45) days of filing, Maker shall supply Lender with a copy of its annual tax return,
together with any K~1 statements for the prior year; or, if an extension is filed for any tax return,
within forty five (45) days after any permitted extension date.

Maker acknowledges that as an inducement to make the Loan, Lender shall have the
exclusive right (but not the obligation) of first refusal to provide to Maker, directly or through an
affiliate of Lender or another fund or account of Lender or its affiliates (a “Replacement Loan
Lender”), any re-financing, take-out financing or other replacement financing with respect to the
Property (any such re-financing, take-out financing or other replacement financing, a
“Replacement Loan”). If Maker shall receive a written commitment or written offer for a
Replacement Loan from a third party lender (any such written commitment or written offer, a
“Competing Offer’”), Maker shall promptly submit such Competing Offer to Lender; provided,
however, in no event shall Maker sign any Competing Offer which provides such third party
institutiona} lender with an exclusive right to provide a Replacement Loan, and, if such third party
institutional lender insists on including such an exclusive right in its written offer, then Maker shall
deliver the Competing Offer to Lender unsigned without any related deposit funded to such third
party institutional lender. Upon receipt of such Competing Offer, Lender shali have ten (10) days
to request of Maker, in writing, any additional information needed by Lender or Replacement Loan
Lender to analyze the Competing Offer, including but not limited to an application to be completed
by Maker for such Replacement Loan on Lender’s, and, if applicable, Replacement Loan Lender’s,
standard application form (collectively, “Additional Information™). Maker shall deliver to Lender
all such Additional Information as has been requested within ten (10) days after receipt of Lender’s
request for the Additional Information. Lender shall have ten (10) days after receipt from Maker
of the Additional Information to match the terms of the Competing Offer. If Lender agrees to
match such terms either directly or through Replacement Loan Lender, Maker shall enter into such
Replacement Loan with Lender or Replacement Loan Lender, as applicable, upon such matched
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terms. If Lender does not agree to match the terms of the Competing Offer, Maker may enter into
the Replacement Loan with the other lender on the same terms as the Competing Offer delivered
to Lender; provided, however, that if such Replacement Loan with the other institutional lender (i)
does not close within seventy five (75) days after the date on which Lender did not agree to match
the terms of the Competing Offer or (i) is modified so that the terms that are not the same as those
contained in the Competing Offer delivered to Lender, Maker shall again have to comply with all
of the aforementioned terms of this paragraph, except if the terms are more beneficial to
Borrower. For the purposes of this paragraph, the terms “match” or “matching” means agreeing
to match (i) the principal amount of the Replacement Loan, (ii) the overall yield payable in
connection to the Replacement Loan (including any placement fees, broker fees, arrangement fees
or any other fee associated with the arranging of the financing), and (iii) the term of the
Replacement Loan. If Lender or any Replacement Loan Lender matches a Competing Offer,
Maker shall be obligated to accept such Replacement Loan from Lender or Replacement Loan
Lender, as applicable. Maker shall cooperate in good faith with Lender, and, if applicable,
Replacement Loan Lender. It shall be an immediate Event of Default if Maker fails to comply with
any of the terms of this paragraph. Further, failure to comply with any of the terms set forth in
this paragraph shall result in Maker owing a fee equal to two percent (2%) of the original principal
balance of the Loan as of the date of this Note, which fee will be payable upon: (1) payment made
on the Maturity Date which results in a full payoff of the Loan, (2) any payment of the Loan which
results in a full payoff of the Loan, upon acceleration of the Loan following the occurrence of an
Event of Default, (3) any optional prepayment of the Loan which results in a full payoff of the
Loan, or (4) any mandatory prepayment of the Loan which results in a full payoff of the Loan.

(SIGNATURE PAGES TO FOLLOW)
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(Signature page of Promissory Note)

MAKER:

APEX COLONIAL OH LLC, a Delaware limited liability
company

n@mn [arn’

Tltle, Authorized Signatory

STATE OF Nj
COUNTY OF OCP&A‘

The foregeing instrument was acknowledged before me this Gb day of AW() f‘, 2020,
by Oron Zarum, as Authorized Signatory of Apex Colonial OH LLC, a Delaware limited liability
company, who personally is known to me or has produced a )T Jfwer Li@ense  as

identification, and took an oath. M
Yehudis 8, Zarum /

)
}SS:
)

ghctary Public NQTARY PUBL g J
ate of New Jorge
My Commission Expires August 1¥. 20 Print Name: Y Z&Ifu’//l./

My Commission Expires: &7} 5 ,} PEY,
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ENVIRONMENTAL COMPILIANCE AND INDEMNITY AGREEMENT

THIS ENVIRONMENTAL COMPLIANCE AND INDEMNITY AGREEMENT (this
“Agreement”) is made and entered into on August __, 2020, by APEX COLONIAL OH LLC, a Delaware
limited liability company (“Borrower”) and ARON PURETZ and ORON ZARUM (individually and
collectively, “Guarantor”) in favor of EF 8BC 2015-2 LLC, a Delaware limited liability company
(“Lender”). Borrower and Guarantor are sometimes hereinafter individually and/or collectively referred
to as the “Obligor™.

RECITALS

A, Borrower has requested and Lender has agreed to make a loan in the amount Fifteen
Million Five Hondred Thousand and No/100 Dollars ($15,500,000.00) (the “Loan™), as evidenced by that
certain Promissory Note dated of even date herewith in favor of Lender in the original principal amount
of Fifteen Million Five Hundred Thousand and No/100 Dollats ($15,500,000.00) (as the same may be
amended, restated, modified or replaced from time to time, the “Note”). The Note is secured, in part, by
that certain Open-End Mortgage, Security Agreement and Fixture Filing dated as of even date herewith,
from Borrower in favor of Lender, to be recotded in the public records of Franklin County, Ohio (as the
same may be amended, restated, modified or replaced from time to time, the “Mortgage”), which
Mortgage encumbers certain real and personal propetty mote particularly described in Exhibit “A»
attached hereto and by this reference made a part hereof, including all buildings and other improvements
now or hereafter located thereon, and any other real property heteinafter encumbered by the lien of the
Mortgage (collectively, the “Property™).

B. Intentionally Deleted.

C. As additional security for the Note, Guarantor is executing and delivering to Lender that
certain Guaranty of Payment and Performance dated as of even date herewith (as the same may be
amended, restated, modified or replaced from time to time, individually and/or collectively, the
“Guaranty”).

D. Borrower and Guarantor shall each realize direct and indirect benefits from Lender
making the Loan to Borrower.

E. Lender would not be willing to make the Loan if “Hazardous Substances” (as hereinafter
defined) were present on, under or about the Property in violation of applicable “Environmental Laws”
(as hereinafter defined) or if the operations and activities of Borrower in connection with the Property
were in violation of applicable Environmental Laws.

F. As a material inducement to Lender to make the Loan, Borrower and Guarantor have
agreed to make certain warranties, representations and covenants regarding the presence of Hazardous
Substances on, under or about the Property and the operations and activities of Borrower and Guarantor in
connection with the Property, and to indemnify and hold the Lender harmless from and against any and
all liability, damages, losses, claims, costs and expenses resulting from or arising out of any claim,
demand, cost or judgment made against the Lender by any person including, without limitation, any
governmental authority, in connection with the presence of Hazardous Substances in or about the
Property or any failure to comply with Environmental Laws with respect to the Property or any operations
and activities of Borrower and Guarantor in connection therewith.

G. As a condition to making the Loan, the Lender requires that the representations,
covenants and indemnifications herein contained shall survive the full satisfaction of the Loan, to the
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extent provided herein, as the continuing, absolute and unconditional joint and several liability of
Borrower and Guarantor.

AGREEMENT

NOW THEREFORE, in consideration of and to induce the Lender to make the Loan and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
Borrower and Guarantor, intending to be legally bound, jointly and severally, hereby represent, covenant
and agree for themselves and their successors and assigns as follows:

1. Recitals. The above Recitals are true and correct and are incorporated herein by this
reference.
2. Definitions.
(a) “Hazardous Substance” means any hazardous, toxic or dangerous waste,

substance, or material including, but not limited to, any elements, compound, substance or material which
are now or hereaffer (i) identified in Section 101(14) of the Comprehensive Environmental Response,
Compensation and Liability Act of 1980 (“CERCLA”), 42 U.S.C. § 9601(14), and as set forth in 40
C.FR. § 302, as the same may be amended from time to time, (ii} determined to be toxic, a pollutant or
contaminant, under any Envitonmental Law, (iii) defined as “petroleum” and “petroleum products” as
defined in applicable Environmental Laws, as same may be amended from time to time, and (iv) asbestos,
radon, polychlorinated biphenyls and such other elements, compounds, materials, substances or waste
which are otherwise dangerous, hazardous, harmful or deleterious to human or animal health or safety, or
the environment.

()] “Environmental Law” means any federal, state or local law, enactment, statute,
code, ordinance, order, rule, regulation, judgment, decree, writ, injunction, franchise, permit, certificate,
license, authorization or other direction or requirement of any federal, state, county, municipal or other
government department, entity, authority, commission, board, bureau, court, agency or any
instrumentality thereof, as same may be amended from time to time, whether now in existence or
established or hereafter enacted, promulgated, adopted, entered or issued, both within and outside the
present contemplation of the parties hereto, relating to pollution or protection of the environment,
including but not limited to, (i) CERCLA, 42 U.8.C. §§ 9601-9657, (ii) the Superfund Amendments and
Reauthorization Act of 1986 (“SARA”), Public Law 99-499, 100 Stat. 1613, (iii) the Resource
Conservation and Recovery Act, 42 U.S.C. §§ 6901-6987, (iv) the Hazardous Materials Transportation
Act, 49 U.S.C. § 1801 et seq.; (v) the Federal Water Pollution Control Act, 33 US.C. § 1251 et seq,; (vi)
the Clean Air Act, 42 U.S.C. § 7401 et seq.; (vii) the Toxic Substances Control Act, 15 U.S.C. § 2601 et
seq.; (viii) the Safe Drinking Water Act, 42 U.8.C, § 300f et seq.; (ix) the Water Quality Assurance Act of
1983; (x) any law, rule or regulation relating to emissions, discharges, releases or threatened releases of
pollutants, contaminants or chemicals, or industrial, toxic or other Hazardous Substances or waste into the
environment (including without limitation, ambient air, surface water, groundwater, land surface or
subsurface strata); (xi) any law otherwise relating to the manufacture, processing, distribution, use,
treatment, storage, disposal, transport or handling of pollutants, contaminants or chemicals or industrial,
toxic or other Hazardous Substances or wastes; and (xii) any other designations as toxins, pollutants or
contaminants by any other federal, state, county, municipal or other governmental department, entity,
authority, commission, board, bureau, court agency or any instrumentality of any of them (including,
without limitation, the United States Environmental Protection Agency).

3. Representations and Warsanties. Borrower represents and warrants to Lender that to the
best of Obligor’s knowledge:
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(a) Borrower has made due inquiry and investigation into the present condition of
the Property and the previous ownership and uses of the Property consistent with good commercial or
customary practice in an effort to minimize liability with respect to Hazardous Substances.

(b) Borrower and the Property are in full compliance with all Environmental Laws,
and, to the best of their knowledge and belief, there are no civil, criminal or administrative actions, suits,
demands, claims, hearings, notices or demand letters, notices of violation, investigations, or proceedings
pending or threatened against the Borrower or the Property relating in any way to any Environmental Law
or any agreement, plan, order, decree, judgment, injunction, notice or demand letter issued, entered,
promulgated or approved under any Environmental Law.

) No written notice or advice has been received by Borrower of any condition or
state of facts that would contribute to a claim of pollution or any other damage to the environment by
reason of the conduct of any business on the Property or operation of the Property, whether past or
present.

(d) There have never been te Obligor’s knowledge nor are there currently any
Hazardous Substances in violation of any applicable Environmental Law located on, in, or under the
Property or used in connection therewith and no Obligor or any other person has ever used the Property
for the manufacture, processing, distribution, use, transport, handling, treatment, storage, disposal,
emission, discharge or release of any Hazardous Substance in violation of applicable Environmental Law.

G)] None of the real property owned directly or occupied by Obligor and located in
the Commonwealth of Massachusetts other than the Property, contains any Hazardous Substance in
violation of any applicable Environmental Law, to the best of Obligor’s knowledge.

4, Covenants. Borrower and Lender covenant and agree:

@ Borrower and the Property shall at all times remain in full compliance with all
Environmental Laws.

(b) Borrower shall not, nor permit any other person to manufactute, process,
distribute, use, transport, handle, treat, store, dispose, emit, discharge, leak, spill or release any Hazardous
Substance on, in, under or from the Property except in compliance with Environmental Law.

(c) Borrower shall immediately notify Lender orally and in writing if Borrower (i)
becomes aware of the presence of any Hazardous Substance or other environmental problem or liability
on, in, under, released from or associated with the Property, or (ii) receives any complaint, order, citation,
notice or other written or oral communication (an “Environmental Complaint”) regarding air emissions,
water discharges or any other environmental, health or safety matter affecting the Property or any part
thereof, or the presence of any Hazardous Substance on, in, under, released from or associated with the
Property, or any past, present or future events, conditions, circumstances, activities, practices, incidents,
actions or plans involving the manufacture, processing, distribution, use, transport, handling, treatment,
storage, disposal, cleanup, emission, discharge, spillage, seepage, leakage, release or threatened release of
any Hazardous Substance on, under or from the Property in violation of any Environmental Law.
Borrower shall forthwith transmit to Lender copies of any Environmental Complaint.

(d) Each Obligor shall, at its own cost and expense, take any action necessary or

advisable for the cleanup of any Hazardous Substance on, in, under, released from or associated with the
Property, including any removal, containment or remedial actions in accordance with all applicable
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Environmental Laws, and shall pay or cause to be paid all cleanup, administrative, enforcement and other
costs, expenses ot fines which may be asserted against Obligor, Lender, the Property, or any other person
in connection therewith.

(e Lender shall have the right but not the obligation, and without any limitation of
Lender’s other rights under this Agreement, to enter onto the Propetty or to take such actions as it deems
reasonably necessary or advisable to cleanup, remove, resolve or minimize the impact of, or otherwise
deal with, any Hazardous Substance or any Environmental Complaint, following receipt of any notice
from any person or governmental authority asserting the existence of any Hazardous Substance or an
Environmental Complaint pertaining to the Property or any part thereof which, if true, could result in an
order, suit or other action against Borrower or Lender which, in the reasonable opinion of Lender, could
jeopardize Lender’s security under the Mortgage. All costs and expenses reasonably incurred by Lender
in the exercise of any such rights shall be payable by each Obligor upon demand if the exercise results
from Obligor’s failure to comply with Environmental Laws or this Agreement and such failure persists
after written notice of the failure and a reasonable opportunity to cure it.

5. Indemnification.

(a) Each Obligor hereby, jointly and severally, covenants and agrees, at its sole cost
and expense, to protect, indemnify, reimburse, defend and hold harmless Lender and its directors,
officers, agents, employees, attorneys, successors and assigns from and against any and all liabilities
(including strict liability), losses, suits, proceedings, orders, penalties, fines, settlements, judgments, liens,
assessments, claims, demands, damages, injuries, obligations, costs, disbursements, expenses or fees of
any kind or natute (including, without limitation, cleanup costs, containment costs, attorneys’, paralegals’,
consultants’ or experfs’ fees and disbursements and costs of litigation), regardless of whether within the
control of Lender, which may at any time be imposed upon, incurred by or asserted or awarded against
Lender, directly or indirectly, related to or resulting from: (i) the breach of any representation or warranty
under this Agreement; (ii) any acts or omissions of Obligor or any other person af, on or about the
Property regarding the contamination of air, soil, surface waters or groundwaters over, on or under the
Property; (iii) the presence, whether past, present or future, of any Hazardous Substances on, in or under
the Property; (iv) any past, present or future events, conditions, circumstances, activities, practices,
incidents, actions or plans involving the manufacture, processing, distribution, use, transport, handling,
treatment, storage, disposal, cleanup, emission, discharge, seepage, spillage, leakage, release or threatened
release of any Hazardous Substance on, in under or from the Property, in cotmection with Borrower’s
operations on the Property, or otherwise; or (v) the enforcement of this Agreement or the assertion by any
Obligor of any defense to its obligations hereunder, whether any of such matters arise before or after
foreclosure of the Mortgage or other taking of title to all or any portion of the Property, including, without
limitation, (a) the costs of removal of any and all Hazardous Substances from all or any portion of the
Property, (b) additional costs required to take necessary precautions to protect against the release of
Hazardous Substances located on, in, or under the Property into the air, any body of water, any other
public domain or inte any surrounding areas, and (c) costs incurred to comply, in connection with all or
any portion of the Property, with all applicable Environmental Laws.

(b) The indemnifications of this Section shall survive the full payment and
performance of the Loan and the Mortgage, the release of the Property and satisfaction of the Mortgage.
Notwithstanding the foregoing, the indemnifications contained in this Section shall expressly exclude any
matters first oceurring or first arising from and after the date Borrower becomes divested with title either
by sale, foreclosure or otherwise, except to the extent such matters are caused by Borrower. Except when
not practical due to an emergency, Borrower shall be given written notice and a reasonable opportunity to
cure before Lender seeks self help or any other remedy under this Agreement or reimbursement for the
costs thereof.
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(c) The liabilities, losses, claims, damages and expenses for which Lender is
indemmnified under this Section shall be reimbursed to Lender by Obligor, without any requirement of
waiting for ultimate outcome of any litigation, claim or other proceeding, within thirty (30) days after
notice from Lender itemizing the amounts incurred to the date of such notice. In addition to any remedy
available for failure to pay such amounts, such amounts shall thereafter bear interest at the “Default Rate”
(as defined in the Loan Documents).

(d) Each Obligor waives any acceptance of this indemnity by Lender.

6. Environmental Audits. In the event that Lender has reasonable cause to believe that the
Property is not in compliance with any applicable Environmental Law, Borrower or Guarantor shall,
within thirty (30) days of Lender’s written request, cause to be prepared an environmental audit of the
Property and, if required by Lender, an environmental risk assessment of the Property including
Hazardous Substances waste management practices and Hazardous Substances waste disposal sites
thereon. All such environmental audits and environmental risk assessments shall be at Borrower’s
expense, shall be performed and prepared by an environmental consultant reasonably satisfactory to
Lender, and shall otherwise be in form and substance reasonably satisfactory to Lender, Should Obligor
fail to provide such environmental audit or environmental risk assessment within said thirty (30) day
petiod, Lender shall have the right, but not the obligation, to retain an environmental consultant to
perform and prepare same. All costs and expenses incurred by Lender in the exercise of such rights shall
be secured by this Mortgage and shall be payable by Obligor upon demand or charged to Obligor’s Loan
balance at the discretion of Lender.

7. Default. Any material breach of any warranty, representation, covenant or agreement
contained in this Agreement not cured within ten (10) days of notice from Lender, shall constitute an
“Event of Default” under the Note and each other Loan Document and shall entitle Lender to exercise any
and all remedies provided in the L .oan Documents, or otherwise permitted by law or equity.

8. Miscellaneous Provisions.

(@ Lender’s rights under this Agreement shall be in addition to all rights of Lender
under the Mortgage, the Note and the other Loan Documents, and any payments by Obligor under this
Agreement shall not reduce Obligor’s obligations and liabilities under any of the Loan Documents.

(®)] The liability of any Obligor under this Agreement shall in no way be limited or
impaired by, and each Obligor hereby consents fo and agrees to be bound by, any amendment or
miodification of the provisions of the Loan Documents whether any such amendment or modification is
made by Lender and Obligor. In addition, the liability of any Obligor under this Agreement shall in no
way be limited or impaired by (i) any extensions of time for performance required by any of the Loan
Documents, (ii) any sale, assignment or foreclosure of the Note or Mortgage or any sale or transfer of all
or part of the Property, (iili) any exculpatory provision in any of the Loan Documents limiting Lender’s
recourse to the Property or to any other security, or limiting Lender’s rights to a deficiency judgment
against Obligor, (iv) the accuracy or inaccuracy of the representations and warranties made by Obligor
under any of the Loan Documents, (v) the release of Obligor, or any other person from performance or
observance of any of the agreements, covenaats, terms or conditions contained in this Agreement or any
of the Loan Documents, by operation of law, Lender’s voluntary act arising after foreclosure, or
otherwise, (vi) the release or substitution, in whole or in part, of any security for the Note or (vii)
Lender’s failure to record the Mortgage or file any UCC financing statements (or Lender’s impropet
recording or filing of any thereof) or to otherwise perfect, protect, secure or insure any security interest or
lien given as security for the Note; and, in any such case, whether with or without notice to Obligor and
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with or without consideration. Any payments made by any Obligor hereunder shall not reduce any
Obligor’s obligations under the Loan Documents.

(c) Borrower, Guarantor and any other person liable upon or in respect of this
Agreement or the Loan Documents may be released without affecting the liability of any party not so
released.

(d) No delay on Lender’s part in exercising any of its rights, remedies, powers or
privileges under this Agreement, under any of the Loan Documents, or as otherwise provided at law or in
equity, shall operate as a waiver of any such right, remedy, power or privilege, or excuse Borrower or
Guarantor from their obligations hereunder. Any waiver of such right, remedy, power or privilege by
Lender must be in writing and signed by an authorized agent of Lender.

() Obligor’s obligations under this Agreement shall not be subject to any non-
recourse or other limitation of liability provisions in the Note, Mortgage or any of the other Loan
Documents, and Obligor acknowledges that its obligations under this Agreement are unconditional, and
are not limited by any such non-recourse or similar limitation of liability provisions.

64 All notices hereunder shall be in writing and shall be deemed to have been
sufficiently given or served for all purposes when sent by registered or certified mail, if to Borrower at the
address in the Mortgage or if to the Guarantor at the address in the Guaranty. Any party may designate a
change of address by written notice (in accordance with the provisions of this Section) to any other party,
received by such other patty at least ten (10} days before such change of address is to become effective.

() This Agreement may be executed in one or more counterparts, each of which
shall be deemed an original. Said counterparts shall constitute but one and the same instrument and shall
be binding upon each of the undersigned individually as fully and completely as if all had signed but one
instrument so that the joint and several liability of each of the undersigned shall be unaffected by the
failure of any of the undersigned to execute any or all of said counterparts.

(h) This Agreement was negotiated in the State of New York, and made by Obligor
and accepted by Lender in the State of New York, which state the parties agree has a substantial
relationship to the parties and to the underlying transaction embodied hereby, and in all respects,
including, without limiting the generality of the foregoing, matters of construction, validity and
performance, this Agreement and the obligations arising hereunder shall be governed by, and construed in
accordance with, the laws of the State of New York applicable to contracts made and performed in such
state (without regard to principles of conflict of laws) and any applicable law of the United States of
America. To the fullest extent permitted by law, Obligor and any endorsers, sureties, guarantors and all
others who are, or who may become liable for the payment of amounts secured hereof, severally,
irrevocably, and unconditionally waive any claim to assert that the law of any other jurisdiction govetns
this Agreement and this Agreement shall be governed by and construed in accordance with the laws of the
State of New York.

Any legal suit, action or proceeding against Obligor or Lender arising out of or relating to
this Agreement may at Lender’s option be instituted in any federal or state court in the City of New York,
County of New Yotk or in a court of record of the State of Ohio in Franklin County, Qhio or in the United
States District Court for the Southern District of Ohio and Obligor waives any objections which it may
now or hereafter have based on venue and/or forum non conveniens of any such suit, action or
proceeding, and Obligor hereby irrevocably submits to the jurisdiction of any such court in any suit,
action or proceeding. Obligor does hereby designate and appoint:
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Chaim C. Zlotowitz, Esq.
Law Offices of Chaim C. Zlotowitz, Esq. PLLC
140A Washington Avenue, Suite 203
Cedarhurst, New York 11516

As its authorized agent to accept and acknowledge on its behalf service of any and all
process which may be served in any such suit, action or proceeding in City of New York, County of New
York, and agrees that service of process upon said agent at said address and written notice of said service
mailed or delivered to Obligor in the manner provided herein shall be deemed in every respect effective
service of process upon Obligor in any such suit, action or proceeding in the State of New York. Obligor
(i) shall give prompt notice to Lender of any changed address of its authorized agent hereunder, (ii) may
at any time and from time to time designate a substitute authorized agent with an office in New York
{which substitute agent and office shall be designated as the person and address for service of process),
and (iii} shall promptly designate such a substitute if its authorized agent ceases to have an office in the
State of New York or is dissolved without leaving a successor.

Q) Except as expressly provided herein to the contrary, this Agreement shall be
binding upon and inure to the benefit of each Obligor and Lender and their respective heirs, personal
representatives, successors and assigns. Notwithstanding the foregoing, Obligor shall not, without the
prior written consent of Lender in each instance, assign, transfer or set over to anothet, in whole or in
part, all or any part of their benefits, rights, duties and obligations hereunder unless as otherwise
permitted in the Loan Documents,

Any reference in this Agreement to attorneys’ fees paid or incurred by Lender
shall be deemed to include paralegals’ fees and legal assistants’ fees. Moreover, wherever provision is
made herein for payment of attorneys’ fees or expenses incurred by Lender, said provision shall include,
but not be limited to, such fees or expenses incurred in any and all judicial, bankruptey, reorganization,
administrative, or other proceedings, including appellate proceedings, whether such fees or expenses arise
before proceedings are commenced or after entry of a final judgment.

k) Use of any gender shall include all other genders and words in the singular
include the plural, and the plural include the singular.

1) Borrower and Guarantor waive any right or claim of right to cause a marshalling
of their assets or to cause Lender to proceed against any of the security for the Loan before proceeding
under this Agreement against them or to proceed against any Obligor in any particular order. Each
Obligor agrees that any payments required to be made hereunder shall become due on demand. Each
Obligor expressly waives and relinquishes all rights and remedies (including any rights of subrogation)
accorded by applicable law to indemnitors or
guarantors.

(m)  Ifany provision of this Agreement shall be contrary to the laws of the jurisdiction
in which the same shall be sought to be enforced, the illegality or unenforceability of any such provision
shall not affect the other terms, covenants and conditions hereof, and the same shall be binding upon each
Obligor with the same force and effect as though such illegal or unenforceable provision were not
contained herein.

9. WAIVER OF TRIAL BY JURY, EACH OBLIGOR AND LENDER HEREBY
KNOWINGLY, IRREVOCABLY, VOLUNTARILY AND INTENTIONALLY WAIVE ANY
RIGHT ANY OF THEM MAY HAVE TO A TRIAL BY JURY IN RESPFECT OF ANY ACTION,
PROCEEDING OR COUNTERCLAIM BASED ON THIS AGREEMENT, OR ARISING OUT
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OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT, THE MORTGAGE, THE
NOTE, OR ANY OTHER LOAN DOCUMENT, OR ANY COURSE OF CONDUCT, COURSE OF
DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF ANY
PARTY HERETO OR TO ANY LOAN DOCUMENT. THIS PROVISION IS A MATERIAL
INDUCEMENT FOR OBLIGOR AND LENDER, ENTERING INTO THE SUBJECT LOAN
TRANSACTION.

[EXECUTIONS ON FOLLOWING PAGE]
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IN WITNESS WHEREQF, the undersigned have executed this Agreement as of the date first set forth
above.

BORROWER:

APEX COLONJAL OH LLC, a Delaware limited liability
company

Nam 7Oron Zaru
Title; Authorized atory

STATE OF NJJ )
1 SS:

The foregoing instrument was acknowledged before me this 3\6* day of Vgt 2020, by
Oron Zaram, as Authorized Signatory of Apex Colonial OH LLC, a Delaware limited liabi ity company,
who personally is known to me or has produced a N DN\Y2CE Liconge. as identification, and took

an oath, /
Vehudls 5. Zanum NOTARY PUBz}C
eNgla:y Public Print Name: eh VLS S
State of New Jersey My Commission Expires: _§Y s~ aoau
My Commission Expires Awgust 16, 20 ]
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STATE OF _N3

COUNTY OF {23\

The foregoing instrument was acknowledged before me this P\ ld\day of ﬁU

st | 2020, by

ARON PURETZ, who is personally known to me or who has produced __d.7° 071V
(type of identification) as identification.

Signature of person taking acknowledgment

Uehvyy oo

Name of acknowledger typed, printed or stamped

Notary Public Yeggdis 8. Zargm
Title or rank State of New Jersey
My Commission Expres August 15, 2024

Signature Page to Environmental Indenmity Agreement
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GUARANTOR:

(2

ORONZ

STATE OF /\{j’

county ofF _0(egy

The foregoing instrument was acknowledged before me this Z)b 1\day of

ORON ZARUM, who is personally known to me or who has produced LT Or

lY'/(/*

A W, 2020, by

Avs

LiCan G

(type of identification) as identification.

Y

Signature of person taking acknowledgment

U‘{ higd/s P
Name of acknowledger typedhmiinted figimped

Notary Public
Notary Public State of New Jersey
Title or rank Wy Commission EXpres August 15, 2021
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Exhibit “A”
Legal Description

All that certain iot, piece or parcsl of Iand, with the huildings and improvements thereon erected, situate, lying
and heing in the City of Columixss, County of Franklin, State of Ohio,

Tractk

Being located in Section 17, Township 12, Range 21, Refugee Lands, more particularty described as follows:
Beginning at a 3/4-inch iron pipe found in the Western rdght-of-way line of Rand Avenue and at the Southeastern
cormer of Lot 50 as the same is shown upon the recorded Plat of “Bamett Heights Amended”, of recond in Plat
Book 27, Page 74;

Thence with the Westerly right-of-way fine of Rand Avenue, as the same is shown upon the recorded Piat of
"Dedication of Rand Avenue and Allendale Dyive™, of record in Plat Book 32, Page 164, the following Eight (8)
CATSES.

1) South 3 deg. 32 06" West, & distance of 120.35 feset to a found 5/84nch rebar (bent},

2) Sauth 14 deg. 21' 51" West. a distance of 28.56 fest to a set 3M4-inch iron pipe;

3) South 3 deg. 53 06” West, a distance of 404,97 feet to found 5/8-inch rebar at a point of curvature,;

4) Thence vdth a curye to the feft, having a radius of 230.00 feet, an are length of 100.42 feet, a central angle of
25 deg. 00' 53" and a chord which bears South 8 deg. 33° 59" East, a chord distance of 99.62 feet to aset
FH4-inchiron pipe at the point of reverse curvature;

5) Thence with a curve 1o the right, having a radius of 170.00 feel, an are lengih of 72.74 feet, a central angle of
24 dag. 31 02" and 3 chord which bears Soauth 8 deg. 48" 55" East, a chord distance of 72.1% feet to a found
5/8-Inch rehar at the point of tangency;

6} South 3 dag. 26’ 36" West, a distance of 55.00 feet to a found 5/8-inch rebar;

7} South 13 deg. 26" 41" West, a distance of 28,79 feet to a found &8-inch rebar;

8} South 3 deg. 26" 36" West, a distance of 116.81 feet o a found 34-inch iron pipe at the intersection of the
Westerly right-of-way line of said Rand Avenue and the Northerly righi-of-way line of Livingston Avenue,

Thence North 86 deg. 30° 00" West, along the Morth fight-of-way Jine of Livingston Avenue, a distance of 437.21
feet 10 a found 3/4-nch pinch top at the Southeast coner of a 0.792 acre tract, conveyead to Katja R. Tumer, of
record in Instr. No. 200507080134653;

Thence Marth 3 deg. 177 48" East, with the Easterly line of said 0.792 acre tract, and the Easteriy line of 2 1.95
acre tract, conveyed to City of Columbus, Chie, of record in D.B. 2452, Page 511, and the Easterly line of a
3.405 acre tract, conveyed to City of Columbus, Chio, of record in [nstr. No. 200602 100027248, a distance of
821 80 feet to a set 34 iron pipe in the Southerly line of a 0.364 acre tract, conveyed to Fatricia A, Johnson, of
record in O.R. 14527 HD9,
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Thence South 86 deg. 44' 14" East, with the Soudhedy fine of said 0.364 acre fract. and fhe Southery lineof a
11.364 acre tract, conveyed to Anena Moore, of record in O.R. 07763 B16, and the Southerly fine of a 0.343 acre
tract. conveyed to Robert E. & Veropica J. Owens, of recerd in Q.R 08708 J01, and the Sautherly line of 2 0.364
acre tract, conveyed to Charlene Peachey & Geraldine Peachey Allen, of record in Insir, No. 200506160116684,
and the Southerly line of a 0.130 acre tract, conveyed to Victona L. Jones, of record in [nstr. No.
200001070005865, a distance of 265.03 feet to a found 58-inch rebar at the South Easterly comer of said 0.130
acre tract;

Thence North 4 teg. 08' 56" East, with the Easterly line of said 0.130 acre tract, a distance of 98,52 feetio a
found &8-inch rehar in the Easterly fine of said 0.130 acre fract, and at the Southwest comer of said Lot 50 as
the same is shown upon the recorded Plat of "Bamett Heights Amended”, of record in Plat Book 32, Page 104;

Thence South 86 deg. 15 31" East, with the Southesty line of said Lot 50, a distance of 150.85 feet, refuming to
the point of Beginnings, and containing 8.272 acres of land more or less, being subject to ail restdctions,
easements, and rights-of-way of previous record.

Basis of Bearings:

The centedine of Livingston Avenue was assigned a bearing of South 86 deg. 30' East 35 shown on the record
plat of Beswick Amns, of record in Plat Book 34, Page 79,

Tract i
Being located in Section 17, Township 12, Range 21, Refugee Lands, nore patticularly described as follows:

Beginning at a 34-inch iron pipe found in the Southery right-of-way line of Allendale Drive and at the Northwest
;cmer_fgf Lot 12, as the same is shown upon the recorded Plat of "Beraick Ams”, of record in Plat Book 34,
age 19,

Thence South 3 deg. 38" 36" West, with the Westedly line of said Lot 12, a distance of 120.00 feet {o a found
H4-inch iron pipe;

Thence South 86 deg. 21" 24" East, with the Southerly line of said Lot 12 and the Southetly line of Lot 13 and Lot
14, as the same is shown upon the recorded plat of "Benaick Arms", of record in Plat Book 34, Page 79. a
distance of 167.26 feet to a found 3/4-inch iron pipe at the Southwvesterty comer of Reserve "D" 3 0.396 acre
tract, (by swrvey), conveyed to Colonial Village Berwick, LLC, of record in Instr. No. 200605020083518;

Thence South 34 deq. 38" 34" East, with the Southerly line of said 0.396 acre tract, a distance of 117.21 fest o a
set ¥4 iron pipe at the Norihwesterly comer of Lot 15, as the same is shown upon the recorded Plat of “Barwick
Ams", of record in Plat Book 34;

Thence South 3 deg. 26' 36" West, with the Westerly line of Lots 15 through 23, inclusive, as the same is shown
upoh the reconded Pfat of "Barvick Ams”, of record in Plat Book 34, Page 79, g distance of 537,65 feet toa
found 34-inch pinch top at the Southwest comer of said Lot 23, and ins the Northerly right-of-way line of
Livingston Avenue;

Thenhice North 86 deg. 30° 00™ West, along the North right-of-way tine of Livingston Avenus, a distance of 525.55
feet to a found 3/4-inch iron pipe at the intersection of the North right-of-way of Livingsion Avenue and the East
right-of-way line of Rand Avenue;

Thence with the Easterly right-of-way fine of Rand Avenue, as the same is shown tipon the recorded Plat of
"Dedication of Rand Avenue and Allendale Drive”. of record in Pial Book 32, Page 104, the following Six (6}
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COUrSes.

1} North 3 deg. 26' 36" East, a distance of 116.88 faet to a found S8-inch rebar;

2 North B deg. 33' 29" West, a distance of 28.79 feet to a found 5/8-inch rebar,

3) North 3 deg. 26' 36" East, a distance of 55.00 fest to a set A4-inch iron pipe at & point of curvalure,

4} Thence with a curve to the left, baving a radius of 230.00 feet, an arc length of 95.42 feet, a central angle of
24 deg. 31" 62" and 2 chord which bears Norih 8 deg. 48' 55" West, a chord distance of 97 67 feet 1o a found
5/8-inch rebar iron pin at g point of reverse curvature;

53 Thence with a curve 1o the right, having a radius of 170.00 feet, an arc length of 73.86 feet, a central angle of
24 deg. 53 37" and a chord which bears North 8 deg. 37° 37" West. a chond distance of 73.28 feet to a set
F4-inch iron pipe at the point of tangency;

6) North 3 deg. 53' 06" East, a distance of 373.82 fat to a found 5/8-inch rebar at a point of curvature;

Thence with a curve to the right, having a radius of 10.00 feet, an arc length of 15.67 feet, a cenfral angle of 89
deq. 45" 30" and a chord which bears North 48 deg. 45’ 51" Easl, a chord distance of 14,11 feet, o a found
5/8-inch rebar. at the point of langency and heing in the Southerly right-of-way of ssid Allendale Drive;

Thence South 86 deg. 21" 24” East, along the Southerly right-of-way line of Allendale Drive. a distance of 314.56
feet, retuming to ihe point of Beginnings, and containing 8,758 acres of tand more of less, beirg subject to ali
restrictions, easements, and right-of-way of previous record.

Basis of Bearings:

The centestine of Livingston Avenue was assigned a bearing of South 86 deg. 30 East as shown on the record
Plat of Berwick Arms, of record in Plat Book 34, Page 79.

Tract HE
Being located in Section 17, Township 12, Range 21, Refugee Lands, more particulaty dascribad as follows:

Beginning at a 3/4-inch iron pipe found in the Northerly right-af-way line of Allendala Drive and at the Southwest
comer of Lot 11, as the same is shown upon the recorded Plat of "Berwick Ams”, of record In Plat Book 34,
Page 79;

Thence North 86 deg. 21 24" West, wiih the Northedy right-of-way line of Allendale Drive as the same is shown
upon the recorded Piat of "Dedication of Rand Avenue and Allendaie Drive”, of record in Plat Book 32, Page
104, a distance of 259.05 feet {0 g found 5/8-inch rebar at a point of curvature;

Thence with a curve to the right, having a racius of 10.00 feet, an arc length of 15.69 feet, a central angle of 89

deg. 53' 30" arvd a chord which bears North 41 deg. 24'.39™ Wesl, a chord distance of 14.13 fest to a found

58-inch rebar, at the point of tangency and being in the Easterly right-of-way of said Rand Avenug, as the same

lg sm;v& upon the recorded Plat of "Dedication of Ranid Avenue and Allendale Drive”, of record in Plat Book 32,
age 104

Thence North 3 deg. 32 06” East, along the Easlerty right-of-way line of said Rand Avenue, a distance of 110.31
feet to a found 3/4-inch iron pipe at the Southwest comer of Lot 49, as the same is shown upon the recorded Piat
of "Bamett Helghts Amended”, of record in Plat Book 27, Page 74;
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Thence South 86 deg. 15' 31* East, with the Southerly line of said Lot 49, and the Southerly line of Lot 42, as the
same is shown upon the recorded Plat of "Barnett Heights Amended”, of record in Plat Book 27, Page 74. a
distance of 269.26 feet to a found 3/4-<inch iron pipe at the Northwest corner of said Lot 11;

Thence South 3 deg. 38' 36" West, with the Westerly ine of said Lot 11, a distance of 116,83 feet, retuming to
the point of Beginning, and comaining 0.920 acres of land, more of ess, heing subject to ail restrictions,
easements, and right-of-way of previous records.

Basis of Bearings:

The centerline of Livingston Avenue was assigned a hearning of South 86 deg. 30" East as shown on the record
plat of Berwick Ams, of record in Plat Book 34, Page 79.

Tract IV:

Being located in Section 17, Township 12, Range 21, Refuges Lands, and being all of Reserve "D", as the same
is shown upon the recorded Plat of "Berwick Amms”, of record in Plat Book 34, Page 79, more patlicutarly
described as follows:

Beginning at a 3/4-inch iron pipe found at the Southeast comer of Lot 14, as the same is shown upon the
recorded Plat of "Berwick Arms”, of record in Plat Book 34, Page 79;

Thence North 33 deg. 29' 10" East, with the Eastetty line of said Lot 14, a distance of 119.46 fest fo a set
3i4-inch iron pipe, at the Northeast comer of said Lot 14 and in the Southerdy right-of-way line of Allendale Drive,
as the same is shown upon the recorded Plat of “Dedication of Rand Avenue and Allendate Drive”, of record in
Plat Beok 32, Page 104;

Thence with a curve ta the right, having a radius of 125.00 feet. an arc length of 48,10 feet. a centrat angie of 22
deg. 02" 54" and a chord which bears South 45 deg. 40 1™ East. a chord distance of 47,81 feet to saf ¥4-inch
iron pipe at a point of tangenty;

Thence South 34 deg. 38° 34™ East, along the Southerly right<sf-way line of Allendate Drive, adistance of 113.06
feet to a set H4-ihch iron pipe at a point of curvature,

Thence with a curve ko the right, having a radius of 125.00 feet, an arc length of 9.08 feed, a central angle of 4
deg. 09 46", and a chord which bears South 32 deg, 33" 41" East, a chord distance of 6.08 feet, to a set ¥4-inch
iron pipe, at the Northeast comer of Lot 15, as the same is shown upon the recordad Plat of "Berwick Ams”, of
record in Plat Book 34, Page 79;

Thence South 58 deg. 52 15" Wast, with the Northerdy line of sald Lot 15, a distance of 119.90 feet, to a set
JH4-inch iron pipe, at the Northwest comer of said Lot 15 and in the Easteriy line of an 8.758 acre tract, conveyed
to Colonial Viiage Berwick, LLC, of record in Instr. No. 200605020083518,

Thence North 34 deg. 38' 34" West, with the Eastedy line of said 8.758 acre tract, 3 distance of 117.21 feet,
returning to the peint of Beginning, and containing 0.396 acres of land, more or fess, being subject to all
restrictions. easements, and rights-of-way of previous recond.

Basis of Bearings:

The centeriine of Livingston Avenue was assigned a bearing of South 86 deg. 30' East as shown on the record
Plat of Berwick Arms, of record in Plat Book 34, Pige 79.
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Tract V (Parcel I):

Being focated in Section 17, Township 12, Range 21, Refugee Lands, and heing alf of Lot 11, as the same is
shaw'? upon {he recorded Plat of Berwick Arms™, of record in Plat Book 34, Page 79, more particidany described
as fotlows:

Beginning at a 24-inch iron pipe found in the Northerly right-of-way line of Allendale Drive as the same is shown
upon the reconded Plat of "Dedication of Rand Avenue and Allendale Drive”, of record in Plat Book 32, Page 104
and at the Southwest comet of said Lot 11;

Thence North 3 deg. 38 367 East, with the Westerly line of said Lot 11, a distance of 119.82 feet to a found
A4-inch iron pipe in the Southeriy line of Lot 42, as the same is shown upon the recorded Plal of "Bamett
Heights Amended"”, of record in Plat Book 27, Page 74,

Thence South 86 deg. 15" 31”7 East, with the Southerly line of said Lot 42, a distance of 66.00 feat to a found
J4-inch pinch top at the Southeast comer of said Lot 42 arxt being in the Westerly Aght-of-way Tina of Qiney
Drive;

Thence South 3 deg. 38' 36" West, with the Westerly righi-of-way line of Olhey Drive, a distance of 109.71 feet
o a set I4-inch inon pipe at a point of curvature;

Thence with a cuve to the right, having a radius of 10.00 feet, an arc length of 15.71 feet, a central angie of 90
deg. 00" 007 and a chord which hears South 48 deg. 38" 36™ West, a chord distance of 14,14 feat To a set Ad-inch
iron pipe at a point of tangency in the Northerly right-of-way line of sald Allendale Drive;

Thence North 86 deg. 21" 24" West, with the said Northerly right-of-way line of Allendale Dxive, a distance of
55.00 feet, retuming fo the point of Beginning, and containing 0.178 acres of land, more ot less, being sthjett to
all restriciions, easements, and right-of-way, of previots records.

Basis of Bearings:

The centertine of Livingston Avemle was assigned a bearing of South 86 deg. 30 East as shown on the record
Plat of Berwdck Arms, of record in Ptat Book 34, Page 79.

Tract V (Parcel ll):

Being located In Section 17, Township 12, Range 21, Refugee Lands, and being alf of Lots 1 through 10,
inclusive, fogether with Reserve "B and Reserve “C", as the same is shown upon the recorded Plat of "Berwick
Armms", of record in Plat Book 34, Page 78, more particularty described as follows:

Beginning at a 3/4-inch pinch top found in the Easterty fight-of-way line of Ciney Drive and at the Southwesterly
comer of Lot 41, as the same is shown upon the recorded Plat of "Bamett Heights Amended”, of record in Plat
Book 27, Paga 74;

Thence South 86 deg. 15 31" East, with the Southerly fine of said Lot 41, and the Southery {ine of a 0.616 acre
fract {by survey), conveyed to Colonial Village Berwick, LLC, of record inInstr. No. 200605020083518, a
distance of 323.47 feet to a set 3/4 iron pipe. in the Westetly right-of-way fine of New York Central R.R,;

Thence South-34 deg. 368' 267 East, with the Westerly right-of-way fine of New York Ceniral R R., a distance of

284.14 feet to a found ¥4 iron pipe in the Westearly fight-of-way line of New York Central R.R. and at the
Morthwest comer of a 2,868 acre tract {by survey), conveyed fo Colonial Vitage Berwick, LLC, of record in Instr.
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No. 200701110006858;

Thenee South 3 deg. 26" 35" West, with the Westerly line of said 2.868 acre tract (by survey), a distance of
6594.80 feet to a set 34 iron pipe, at the Southwest comer of the said 2.868 acre tract, and being in the Northerly
right-of-way line of Livingston Avenue;

Thenee MNorth 86 deg. 308 00" West, atong the North right-of-way Hine of Livingston Avenue, a distance of 125.02
feet fo a sef 34 iron pipe at a point of curvature;

Thence with a curve to the ight, having a radius of 20.00 feet, an arc length of 31.40 feet, a central angle of 89
deg. 55 36™ and @ chord wikch bears North 41 deg. 31" 42" West, a chord distance of 28.27 feet to a set 3/4 iron
pipe at a point of tangency in the Easterly right-of-way iine of Brookway Road;

Thence with the Easterly right-of-way line of Brookway Road the following Six (6) cotrses:

1) Norih 3 deg. 26' 36" East, a distance of 516.11 feet, to a found Sf&-inch rebar at a point of curvature;

2) Thence with a curve te the left, having a rdius of 175.00 feet, an arc length of 116.33 feet, a central angle of
38 deg. U5 10" and a chord which bears North 15 deg. 35 59" West, a chord distance of 114.20 feet. to a fourd
58-inch rebar & a point of tangency,

3) North 34 deg. 38" 34" ‘West, a distance of 113.06 feet, to found 5/8-inch rebar at a point of curvature;

4) Thence with a curve to the left, having a radius of 175.00 feet, an arc length of 167.95 feet, a central angle of
51 deg. 42' 50" and a chord which bears North BO deg. 2% 59" West, a chord distance of 152.64 feet. 1o a set 34
iron pipe at a point of tangency;

5) North BE deg. 21 24" West, a distance of 99,89 feel, 1o a set V4 iron pipe at & point of curvature:

§) Thence with a curve fo the right. having a radius of 10.00 feet, an ar [ength of 15,71 feet, a cenfral angle of
90 deg. 00’ 00" and a chord which bears North 41 deg. 21" 24" West, a chord distance of 14.14 feet, 1o a set V4
iren pipe &t & point of tangency ly the Easterly right-of-way Hine of Olnay Drive,

Thence Morth 3 deg. 38' 36™ East, with the said Easterly right-of-way line of Qlnay Drive, a distance of 100.62
feet, retuming to the point of Beginning, and containing 3.978 acres of land, more or less, being sutject to al
restrictions, easements, and rights-of-ways of previous recard.

Basis of Bearings:

The centedine of Livingston Avenue was assigned a bearing of South 86 deg. 30' East as shown on the record
Plat of Berwick Arms, of record in Plat Book 34, Page 79.

Tract VI (Pareed 1)

Being located in Section 17, Township 12, Range 21, Refugee Lands, and being all of Lots 12 through 14,
inclusive, as the same is shown upon the recorded Plat of “Barwick Ams™. of record in Plat Book 34, Page 79,
more particarly described as follows:

Beginning at a 3/4 iron pipe fourd in.the Southerly right-of-way line of Allendale Drive and at the Northwest
comer of said Lot 12;

‘Thence South 86 deg. 21 24" East, with the said Southeriy right-of-way line of Aliendale Drive, a distance of
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164.83 feet to a found &8 rebar at o point of curvature;

Thence with a curve to the right, having a radius of 125.00 feet, an anc length of 64.72 feet, a central angie of 29
deg. 39 57" and a chord which bears South 71 deg. 31' 26" East, a chord distance of 64.00 feeat, a set F4-inch
iron pipe at the Northwest comer of a 0.396 acre tract, conveyed to Colonial Village Berwick, LLC, of record in
Instr. No. 200605020083518;

Thence South 33 deg. 29 10" West, with the Westery line of said 0.396 acre tract, a distance of 119.46 feet {oa
found 3/4 iron gipe. in the Easterly line of & 8.758 acre tract, conveyed to Cotonial Village Bersick, LLC, of
record in instr. No. 200605020083518;

Thence North 86 deg. 21' 24" West, along the Northerly line of said 8.758 acre teact, a distance of 167.26 feet to
a found ¥4 iron pipe at the Southwest comer of said Lot 12;

Thence North 3 deg. 38" 36" East, along the Wesierly line of said Lot 12, a distance of 120.00 feet, retuming to
te point of Beginning, and containing 0.546 acres of land, more or less, being subject to alt restrctions,
easements, and rights-of-ways of previous record.

Basis of Bearings:

The centerline of Livingston Aveniue was assigned a bearing of South 86 deg. 30' East as shown on the record
Ptat of Berwick Arms, of record in Plat Book 34, Page 79.

Tract VI (Parcel Hly:

Being located in Section 17, Township 12, Range 21, Refugee Lands, and being all of Lets 15 through 23,
inclusive, as the same is shown upon the recorded Plat of "Berwick Arms”™. of record in Plat Book 3. Page 79,
more particWarly described as foflows:

Beginning at a ¥4 iron pipe set in the Westery right-of-way fine of Brookway Road and at the Northaast comer
of sald Lot 15, and at the Southeasterly comer of a 0.396 acre tract, conveyed o Colonial Village Berwick. LLC,
of record in Instr. No. 200605020083548;

Thence with the Westerly right-of-way line of said Brookway Road, the following Three (3) courses;

1} Thence with a curve to the right, havitg a radius of 125.00 feet, an arc length of 74.01 feet, a centrat angle of
33 deg. 55' 24" and a chord which bears:South 13 deg. 31° 06" East, a chord distance of 72.93 feet In a found
S¢8-inch rebar at a paint of tangency,

2} Sauth 3 deg. 26' 36" West, a distance of 516.03 feet to a set 3/4-inch iron pipe at a peint of curvature;

3) Thence with a curve to the right, having a radius of 20,00 feet, an arc length of 31.44 feet. a central angle of
90 deg. 03' 24" and a chord which bears South 48 deg. 28" 18" West, a chord distance of 28.30 feet to set
I4-inch iron pipe at a point of tangency, in the Northerly rght-of-way tine of Livingston Avenue;

Thence North 86 deg. 30' 00" West, along the North right-of-way line of Livingston Avenue, a distance of $9.96
feet to a found ¥/4-inch pinch top at the Southeast comer of an 8.758 acre tract, conveyed 1o Colonial Village
Berwick, LLC, of record in Instr. No. 200805020083518;

Thence North 3 deg. 26' 36" East, with the Easterly line of said 8,758 acre tract, 2 distance of 537,65 feet to a set
3ad-inch iron pipe, at the Northwest comer of said Lot 15 and at the Scuthwest comer of said 0.295 acre tract:
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Thence North 58 deg. 52' 15" East, with the Southerty line of said 0.396 acre tract, a distance of 116.00 foet,
returning o ®e point of Beginning, and contatning 1.579 acres of land more or less, being subject to all
restrictions, easements, and rights-of-ways of pravious record.

Basis of Bearings:

The centertine of Livingston Avenue was assigned a bearing of Sotth 86 8eg. 30° East a8 shown on the record
Plat of Bervick Arms, of record in Plat Book 35, Page 79.

Tract VI

Being located in Section 17, Township 12, Range 21, Refugee Lands, and being all of Reserve "A" as the same
fs shown upon the recorded Plat of "Berwick Arms”, of record In Plat Book 24, Page 79, more particutarly
described as follows:

Beginning at a 3/4-inch iron plpe set, &t the Southeasterly comer of Lot 41, as the same is shown upon the
recorded Plat of "Bamett Heights Amended”, of record In Plat Book 27, Page 74, and in the Northerly line of a
3.978 acee tract, convieyed to Colonial Village Berwick, LLC, of record in instr. No. 200605020083518;

Thence North 16 dag. 33' 38" West, with the Eastedy line of Lots 36 through 41, inclusive, as the same s shown
upon the recorded Plat of "Barpett Heights Amended”, of record in Plat Book 27, Page 74, a distance of 369.86
feet to a found 3/4 iron pipe at an angle point in said Lot 36;

Thence South 83 deg. 58" 10" East, with the Eastedy line of sald Lot 36, a distance of 4,40 feat 1o a found 24
iron pipe in the Westerly right-of-way iine of New York Central RR.:

Thence South 34 deg. 36" 26" East, with the said Westerly right-of-way line of New York Central R.R.. adistance
of 442 08 feet, 10 a 34Hnch iren pipe sat at the Northeast comer of said 3.978 acre tract;

Thence Notth 86 deg. 15' 31" West, with the Northerty line of the said 3.978 acre tragt, a distance of 150 .44 feel,
returming to the paint of Beginning, and containing 0.616 acres of tand, more of less, being subject to alt
restrictions, easernents, and rights-of-way of previous record.

Basis of Bearings:.

The centerine of Livingston Avenus was assigned a bearing of South 86 deg. 20° East as shown on the record
Plat of Berwick Arrns, of record in Plat Book 34, Page 79,
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GUARANTOR’S AFFIDAVIT

THIS GUARANTOR’S AFFIDAVIT (this “Affidavit”) is given as of August __, 2020, by
ARON PURETZ and ORON ZARUM (individually and collectively, “Guarantor™) as an inducement for
EF SBC 2015-2 LLC, a Delaware limited liability company (the “Lender”) to close a certain loan (the
“Loan™) as provided for under that certain $15,500,000.00 Promissory Note of even date herewith (the
“Note™) by APEX COLONIAL OH LLC, a Delaware limited liability company in favor of the Lender.
Any capitalized term herein but not defined shall have the meaning ascribed to such term in the Note.

The undersigned, being first duly sworn, on oath, represents, warrants, states and agrees as
follows:

1. Guarantor has executed a Guaranty of Payment and Performance in favor of Lender of
even date herewith (the “Guaranty”).

2. Guarantor is solvent; Guarantor is not contemplating and has not recently contemplated
bankruptey (nor is there any prospect of such); and there are no outstanding liens, suits, garnishments,
bankrupteies or court actions which could render Guarantor not solvent.

3. There has been no material adverse change in the condition of Guarantor from that
heretofore disclosed to Lender in writing or in other supporting data submitted therewith.

4. All of Guarantor’s representations, warranties, and covenants contained in this Affidavit,
the Guaranty, and all other documents and instruments executed and delivered by Guarantor in
furtherance thereof or pursuant thereto, if any (the “Loan Documents™), are true and correct as of the date
hereof.

5. All documents necessary to authorize Guarantor to execute the Guaranty and other Loan
documents to which he is a party, specifically including but not limited to the Environmental Compliance
and Indemnity Agreement, and to engage in any transaction or business in connection with which the
Loan is made have been duly authorized, executed and filed,

6. Guarantor acknowledges that, except as expressly set forth in the Guaranty, no
representations of any kind or character have been made to Guarantor by the Lender to induce Guarantor
to execute and deliver this Affidavit, the Guaranty, or any other Loan Documents to which he is a party, if
any. Guarantor further acknowledges that Guarantor has had an adequate opportunity to have this
Affidavit, the Guaranty, each of the Loan Documents, and any other documents executed and delivered in
connection with the Loan reviewed by an attorney or representative of Guarantor’s choice acting on
Guarantor’s behalf, that the contents of this Affidavit, the Guaranty, the Loan Documents, and any other
documents executed and delivered in connection with the Loan have been explained to Guarantor, that
Guarantor understand the contents hereof and thereof, and that Guarantor signed this Affidavit, the
Guaranty, and any other documents executed and delivered by Guarantor in connection with the Loan
voluntarily.

7. If any representation, warranty or statement of Guarantor contained in this Affidavit
proves to be untrue in any material respect, then Guarantor agrees to hold harmless and indemnify the
Lender from and against any and all indemnified losses which the Lender may suffer resulting from,
arising out of, relating to, or caused by such untrue representation, warranty or statement, which
foregoing indemnification provision is in addition to, and not in derogation of, any statuiory, equitable, or
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common law right or remedy the Lender may have for breach of representation, warranty, statement or
covenant or otherwise may have under any of the Loan Documents.

[END OF TEXT; SIGNATURE PAGE FOLLOWS]

Page 2 of 4

373666832



EXECUTED AND DELIVERED as of the day and year first above written,

GUARAN :

ARON PUREI}Z

STATE OF /v J

COUNTY OF (¢

The foregoing instrument was acknowledged before me this & (’) day of A‘:S"JH 2020, by

ARON PURETZ, whe is personally known te me or who has produced _&_A_Lﬂﬁﬂw

(type of identification) as identification.

(fod

Signature of person taking acknowledgment

\/p/’\b({l /[ D‘Ch -

Name of acknowledger tyggdy#ii 8tetaRistamped
Notary Public
Notary Public State of New Jersay

Title or rank '




GUARANTOR:

o0 L

STATE OF '\L‘“

COUNTY OF OC 0,

The foregoing instrument was acknowledged before me this EN?*“ day of AV‘ [E’E' , 2020, by
ORON ZARUM, who is personally known to me or who has produced Ny Orillesf £icaqds
(type of identification) as identification,

g e

Sigtfature of person taking acknowledgment

\ohvdes  dane

Naine of acknowledger typed, printed or stamped

. Yehudis S. Zary Yehudig S. Zap:m
Notary Public Notz. e Notary Public
Title or rank State «. Jersey State of New Jersey

My Commission Expures August 15, 2024 My Commission Expres August 15, 2621
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(Above Space for Recorder’s Use)

OPEN-END MORTGAGE, SECURITY AGREEMENT AND FIXTURE FILING

{(Maximum Principal Indebtedness Not to Bxceed $15,500,000.00)

THIS INSTRUMENT PREPARED BY
AND AFTER RECORDING RETURN TO;

SAUL EWING ARNSTEIN & LEHR.
ATTN: ANTHONY KANG

701 BRICKELL AVENUE, 17th FLOOR
MIAMI, FLORIDA 33131

Addresses: See Exhibit B attached hereto
Parcel Numbers: See Exhibit B attached hereto
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OPEN-END MORTGAGE, SECURITY AGREEMENT AND FIXTURE FILING

This Open-End Mortgage, Security Agreement and Fixture Filing (this "Mortgage"), dated
August __, 2020, between APEX COLONIAL OH LLC, a Delaware limited liability company, whose
mailing address is 2365 Nostrand Avenue, Brooklyn, New York 11210 (hereinafter "Mortgagor") and EF
SBC 2015-2 LLC, a Delaware limited liability company, the address of which is 53 Forest Avenue, Old
Greenwich, CT 06870 (hereinafier "Mortgagee").

WITNESSETH:

MORTGAGOR HEREBY IRREVOCABLY GRANTS, TRANSFERS, ASSIGNS AND
CONVEYS TO MORTGAGEE WITH WARRANTY COVENANTS:

All that certain property and all buildings and all other improvements now thereon or hereafter
consfructed thereon situated in the County of Franklin, State of Ohio, described in Exhibit " A" attached
hereto and made a part hereof by reference (the "Premises");

TOGETHER WITH all of the following which, with the Premises, are herein collectively
called the "Mortgaged Property":

(a) All appurtenances and all estate and rights of Mortgagor in and to the Premises;

(b) All water and water rights, ditch and ditch rights, reservoir and reservoir rights,
stock or interests in irrigation or ditch companies, royalties, minerals, oil and gas rights, lease or leasehold
interests owned by Mortgagor, now or hereafter used or useful in connection with, appurtenant to or
related to the Premises;

(c) All right, title and interest of Mortgagor in and to all streets, roads and public
places, opened or proposed, and all easements and rights of way, public or private, now or hereafier used
in connection with the Premises;

(d) All improvements, fixtures, equipment, furniture and other articles of personal
property, and all rights therein, now owned or hereafter acquired by Mortgagor and affixed to, placed
upon or used in connection with the Premises, and all replacements thereof and substitutions therefor (as
further described in Paragraph A.7); and

(e) All awards, payments or other amounts, including interest thereon, which may be
made with respect to the Mortgaged Property as a result of injury to or decrease in the value of the
Mortgaged Property or as a result of the exercise of the power of condemnation or eminent domain.

® All rights to the rents, issues and profits of the Mottgaged Property as well as the
fees, charges, accounts, or other payments for the use or occupancy of rooms and other public facilities
(provided, however, that the Mortgagor shall be entitled to the collect and tetain the above until a Default
has occurred hereunder).
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FOR THE PURPOSE OF SECURING, in such order of priority as Mortgagee may elect,
the full and prompt payment, observance and performance when due, of all present and future obligations
and indebtedness of Mortgagor to Mortgagee, whether at the stated time, by acceleration or otherwise,
howsoever created, arising or evidenced, whether direct or indirect, absolute or contingent, whether or not
of the same or similar class or of like kind to any indebtedness incurred contempotancously with the
execution of this Mortgage, and whether now or hereafter existing, or due or to become due, including
without limitation, the following:

(a) Obligations under Promissory Note. Payment of any and all amounts owed by
Mortgagor under, in connection with and/or pursuant to the indebtedness evidenced by that certain
Promissory Note of even date herewith, in the original principal sum of Fifteen Million Five Hundred
Thousand and No/100 Dollars ($15,500,000.00) (the "Note"), with interest thereon according to the
provisions thereof, and all obligations of Mortgagor under, in connection with and/or pursuant to this
Mortgage granted by Mortgagor as security for payment of the foregoing indebtedness; and

(b All Sums in Connection with Note and Mortgage. All sums advanced or
expenses or costs paid or incurred (including without limitation reasonable attorneys’ fees and other legal

expenses) by Mortgagee pursuant to or in connection with the Note or this Mortgage, plus any interest on
such sums, expenses or costs; and

© Any Chanpes to Note. Any extensions, amendments, modifications, changes,
substitutions, restatements, renewals or increases or decreases to the Note and all other indebtedness
secured by this Mortgage; and

(d) Any Additional Loang, Such additional sums with interest thereon as may be
hereafter borrowed from Mortgagee, its successors or assigns, by the then record owner or owners of the
Mortgaged Property when evidenced by another promissory note or notes, which are by the terms thereof
secured by this Mortgage; and

(e) Any and All Other Indebtedness. All other indebtedness, obligations and
liabilities of any kind, of Mortgagor to Mortgagee, now or hereafter existing, absolute or contingent,
direct or indirect, joint and/or several, due or not due, secured or unsecured, arising by operation of law or
otherwise including indebtedness, obligations and liabilities to Mortgagee of Mortgagor as a member of
any partnership, syndicate or association or other group and whether incurred by Mortgagor as principal,
surety, endorser, guarantor, accommaodation party or otherwise, and any obligations which give rise to an
equitable remedy for breach of performance if such breach gives rise to an obligation by Mortgagor to
pay Mortgagee.

This Mortgage shall secure all of such obligations up to the maximum principal amount of Fifieen
Million Five Hundred Thousand and No/100 Dollars ($15,500,000.00) (except as may otherwise be set
forth in this Mortgage (e.g., in Paragraph D.6 hereof)) and such amount may be advanced and tepaid in
whole or in part and again advanced and repaid in whole or in part from time to time without affecting the
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existence or priority of the lien of this Mortgage and this total shall limit only the total amount of
principal which may be secured by this Mortgage at any one time.

A. PROVISIONS RELATING TOQ THE MORTGAGED PROPERTY

Al Taxes and Governmental Claims and Other Liens. Mortgagor agrees to pay or cause to
be paid, prior to the date they would become delinquent if not paid, all taxes, assessments and
governmental charges whatsoever levied upon or assessed or charged against the Mortgaged Property,
including, without limitation, all water and sewer taxes, assessments and other charges, taxes, impositions
and rents, if any. Mortgagor shall give to Mortgagee a receipt or receipts, or certified copies thereof,
evidencing every such payment by Mortgagor, not later than forty-five (45) days after such payment is
made but not later than forty-five (45) days after such payment would become delinquent if not paid.
Mortgagor also agrees to promptly and faithfully pay, satisfy, and obtain the release of all other claims,
liens, encumbrances, and contracts, affecting or purporting to affect the title to, or which may be or
appear to be liens on, the Mortgaged Property or any part thereof, and all costs, charges, interest and
penalties on account thereof, including, without limitation, the claims of all persons supplying labor or
materials to the Mortgaged Property and to give Mottgagee, upon demand, evidence satisfactory to
Mortgagee of the payment, satisfaction or release thereof.

A2  Insurance. Morigagor agrees to keep the Mortgaged Property insured against loss or
damage by fire and other casualty with extended coverage and against any other risks or hazards which in
the opinion of Mortgagee should be insured against, and in any case against all risks which persons
engaged in the same business as is carried on at the Premises customarily insure against, with the
minimum amount of said insurance to be no less than the amount of the Note. Mortgagor shall also carry
insurance against the risk of rental or business interruption at the Premises, in an amount deemed
satisfactory by Mortgagee. All of such insurance shall be placed with a company or companies and in
such form and with such endorsements as may be approved or required by Mortgagee. Loss under all
such insurance shall be payable to Mortgagee in accordance with this Paragraph, and all such insurance
policies shall be endorsed with a standard, non-contributory mortgagee's clause in favor of Mortzagee.
Mortgagor shall also carry public liability insurance, in such form, amount and with such companies as
Mortgagee may from time to time require, naming Mortgagee as an additional insured. The policy or
policies evidencing all insurance referred to in this Paragraph and receipts for the payments of premiums
thereon shall be delivered to and held by Mortgagee. All such insurance policies shall contain a provision
requiring at least thirty (30) days notice to Mortgagee prior to any cancellation or medification.
Mortgagor shall give Mortgagee satisfactory evidence of renewal of all such policies with premiums paid
at least thirty (30) days before expiration. Mortgagor agrees to pay all premiums on such insurance as
they become due, and will not permit any condition to exist on or with respect to the Mortgaged Property
which would wholly or partially invalidate any insurance thereon. Mortgagee shall not by the fact of
approving, disapproving, accepting, preventing, obtaining or failing to obtain any such insurance, incur
any liability for the form or legal sufficiency or absence of insurance contracts, solvency of insurers, or
payment of losses, and Mortgagor hereby expressly assumes full responsibility therefor and all liability, if
any, thereunder. Effective upon any default hereunder, all of Mortgagot's right, title and interest in and to
all such policies and any unearned premiums paid thereon are hereby assigned to Mortgagee, which shall
have the right, but not the obligation, to assign the same to any purchaser of the Mortgaged Property at
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any foreclosure sale or other disposition thereof. The requirements of Mortgagee for insurance under the
provisions of this Paragraph may be modified or amended in whole or in part by Mortgagee, in its
reasonable discretion, and Mortgagor agrees, upon any expiration of any existing policy or policies of
insurance, to provide a replacement policy or policies which shall meet such amended or modified
insurance standards. In the event of a loss, Mortgagor shall give immediate written notice to the
insurance carrier and Mortgagee, Mortgagor hereby appoints Mortgagee its attorney-in-fact for the
purposes hereinafter set out, and authorizes and empowers Mortgagee, at Mortgagee's option and in
Mortgagee's sole discretion as attorney-in-fact for Mortgagor, to make proof of loss (unless there is not an
Event of Default, in which case Borrower may make proof of loss subject to Mortgagor reasonable
approval), to adjust and prosecute any action arising from such insurance policies, to collect and receive
insurance proceeds, and to deduct therefrom Mortgagee's expenses incurred in the collection of such
proceeds. Mottgagor undetstands and agrees that the power of attorney hereby granted to Mortgagee is a
power coupled with an interest and is irrevocable until Mortgagee's interest hereunder is terminated by the
payment and performance of all of Mortgagor's obligations and indebtedness secured hereby. Mortgagor
further authorizes Mortgagee to hold all or any portion of such proceeds to be used to reimburse
Mortgagor for the costs of reconstruction or repair of the Mortgaged Property unless Mortgagor elects to
apply all or any portion of such proceeds to the payment of all and no less than all the sums secured by
this Mortgage, whether or not then due, in which case Mortgagor shall uge the proceeds to pay off the
sums secured by this Mortgage. In the event Mortgagee elects to require repair, restoration or rebuilding
as provided herein and Mortgagor does not elect to pay off the sums secured by this Mortgage (the
“Reconstruction Option™), Mortgagor shall deposit with Mortgagee any funds which may be required for
such repair, restoration or rebuilding in excess of the net insurance proceeds received, which funds shall
be deposited with Mortgagee and held and disbursed by Mortgagee, together with the net insurance
proceeds received, in accordance with the usual practices of Mortgagee or other lenders making
construction loans. Subject to election of the Reconstruction Option, in the event Mortgagee elects to
Tequire Tepair, restoration or rebuilding hereunder, within thirty (30) days after notice to Mortgagor of
such election Mortgagor shall deliver to Mortgagee plans and specifications for such rebuilding,
restoration or repair acceptable to Mortgagee, which acceptance shall be evidenced by Mortgagee's
written consent thereto, and Mortgagor shall thereafter commence the rebuilding, restoration or repair and
complete same, all in substantial accordance with the plans and specifications, within four {(4) months
after the date of the damage or destruction. Subject to election of the Reconstruction Option in the event
Mortgagee elects to require rebuilding, restoration or repair hereunder and Mortgagor fails to comply with
the requirements of this Mortgage with respect thereto, Morigagee may accelerate payment of the
indebtedness secured hereby and demand immediate payment of all of such indebtedness, and may apply
the net insurance proceeds received, to the payment of such indebtedness. If the insurance proceeds are
applied to the payment of the sums secured by this Mortgage, any such application of proceeds to
principal shall be in such order as Mortgagee may determine and, if after so applying such insurance
proceeds Mortgagee reasonably determines the remaining security to be inadequate to secure the
remaining indebtedness, Mortgagor shall upon written demand from Morigagee prepay on principal such
an amount as will reduce the remaining indebtedness to a balance for which adequate security is present.

A3 Condemnation and Other Awards. If the Mortgaged Property or any part thereof is taken
or diminished in value, or if a consent settlement is entered, by or under threat of such proceeding, the
award or settlement payable to Mortgagor by virtue of its interest in the Mortgaged Propetty shall be, and
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by these presents is, assigned, transferred and set over unto, and to be held by Mortgagee subject to the
lien and security interest of this Mortgage, and disbursed at Mortgagee's option, (a) to hold all or any
portion of such proceeds to be used to reimburse Mortgagor for the costs of reconstruction or repair of the
Mortgaged Property, or (b) to apply all or any portion of such proceeds to the payment of the sums
secured by this Mortgage, whether or not then due.

In the event Mortgagee elects to require repair, restoration or rebuilding as provided herein, Mortgagor
shall deposit with Mortgagee any funds which may be required for such repair, restoration or rebuilding
in excess of the net funds received in respect of the taking or diminution in value, which funds shall be
deposited with Mortgagee and held and disbursed by Mortgagee, together with the net funds received in
respect of the taking or dimunition in value, in accordance with usual practices of Mortgagee or other
lenders making construction loans. In the event Mortgagee elects to require repair, restoration or
rebuilding hereunder, within thirty (30) days after notice to Mortgagor of such election Mortgagor shall
deliver to Mortgagee plans and specifications for such rebuilding, restoration or repair acceptable to
Mortgagee, which acceptance shall be evidenced by Mortgagee's written consent thereto, and Mortgagor
shall thereafter commence the rebuilding, restoration or repair and complete same, all in substantial
accordance with the plans and specifications, within four (4) months after the date of the taking or
dimunition in value. In the event Mortgagee elects to require rebuilding, restoration or repair hereunder
and Mortgagor fails to comply with the requirements of this Mortgage with respect thereto, Mortgagee
may accelerate payment of the indebtedness secured hereby and demand immediate payment of all of
such indebtedness, and may apply the net funds received in respect of the taking or diminution in value to
the payment of such indebtedness. If the proceeds are applied to the payment of the sums secured by this
Mortgage, any such application of proceeds to principal shall be in such order as Mortgagee may
determine and, if after so applying such proceeds Mortgagee reasonably determines the remaining
security to be inadequate to secure the remaining indebtedness, Mortgagor shall upon written demand
from Mortgagee prepay on prmclpal such an amount as will reduce the remaining 1ndebtedness to a
balance for which adequate security is present.

A4 Condition of Mortgaged Property.

(a) Mortgagor agrees to properly care for and keep the Mortgaged Property in good
condition and repair. Without the prior written consent of Mortgagee, Mortgagor agrees not to cause or
permit any building or improvement which constitutes a part of the Premises to be removed, demolished
or structurally altered, in whole or in part, or any fixture or article of personal property which constitutes a
portion of the Mortgaged Property to be removed (other than in the ordinary course of Mortgagor's
business), damaged or destroyed. Without limiting the foregoing, Mortgagor shall obtain Mortgagee’s
consent and approval prior to obtaining a demolition permit for the Mortgaged Property or materially
removing or demolishing any improvements on the Premises, which Mortgagor acknowledges may not be
given by Mortgagee until the Loan is paid in full. Mortgagee consents to the removal and replacement of
fixtures and articles of personal property if such fixtures or articles of personal property are
simultancously replaced with fixtures and articles of equal or greater value, that are free and clear of all
liens other than that of Mortgagee's, and if the value of the Mortgaged Property is not diminished thereby.
Mortgagor agrees not to abandon the Premises or leave the Premises unprotected, unguarded, vacant or
deserted, and not to cause or permit any waste to the buildings, improvements or fixtures constituting any
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portion of the Mortgaged Propetty. Mortgagor agtees (i) to repair, restore and reconstruct in good and
workmanlike manner to the condition required hereby any improvement which constitutes a part of the
Mortgaged Property which may be damaged or destroyed, in accordance with the provisions of Paragraph
A.2 hereof (provided however, Mortgagor shall not be required to so repair, restore or reconstruct if
Mortgagee elects under Paragraph A.2 to retain the insurance proceeds and apply them to the sums
secured by this Mortgage, and further provided, if Mortgagee elects to use such proceeds to reimburse
Mortgagor for the costs of such repair, restoration or reconstruction, provided however, if such proceeds
are not adequate, Mortgagor shall deposit with Mortgagee such additional funds as may be required to
accomplish such repair, restoration or reconstruction); (ii) not to permit any lien of mechanics or
materialmen to attach to the Mortgaged Property, provided, however, that the filing of any such lien shall
not constitute a default hereunder if Mortgagor shall provide an adequate bond with respect to any such
lien, in accordance with applicable law or shall provide indemnification with respect to such lien with
security therefor acceptable to Mortgagee In Mortgagee's sole discretion; (iii) to comply with all laws,
ordinances, regulations or governmental orders affecting the Mortgaged Property or requiring any
alterations or improvements thereto; (iv) not to commit, suffer or permit any act with respect to the
Mortgaged Property in violation of law or of any covenants, prior encumbrances, conditions or
restrictions affecting the Mortgaged Property; (v) to make or cause to be made from time to time all
needed or proper replacements, repairs and renewals; (vi) to perform all obligations and pay all amounts
as and when required to protect Mortgagor's interest in the Premises; and (vii) to do any other act or acts,
all in a timely and proper manner which from the character or use of the Mortgaged Property may be
reasonably necessary to protect and preserve the value of the Mortgaged Property.

(b) Mortgagee may, duting normal business hours, upon reasonable notice to
Mortgagor aud subject to applicable tenant leases for the Mortgaged Property regarding a right of entry,
enter and inspect or protect the Mortgaged Property, in person or by agent, in such manner and to such
extent as it may deem necessary. In the event that Morigagor fails to maintain the Mortgaged Property in
the manner specified herein, Mortgagee may, at its option, undertake such repairs or maintenance, for the
account of Mortgagor, as Mortgagee deems necessary, The cost of any such repairs or maintenance
undertaken by Mortgagee shall become immediately due and payable by Motigagor to Mortgagee and
Mortgagee shall be reimbwrsed therefor in accordance with the provisions of Paragraph B.2 hereof. The
right of Mortgagee to undertake such repairs or maintenance shall be optional, shall not impose any duties
on Mortgagee, and shall not be deemed to cure any Defanlt under this Mortgage for failure to maintain
the Mortgaged Property in accordance with the covenants herein.

{(c) Mortgagee shall have the right at Mortgagor’s expense to appraise the Mortgaged
Property at any time during the term of this Mortgage: (1) if an Event of Default has occurred, (2) if an
event has occurred which in the reasonable discretion of Mortgagee requires an additional appraisal of the
Mortgaged Property, or (3) if the Borrower has exercised its right to extend the Maturity Date as defined
in the Note. Borrower agrees to provide any information reasonably requested by Mortgagee in order to
perform the appraisal and permit Mortgagee's designated appraiser access to the property or other assets
at any reasonable time for the purpose of conducting the appraisal. If at any time duting the term of this
Morigage the principal balance of the Note exceeds seventy-five percent (75%) of the appraised value of
the Mortgaged Property, Mortgagor, upon request by Mortgagee, will be required to reduce the principal
balance outstanding in order to attain a maximum loan to value of seventy-five percent (75%). Failure to
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reduce the principal balance as requested by Mortgagee will result in an Event of Default. In the event of
a conflict between this section and the Note, the terms and conditions of the Note shall govern and
control,

A5  Alterations and Additions. Mortgagor agrees that, as to any alteration, addition,
construction or improvement to be made upon the Premises, all plans and specifications therefor shall be
prepared by or on behalf of Mortgagor and shall be subject to Mortgagee's written approval in advance of
the commencement of work, which approval shall not be unreasonably withheld or delayed so long as
such alteration, addition construction or improvement increases the value of the Premises; once
commenced, all work thereunder shall be prosecuted with due diligence; all construction thereof will be in
substantial accordance with the plans and specifications so approved and will comply with all laws,
ordinances or regulations made or promulgated by any governmental agency or other lawful authority and
with the rules of the applicable National Fire Protection Association. Should Mortgagor at any time fail
to comply with any notice or demand by any governmental agency, which alleges a failure to comply with
any such plan, specification, law, ordinance or regulation, such failure shall, at Mortgagee's option,
constitute a default hereunder.

A6  Status of Title. Mortgagor represents and warrants that it is the lawful owner of the
Mortgaged Property in fee simple, subject to no liens or encumbrances, except for covenants, conditions,
restrictions, easements and rights-of-way of record, if any. Mortgagor represents and warrants that it has
full right, power and authority to convey and mortgage the Mortgaged Property and to execute this
Mortgage. Mortgagor also agrees to protect, preserve and defend its interest in the Mortgaged Property
and title thereto, including full performance of any prior claim or lien; to appear and defend this Mortgage
in any action or proceeding affecting or purporting to affect the Mortgaged Property, the lien of this
Mortgage thereon or any of the rights of Mortgagee hereunder, and to pay all costs and expenses incurred
by Mortgagee in connection with any such action or proceeding, including, without limitation, reasonable
attorneys' fees, whether any such action or proceeding progresses to judgment and whether brought by or
against Mortgagee, Mortgagor, or the Mortgaged Property. Mortgagee shall be reimbursed for any such
costs and expenses in accordance with the provisions of Paragraph B.2 hereof. Mortgagee may, but shall
not be under any obligation to, appear or intervene in any such action or proceeding and retain counsel
therein and defend the same or otherwise take such action therein as it may deem advisable or may settle
or compromise the same and, for any of such purposes, may expend and advance such sums of money as
it may deem necessary, and Mortgagee shall be reimbursed therefor in accordance with the provisions of
Paragraph B.2 hereof.

A7 Personal Property Security Interest.

(a) This Mortgage shall cover, and Mortgagor hereby grants to Mortgagee a security
interest in, all property now or hereafier affixed or attached or incorporated upon the Mortgaged Property
including without limitation all furnaces, heating equipment, air conditioners, fans, water heaters, pipes,
ducts, wiring and electrical fixtures, conduits, plumbing, sinks, partitions, restroom fixtures, light fixtures,
windows and window coverings, and floor, ceiling and wall coverings, and all replacements thereof and
substitutions therefor, which, to the fullest extent permitted by law shall be deemed fixtures and a part of
the real property. In addition, this Mortgage shall cover, and Mortgagor hereby grants to Mortgagee a
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security interest in: (i) all building materials, fixtures, equipment and other personal propetty to be
incorporated into any improvements constructed on the Premises; (ii) all interest of Mortgagor in all
goods, materials, supplies, fixtures, equipment, machinery, furniture and furnishing and other personal
property which are now or hereafter affixed to, placed upon or used in connection with, the Premises, and
all replacements thereof, and substitutions therefor; (iii) all interest of Mortgagor in all rents, issues and
profits, as well as the fees, charges, accounts, or other payments for the use or occupancy of rooms and
other public facilities, and all accounts, contract rights, general intangibles, chattel paper, instruments,
documents, notes, drafts, letters of credit, insurance policies, insurance and condemnation awards and
proceeds, tradenames, trademarks and service marks, arising from or related to the Premises and any other
business conducted on the Premises; (iv) all of Mortgagor's intetest in and rights pursuant to any franchise
or licensing agreement or other similar agreement with respect to the Premises but only to the extent such
grant does not violate any such agreement; and (v) all books, records and files relating to, any of the
foregoing. The security interests hereby granted are first and prior liens on the property described. To the
extent any property covered by this Mortgage consists of rights in action or personal property covered by
the Uniform Commercial Code, this Mortgage constitutes a Security Agreement and is intended to create
a security interest in such property in favor of Mortgagee. This Mortgage shall be self-operative with
respect to such property, but Mortgagor agrees to execute and deliver on demand such security
agreements, financing statements and other instruments as Mortgagee may request in order to manifest or
perfect the lien hereof more specifically upon any of such property. If the lien of this Mortgage on any
property is subject to a prior security agreement covering such property, then in the event of any default
hereunder, all the right, title and interest of Mortgagor in and to any and all deposits made in connection
with the transaction whereby such prior security agreement was made is hereby assigned to Mortgagee,
together with the benefit of any payments now or hereafter made in connection with such transactions.

(b) Mortgagor agrees that all property of every nature and description, whether real
or personal covered by this Mortgage, together with all personal property covered by any separate
security interests granted to Mortgagee, are encumbered as one unit, and that upon default by Mortgagor
under the Note, or under this Morigage or any security agreement given pursuant to this Paragraph, this
Mortgage and such security interest, at Mortgagee's option, may be foreclosed and the security sold in the
same proceedings, and all of the Premises (both realty and personalty) may, at Mortgagee's option, be
sold as such in one unit as a going business. The filing of any financing statement relating to any
personal property or rights or interest generally or specifically described herein shall not be construed to
diminish or alter any of Mortgagee's rights or priorities hereunder.

A8  Severability. Should any term, provision, covenant or condition of this Mortgage be held
to be void or invalid, the same shall not affect any other term, provision, covenant or condition of this
Mortgage, but the remainder hereof shall be effective as though such term, provision, covenant or
condition had not been contained herein.

A9  Usury Disclaimer. Any provision contained herein or in the Note or in any other
instrument now or hereaftet evidencing, securing or otherwise relating to any indebtedness secured by
this Mortgage to the contrary notwithstanding, neither Mortgagee nor the holder of any such indebtedness
shall be entitled to receive or collect, nor shall Mortgagor be obligated to pay, interest on any of the
secured indebtedness in excess of the maximum rate of interest at the particular time in question, if any,
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which, under applicable law, Mortgagee is then permitted to charge Mortgagor (herein the "Maximum
Rate") provided that the Maximum Rate shall be automatically increased or decreased as the case may be,
without notice to Mortgagor from time to time as of the effective time of each change in the Maximum
Rate, and if any provision herein or in the Note or in such other instrument shall ever be construed or held
to permit the collection or to require the payment of any amount of interest in excess of that permitted by
applicable law, the provisions of this Paragraph A.9 shall control and shall override any contrary or
inconsistent provision herein or in the Note ot in such other instrument. The intention of the parties being
to conform strictly to the usury limitations under applicable law, the Note, this Mortgage, and each other
instrument now or hereafter evidencing or relating to any indebtedness secured by this Mortgage shall be
held subject to reduction to the maximum amount allowed under said applicable law as now or hereafier
construed by the courts having jurisdiction, and any payment by Mortgagor over the Maximum Rate shall
be applied to reduce the principal amount due and owing to Mortgagee.

A.10  Impounds.

(a) Mortgagor shall deposit with Mortgagee or Mortgagee's designee on each
monthly payment date as set forth in the Note one-twelfth (1/12) of the reasonably estimated amount of
real estate taxes assessed or to be assessed against the Mortgaged Property for the then current year (in
addition to the amount of the Tax Reserve as set forth in the Note). Mortgagor shall, if requested by
Mortgagee, deposit with Mottgagee or Mortgagee’s designee on each monthly payment date as set forth
in the Note one-twelfth (1/12) of the reasonabley estimated total of all insurance premiums required to be
paid for the then current year, as estimated by Mortgagee. Provided there exists no Default, Mortgagee
shall use said moneys in actual payment of such taxes or insurance premiums (to the extent Mortgagee
has requested impounds for insurance premiums), but nothing in this paragraph shall release Mortgagor
from its obligations to pay said taxes as the same become due and payable under the provisions hereof
and to maintain in force all insurance policies as required hereby. All impouonds required under this
paragraph shall be deposited in a non-interest bearing account of Mortgagee, to be withdrawn by
Mortgagee at such times and in such amounts as required in order to timely make payment of such taxes
or insurance premiums (o the extent Mortgagee has requested impounds for insurance premiums), subject
to the terms hereof,

®) The amounts held by Mortgagee pursuant to this Paragraph A.10 shall not
constitute a trust fund and may be commingled with other monies held by Mortgagee. All amounts
deposited under this Paragraph A.10 are hereby assigned to Mortgagee as additional security for all
indebtedness secured by this Mortgage, and so long as any Default as set forth herein including a default
in the payment of any money or the performance of any covenant or obligation herein contained or
secured hereby exists, then any deposits made by Mortgagor under this paragraph may, at the option of
Mortgagee, be applied to the payment of principal and interest or other indebtedness secured hereby, in
lieu of being applied to any of the purposes of this paragraph A.10 previously stated.

A.ll  Environmental Representations and Warranties. Mortgagor represents and wartants to
Mortgagee that: (a) during the period of Mortgagor's ownership of the Mortgaged Property, there has not
been, nor will there be in the future, any use, generation, manufacture, storage, treatment, disposal,
release, or threatened release of any hazardous waste or substance by any person or entity on, or about the
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Mortgaged Property except in accordance with Environmental Laws; (b) Mortgagor has no knowledge of,
or reason to believe that there has been, except as previously disclosed to and acknowledged by
Mortgagee in writing, (i) any use, generation, manufacture, storage, treatment, disposal, release, or
threatened release of any hazardous waste or substance by any prior owners or occupants of the
Mortgaged Propetty in violation of Environmental Laws or (ii) any actual or threatened litigation or
claims of any kind by any person or entity relating to such matters; and (c) except as previously disclosed
to and acknowledged by Mortgagor in writing, (i) neither Mortgagor nor any tenant, contractor, agent, or
other authorized user of the Mortgaged Property shall use, generate, manufacture, store, treat, dispose of,
or release any hazardous waste or substance on, under, or about the Mortgaged Propetty in violation of
Environmental Laws and (ii) all such activity shall be conducted in full compliance with all applicable
federal, state, and local laws, regulations and ordinances. Mortgagor, at any time during usual business
hours, authorizes Mortgagee and its agents to enter upon the Mortgaged Property to make such
inspections and tests, including, without limitation, intrusive tests, at Mortgagor's expense, as Mortgagee
may deem appropriate to determine compliance with this section of the Mortgage. Any inspections or
tests made by Mortgagee shall be for Mortgagee's purposes only and shall not be construed to create any
responsibility or liability on the part of Mortgagee. Mortgagor hereby (a) releases and waives any future
claims against Mortgagee for indemnity or contribution in the event Mortgagor becomes liable for
cleanup or other costs associated therewith, and (b) agrees to indemnify and hold harmless Mortgagee
against any and all claims, losses, liabilities, damages, penalties, and expenses, which Mortgagee may
directly or indirectly sustain or suffer resulting from a breach of this section of the Mortgage or as a
consequence of any use, peneration, manufacture, storage, disposal, release, or threatened release
occurring prior to Mortgagor's ownership or interest in the Mortgaged Property, whether or not the same
was or should have been known to Mortgagor. The provisions of this paragraph of the Mortgage,
including the obligation to indemnify, shall survive the payment of the indebtedness secured herein and
the satisfaction and reconveyance of the lien of this Mortgage and shall not be affected by Mortgagee's
acquisition of any interest in the Mortgaged Property, whether by foreclosure ot otherwise. The terms
"hazardous waste," "disposal," "release," and "threatened release," as used in this Mortgage shall have the
same meanings as set forth in the Comprehensive Environmental Response, Compensation, and Liability
Act of 1980, as amended, 42 U.S.C. Section 9601, et seq. ("CERCLA"), the Superfund Amendments and
Reauthorization Act of 1986, Pub. L. No. 99-499 ("SARA") the Hazardous Materials Transportation Act,
49 U.S.C. Section 1801, et seq., the Resource Consetvation Act, 49 U.S.C. Section 6901 et seq., as
amended, or other applicable state or federal laws, rules or regulations adopted pursuant to any of the
foregoing. The term "hazardous waste" and "hazardous substance" shall also include, without limitation,
petroleum and petroleum by-products and asbestos.

A.12  Time of the Essence. Time of each payment and performance of each of Mortgagor's
obligations pursuant to the Note, this Mortgage, and each other instrument or obligation of Mortgagor
secured by this Mortgage or given in connection with this Mortgage is specifically declared to be of the
essence, -
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B. GENERAL PROVISIONS.

B.l  Non-Waiver. Mortgagee's acceptance of any sum after the same is due shall not
constilute a waiver of the right either to require prompt payment, when due, of all other sums hereby
secured or to declare a Default as herein provided. The acceptance by Mortgagee of any sum in an
amount less than the sum then due shall be deemed an acceptance on account only and upon condition
that it shall not constitute a waiver of the obligation of Mortgagor to pay the entite sum then due, and
Mortgagor's failure to pay said entire sum then due shall be and continue to be a default notwithstanding
such acceptance of such amount on accousnt, as aforesaid, and Mortgagee shall be at all times thereafter
and until the entire sum then due shall have been paid, and notwithstanding the acceptance by Mortgagee
thereafter of further sums on account, or otherwise, entitled to exercise all rights in this Mortgage
conferred upon Mortgagee, upon the occurrence of a default, and the right to proceed with a sale under
any notice of default and election to sell shall in no way be impaired, whether any of such amounts are
received prior or subsequent to such notice. Consent by Mortgagee to any transaction or action which is
subject to consent or approval of Mortgagee hereunder shall not be deemed a waiver of the right to
require such consent or approval to foture or successive transactions or actions.

B.2  Substitute Performance by Mortgagee. Should Mortgagor fail to pay or petform when
required hereunder any obligation of Mortgagor hereunder, or if any action or proceeding is commenced
which affects the Mortgaged Property or title thereto or the interest of Mortgagee therein, including but
not limited to, eminent domain, insolvency, code enforcement, or arrangements or proceedings involving
bankruptey, insolvency or reorganization, Mortgagee may, but shall not be obligated to, without regard to
the adequacy of its security and without prejudice to its right to declare a Default hereunder, make such
appeatances, disburse such sums or take such actions as Mortgagee reasonably deems necessary to protect
Mortgagee's interest, including, but not limited to disbursement of attorneys' fees and entry upon the
Mortgaged Property to make repairs without notice or demand to or upon Mortgagor. Mortgagor hereby
grants to Mortgagee an easement to enter upon the Property at any time, which easement shall continue
for the duration of this Mortgage. The payment by Mortgagee of any delinquent tax, assessment or
governmental charge, or any lien or encumbrance which Mortgagee in good faith believes may be prior to
the lien of this Mortgage, or any insurance premium for insurance which Mortgagor is obligated to
provide heteunder but which Mortgagee in good faith believes has not been supplied, shall be conclusive
between Mortgagor and Mortgagee as to the propriety and amount so paid. Mortgagee shall be
subrogated to all rights, equities and liens discharged by any such expenditure. After any Default
hereunder and whether or not any action is instituted to enforce any provision of this Mortgage or the
Note, Mortgagor promises to pay to Mottgagee, as incurred, all reasonable sums incurred by Morigagee
for attorneys' fees and costs to enforce this Mortgage ot the Note or to defend any claims arising from this
Mortgage or the Note. Any amounts so paid pursuant to this Paragraph B.2, or the cost of such
performance, together with all costs and expenses incurred by Mortgagee in connection with such
payment or performance, and any amounts for which Mortgagor is specifically obligated to rzimburse
Mortgagee pursuant to provisions hereof, including reasonable attorneys' fees and interest on all such
amounts at the Defauit Interest Rate, as described in the Note, from the date paid by Mortgagee until
repaid to Mortgagee, shall be payable by Mortgagor to Mortgagee immediately upon notice to Mortgagor
of the amount owing, without further demand, shall be secured by this Mortgage and shall be added to the
judgment in any suit brought by Mortgagee against Mortgagor. Failure to pay any such amount within
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ten (10) days after notice to Mortgagor of the amount owing shall constitute a Defanit hereunder and
Mortgagee may, at its option, accelerate and demand full payment of all amounts secured hereby.,

B3 Powers of Mortgagee. At any time or from time to time, without liability therefor and
without notice, without affecting the personal liability of any person or entity for the payment of the
indebtedness secured hereby and without affecting the lien of this Mortgage upon the Mortgaged Property
for the full amount of all amounts secured hereby, Mortgagee may (a) release all or any part of the
Mortgaged Property, (b) consent to the making of any map or plat thereof, (c) join in granting any
easement thereon or in creating any covenants or conditions restricting use or occupancy thereof, or (d)
join in any extension agreement or in any agreement subordinating the lien or charge hereof.

B.4 Certain Definitions, The term "Mortgagee" means the original Mortgagee hereunder, its
successors or assigns, and any future owner and holder, including pledgee, of the Note. All obligations of
each Mortgagor hereunder are joint and several, and this Mortgage in all its parts applies to and binds the
heirs, personal representatives, administrators, executors, successors and assigns of all and each of the
parties hereto. If Mortgagor is two or more entities or persons, the term "Mortgagor” as used herein shall
refer to them collectively, as well as individually.

B.5  Amendment. No alteration, amendment or waiver of this Mortgage, or the Note shall be
effective unless in writing and signed by the parties sought to be charged or bound thereby.

B.6 Applicable Law; Service of Process. NOTWITHSTANDING ANYTHING TO THE
CONTRARY IN THIS MORTGAGE, EXCEPT WITH RESPECT TO MATTERS RELATING TO THE
CREATION, PERFECTION AND PROCEDURES RELATING TO THE ENFORCEMENT OF THE
LIENS AND SECURITY INTERESTS CREATED BY THIS MORTGAGE, THIS MORTGAGE
SHALL BE GOVERNED BY, AND BE CONSTRUED IN ACCORDANCE WITH, THE LAWS OF
NEW YORK, IT BEING UNDERSTOOD THAT, EXCEPT AS EXPRESSLY SET FORTH ABOVE IN
THIS SECTION AND TO THE FULLEST EXTENT PERMITTED BY THE LAW OF OHIO, THE
LAW OF THE STATE OF NEW YORK SHALL GOVERN ALL MATTERS RELATING TO THIS
MORTGAGE AND ALL OF THE INDEBTEDNESS OR OBLIGATIONS ARISING HEREUNDER
OR THEREUNDER.

Any legal suit, action or proceeding against Mortgagor or Mortgapee arising out of or relating to
this Mortgage may at Morfgagee’s option be instituted in any federal or state court in the City of New
York, County of New York or in a court of record of the State of Ohio in Franklin County, Ohio or in the
United States District Court for the Southern District of Ohio, and Mottgagor waives any objections
which it may now or hereafter have based on venue and/or forum non conveniens of any such suit, action
or proceeding, and Mortgagor hereby irrevocably submits to the jurisdiction of any such court in any suit,
action or proceeding. Mortgagor does hereby designate and appoint:

Chaim C. Zlotowitz, Esq.
Law Offices of Chaim C. Zlotowitz, Esq. PLLC
140A Washington Avenue, Suite 203
Cedarhurst, New York 11516
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as its authorized agent to accept and acknowledge on its behalf service of any and all process which may
be setved in any such suit, action or proceeding in City of New York, County of New York, and agrees
that service of process upon said agent at said address and written notice of said service mailed or
delivered to Mortgagor in the manner provided herein shall be deemed in every respect effective service
of process upon Mortgagor in any such suit, action or proceeding in the State of New York., Mortgagor
(i) shall give prompt notice to Mortgagee of any changed address of its authorized agent hereunder, (ii)
may at any time and from time to time designate a substitute authorized agent with an office in New York
(which substitute agent and office shall be designated as the person and address for service of process),
and (iii) shall promptly designate such a substitute if its authorized agent ceases to have an office in the
State of New York or is dissolved without leaving a successor.

B.7  Statement Fee. For any statement requested by Mortgagor regarding the obligations and
indebtedness secured by this Mortgage, or regarding the amounts held in any impound or reserve fund
established hereunder, Mortgagee may charge a reasonable fee, not to exceed the greater of (i) $25.00
(other than a request for a final payoff statement, the fee for which may exceed this amount); or (ii) any
maximum amount provided by any applicable law at the time of the request therefor.

B.S Notices.

(2) All notices required or permitted to be given hereunder shall be delivered in
person or by United States mail, postage prepaid, registered or certified with return receipt requested. If
any written notice is mailed, it shall be deemed effective on the earlier of actual receipt or on the third
(31d) calendar day following the date of mailing. Notice given in person shall be effective only if, and
when, received. The addresses of the parties for delivery of notices shall be the addresses set forth above.

()] Any party may change its address for notice hereunder to any other location
within the continental United States by giving ten (10) days notice to other parties in the manner set forth
above.

B.9  Representations and Warranties of Mortgapor. Mortgagor and each signatory who signs
on Mortgagor's behalf hereby represents and warrants as follows:

(a) That this Mortgage, the Note and all other documents executed and delivered to
Mortgagee in connection herewith were executed in accordance with the requirements of law and are
valid, binding and enforceable inn accordance with their terms.

b) That the execution of this Mortgage, the Note and any other document executed
and delivered to Mortgagee in connection herewith, and the full and complete performance of the

- provisions hereof and thereof, will not result in any breach of, or constitute a default under any indenture,

mortgage, bank loan or credit agreement or other agreement or instrument to which Mortgagor is a party
or by which Mortgagor is bound, and will not result in the creation of any lien, charge or encumbrance
(other than those in favor of Mortgagee) upon any property or assets of Mortgagor.
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() That as of the date of execution of this Mortgage, Mortgagor is the owner of the
Mortgaged Property,

@ To the best of Mortgagor’s knowledge, the improvements on the Premises,
existing and proposed, and their intended use will, when completed, comply fully with all applicable
environmental, air quality, zoning, planning, building, subdivision and other governmental laws and
requirements. Mortgagor specifically warrants that the existing improvements on each property listed on
Exhibit "A" attached hereto and made a part hereof by reference, complies with all local zonming
ordinances.

(e) The Premises are composed of one or more whole tax parcels with a separate tax
assessment, independent of any land or improvements not encumbered by this Mortgage.

3] There is no litigation pending or, fo the best of Mortgagor's knowledge,
threatened against the Mortgaged Property. There is no litigation pending or, to the best of Mortgagor's
knowledge, threatened against Mortgagor, which might, so far as Mortgagor can now reasonably foresee,
have a material adverse effect on Mortgagor's ability to repay the Note or to perform the provisions of this
Mortgage or of any other document delivered to Mortgagee in connection herewith. Mortgagor has
disclosed all litigation pending and threatened against Mortgagor to Morfgagee in writing, and will
disclose all future such litigation to Mortgagee in writing within thirty (30) days of its receipt of notice
theregof.

(g) To the best of Mortgagor’s knowledge, the Mortgaged Property cornplies with all
applicable subdivision laws, ordinances, regulations, rules and other requirements.

(h) Mortgagor is not in default with respect to any existing indebtedness or
obligation.

@) Mortgagor has the power and authority to enter into and perform all terms and
conditions of this Mortgage, the Note, and all other documents executed in comnection with this
transaction, and to incur the obligations herein and therein provided for.

G Unless previously disclosed to Mortgagee in writing, Mortgagor has not made
any agreement or taken any action which may cause anyone to become entitled to a commission or
finder's fee as a result of the making of any loan to Mortgagor by Mortgagee.

These representations and warranties may be relied upon by Mortgagee with or without
investigation by Mortgagee and they shall survive any such investigation, and shall continue and may be
relied upon by Mortgagee until all obligations secured by this Mortgage have been paid in foll.

B.10 Extensions and Modifications. From time to time, without affecting the obligation of
Mortgagor or Mortgagor's successors or assigns to pay the sums secured by this Mortgage and to observe
the obligations of Mortgagor contained herein, without affecting the guaranty of any person, corporation,
partnership or other entity for payment of the indebtedness secured hereby, and without affecting the lien
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or priority of lien hereof on the Mortgaged Property, Mortgagee may, at Mortgagee's option, without
giving notice to or obtaining the consent of Mortgagor, Mortgagor's successors or assigns or of any other
lienholders or guarantors, and without liability on Mortgagee's part, extend the time for payment of said
indebtedness or any part thereof, reduce the payments thereon, release anyone liable on any of said
indebtedness, accept a renewal note or notes therefor, modify the terms and time of payment of said
indebtedness, release from this Mortgage any part of the Mortgaged Property, take or release other or
additional security, reconvey any part of the Mortgaged Property, consent to the granting of any easement
or dedication, join in any extension or subordination agreement and agree in writing with any person
obligated to pay the same to modify the rate of interest or period of amortization of any indebtedness
secured hereby or change the amount of the installments payable thereon. Mortgagor shall pay
Mortgagee a reasonable service charge, together with such title insurance premiums and attorneys' fees as
may be incurred by Mortgagee in connection with any such action.

B.1l  Waiver by Mortgagor. Mortgagor waives any requirement of presentment, demand for
payment, notice of nonpayment or late payment, protest, notice of protest, notice of dishonor, and all
other formalities, Mortgagor waives all rights and/or privileges it might otherwise have to require
Mortgagee to proceed against or to pursue any remedy available to Mortgagee in any particular manner or
order as to any particular collateral, person or entity under any legal or equitable doctrine or principle
including, without limitation, marshalling of assets and/or suretyship principles, and further agrees that
Mortgagee may proceed against any or all of the assets encumbered hereby or by any other security
document or instrument in the Event of Default in such order and manner as Mortgagee in its sole
discretion may determine. Any Mortgagor that has signed this Mortgage as a surety or accommodation
party, or that has subjected its property to this Mortgage to secure the indebtedness of another, hereby
expressly waives any defense arising by reason of the cessation from any cause whatsoever of the liability
of Mortgagor, and waives the benefit of any statutes of limitation affecting the enforcement heteof.

B.12  Corrections. Mortgagor will, upon request of Mortgagee, promptly correct any defect,
error or omission which may be discovered in the contents of this Mortgage or in the execution or
acknowledgement hereof, and will execute, acknowledge and deliver such further documents and do such
further acts as may be necessary or as may be reasonably requested by Mortgagee to carry out more
effectively the purposes of this Mortgage, to subject to the liens and security interests hereby created any
of Mortgagor's properties, rights or interest covered or intended to be covered hereby, and to perfect and
maintain such liens and security interests.

B.13  Mortgagee Indemnification. Mortgagor shall and does hereby agree to indemnify and to
hold Mortgagee and Morigagee's affiliates and parent companies, and all of its and their respective
officers, directors, employees and agents (the "Indemnified Parties"), harmless from and against all
claims, demands, liabilities, losses or damages (including all related costs, expenses, and reasonable
attorney's fees) asserted against, imposed on or incurred by the Indemnified Parties in connection with or
as a result of this Mortgage or the exercise of any rights or remedies under this Mortgage or by reason of
any alleged obligations or undertakings of Mortgagee to perform or discharge any of the terms, covenants
or agreements contained in this Mortgage unless the claims, demands, liabilities, losses or damages
(including all related costs, expenses, and reasonable attorney's fees) are caused by Mortgagee’s gross
negligence or willful or intentional acts. Should Mortgagee incur any such liability, the amount thereof,
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together with interest thereon at the Default Interest Rate stated in the Note, shall be secured hereby and
Mortgagor shall reimburse the Mortgagee therefor immediately upon demand.

B.14 Late Payment Charge. Mortgagor acknowledges that late payment to Mortgagee will
cause Mortgagee to incur costs not contemplated by this Mortgage, Such costs include, without
limitation, processing and accounting charges. Therefore, if any payment required by the Note or this
Mortgage is not received by Mortgagee within ten (10) days after the due date, Mortgagee hereby may
assess a late charge in the amount of five percent (5.0%) of the unpaid amount of the payment, or the
maximum permitted by applicable law, whichever is less. In the event of a conflict between this section
and the Note the Note shall govern and control.

The parties agree that this late charge represents a reasonable sum considering all of the
circumstances existing on the date of this Mortgage and represents a fair and reasonable estimate of the
costs that Mortgagee will incur by reason of the late payment. The parties further agree that proof of
actual damages would be costly or inconvenient. Acceptance of any late charge shall not constitute a
waiver of the Default with respect to the overdue amount, and shall not prevent Mortgagee from
exercising any of the other rights and remedies available to Mortgagee.

B.15 [Exhibits. All of the provisions in each of the attached Exhibits are incorporated herein by
this reference for all purposes.

C. DEFAULT PROVISIONS.

C.1  Events of Default. Any of the following shall constitute a "Default" (or an “Event of
Default™) hereunder:

(a) The failure of Mortgagor to pay in full any payment required under the Note or

on any other indebtedness to Mortgagee or any payment required hereunder or under any other agreement
securing the Note;

()] The filing of any petition, or the commencement of any case or proceeding, or
the entry of any order for relief, under the Federal Bankruptcy Code or any other federal or state law
relating to insolvency, bankruptcy, reorganization, or composition of debts by Mortgagor or any
guarantor or endorser of the Note or any other obligation of Mortgagor to Mortgagee; or any adjudication
that Mortgagor or any such guarantor or endorser is insolvent or bankrupt;

(©) Intentionally deleted;

(d) (i) The filing of any petition or the commencement of any case or proceeding
described in subparagraph C.1(b) above against Morigagor or against any endorser or guarantor of the
Note or any other obligation of Mortgagor to Mortgagee, unless such petition and the case or proceeding
initiated thereby are dismissed within thirty (30) days from the date of such filing; the filing of an answer
by Mortgagor or such endorset or guarantor admitting the allegations of any such petition; or (ii) the
appointment of or the taking of possession by a custodian, trustee or receiver for all or any assets of
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Mortgagor or any such endorser or guarantor, unless such appointment is vacated or dismissed or such
possession is terminated within thirty (30) days from the earlier of the date of such appointment or
commencement of such possession, but not later than five (5) days before the proposed sale of any assets
of Mortgagor or any such endorser or guarantor by such custodian, trustee or receiver;

(e) The insolvency of Mortgagor or of any guarantor or endorser of the Note or any
other obligation of Mortgagor to Mortgagee; or the execution by Mortgagor or any such guarantor ot
endorser of an assignment for the benefit of creditors; or the convening by Mortgagor or any such
guarantor or endorser of a meeting of its creditors, or any class thereof, for purposes of effecting a
moratorium upon or extension or composition of its debts; or the failure of Mortgagor or of any such
guarantor or endorser to pay its debts as they mature; or if Mortgagor or any such guarantor or endorser is
generally not paying its debts as they mature;

€4 The admission in writing by Mortgagor or any endorser or guarantor of the Note
or any other obligation of Mortgagor to Mortgagee that it is unable to pay its debts as they mature or that
it is generally not paying its debts as they mature;

(&) The liquidation, termination or dissolution of Mortgagor or any guarantor or
endorser of the Note or any other obligation of Mortgagor to Mortgagee which are corporations,
partnerships or joint ventures;

(h) Prior to full payment of all amounts secured by this Mortgage and all conditions
provided herein to satisfy this Mortgage in full, unless othetwise permitted under the Loan Documents,
the sale, lease, exchange, conveyance or transfer, of any legal or equitable interest in and to the
Mortgaged Property, or the agreement to do so; or the mortgage, assignment, pledge or encumbrance,
either voluntarily or involuntarily, or the agreement to do so, without the prior written consent of
Mortgagee being first obtained, or the levy, attachment, foreclosure, or seizure, of (i) any right, title or
interest of Mortgagor or of any successor to Mortgagor, in and to the Mortgaged Property; or (ii) any
material pottion of the assets of Mortgagor or of any successor to Mortgagor;

@) The falsity or misleading nature of any representation or warranty contained
herein or any representation or warranty made to Mortgagee in the other Loan Documents, including,
without limitation, (i) those representations and warranties made in that certain Guarantor’s Affidavit
dated of even date herewith given by each guarantor of the Loan in favor of Mortgagee, (iil) those
represenations and warranties made in that certain Mortgagor’s Representations, Warranties and Affidavit
dated of even date herewith given by Mortgagor in favor of Mortgagee, or (iii) any misrepresentation
concerning the financial condition or credit standing of either Mortgagor or any endorser or guarantor of
the Note or any other obligation of Mortgagor to Mortgagee;

)] The failure of Mortgagor to make any deposit of funds required hereunder or
under the Note within the time period provided herein or in the Note, or in the absence of such a
provision, within five (5) business days after written demand therefor from Mortgagee;
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k) The existence of any encroachment upon the Premises which has occurred
without the approval of Mortgagee and which is not removed or corrected within thirty (30) days after its
creation, or if litigation to remove or correct such encroachment is not instigated by Mortgagor within
such thirty (30) day period and thereafter diligently prosecuted,

) The filing of any claim of lien against the Premises, any improvements thereon ot
any patt thereof, or any interest or right made appurtenant thereto or the service on Mortgagee, as a
disburser, of any notice to withhold funds and the continued maintenance of said claim of lien or notice to
withhold for a period of ten (10) business days without discharge or satisfaction thereof or provision
therefor satisfactory to Mortgagee in its sole discretion, including the posting of a bond or indemnification
satisfactory to Mortgagee;

(m)  The obtaining by any person of an order or decree in any court of competent
jurisdiction enjoining the construction or development of any improvements needed for the operation of
Mortgagor's business on the Premises or enjoining or prohibiting Mortgagor or Mortgagee or both of
them from performing any of their agreements or obligations with respect to this Mortgage, which
proceedings are not discontinued and such decree is not vacated within fifteen (15) days after the granting
thereof;

() The demolition, destruction or substantial damage of the Mortgaged Property
unless Mortgagor either (i) commences and completes restoration or rebuilding within a reasonable time,
not to exceed four (4) months, or (if) prepays the Note, by the amount equal to the percentage of reduction
of leasable or otherwise productive area of the Premises caused by such demolition, destruction or
substantial damage; provided, however, that the loan to value ratio after giving effect to the demolition,
destruction ot substantial damage, the restoration or repair thereof and the prepayment as a result thereof
shall not be greater than eighty percent (80%);

(o) The failure of Mortgagor to perform any obligations constituting, set forth in, ot
relating to (a) this Mortgage, the Note, or any other obligation of Morigagor to Mortgagee now existing or
hereafter arising (b) any other agreement or indebtedness of Mortgagor to any affiliate of Mortgagee now
existing or hereafier arising, which failure is not cured within ten (10) days after written notice from
Mortgagee to Mortgagor or within such other time as may be specified in such other applicable document
irrespective of whether Morigagee or such affiliate elects pursuant to a provision thereof to declare
immediately due and payable the entire unpaid principal sum together with all interest, or other balance
thereon, plus any other sums due thereunder;

()] If Mortgagor is a corporation, the sale, pledge, transfer or assignment by the
shareholders of Mortgagor of any shares of the stock of Mortgagor without the prior written consent of
Mortgagee or the transfer of more than twenty percent (20%} of the value of Mortgagor's assets not in the
ordinary course of Mortgagor's business, the merger or consolidation of Mortgagor with another company
or entity, the liquidation of Mortgagor, the issuance of any new stock or warrants, or the fransfer of issued
and outstanding treasury stock or warrants of Mortgagor. If Mortgagor is a limited liability company,
unless otherwise permitted in this Mortgage, the sale, pledge, transfer or assignment of any of the
membership intersst in Mortgagor by any member holding more than ten (10%) of the overall
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membership interest in Mortgagor, or the withdrawal or the admittance of any members inte Mortgagor
without the prior written consent of Mortgagee, If Mortgagor is a partnership or joint venture, the sale,
pledge, transfer or assignment of any of the partners or joint ventures of Mortgagor of any of their
partnership or joint venture interest in Mortgagor, or the withdrawal of any general partners or joint
venturers, or the admittance of any additional partners into Mortgagor without the prior written consent of
Mortgagee;

C)} The death or incompetency of any guarantor if such guarantor is not replaced
within thirty (30) days following such death or incompentcy by a replacement guarantor satisfactory to
Motrtgagee; or

(r) Any puaranty of the obligations and indebtedness secured by this Mortgage
ceases to be effective, except pursuant to a written release from Mortgagee, or any guarantor denies
liability thereunder or any default occurs under any such guaranty; or

C2  Remedies Upon Defaunlt. At any time after a Default hereunder, Mortgagee may, at its
option, declare all indebtedness secured by this Mortgage immediately due and payable, and collectible
without notice, regardless of maturity, and irrespective of whether Mortgagee exercises such option, and
regardless of (i) Mortgagee's delay in exercising such option, (ii) Mortgagee's failure to exercise such
option on the occasion of any prior Default or (iii) the adequacy of Mortgagee's security, Mortgagee may,
at its option and in its sole discretion, without prior notice or demand to or upon Mortgagor, do any one or
more of the following:

(@) Mortgagee may in person or by agent enter upon, take possession of, manage and
operate the Mortgaged Property or any part thereof, make repairs and alterations, and do any acts which
Mortgagee deems proper to protect the security hereof ot to operate and maintain the Mortgaged Property
and the business operated thereon; and either with or without taking possession, in its own name, sue for
or otherwise collect and receive rents, issues, and profits as well as the fees, charges, accounts, or other
payments for the use or occupancy of rooms and other public facilities including those past due and
unpaid, and apply the same less costs and expenses of operation and collection, including reasonable
attorneys' fees, upon any indebtedness secured hereby, and in such order as Mortgagee may determine.
Upon request of Mortgagee, Mortgagor shall assemble and make available to Mortgagee at the Premises
any of the Mortgaged Property which has been removed therefrom. The entering upon and taking
possession of the Mortgaged Property, the collection of any rents, issues and profits as well as the fees,
charges, accounts, or other payments for the use or occupancy of rooms and other public facilities and the
application thereof as aforesaid, shall not cure or waive any Default theretofore or thereafter occurring, or
affect any notice of Default hereunder or invalidate any act done pursuant to any such notice. Mortgagee
ot Mortgagee's agent shall have access to the books and records used in the operation and maintenance of
the Mortgaged Property and the business operated thereon and shall be liable to account only for those
rents, issues and profits as well actually received by Mortgapee. Mortgagee shall not be liable to
Mortgagor, anyone claiming by, from, under or throngh Mortgagor or anyone having an interest in the
Mortgaged Property by reason of anything done or undone by Mortgagee. Nothing contained in this
paragraph shall require Mortgagee to incur any expense or do any act. If the rents, issues and profits of
the Mortgaged Property and the business operated thereon are not sufficient to meet the costs of taking
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control of and managing the Mortgaged Property and collecting the rents, issues and profits, any funds
expended by Mortgagee for such purposes shall become indebtedness of Mortgagor to Mortgagee secured
by this Mortgage. Such amounts, together with interest and attorneys' fees if applicable as provided in
Paragraph B.2. hercof, shall be immediately due and payable in accordance with the provisions of
Paragraph B.2, hereof. Notwithstanding Mortgagee's continuance in possession or receipt and application
of rents, issues or profits, Mortgagee shall be entitled to exercise every right provided for in this Mortgage
or by law upon or after the occurrence of a default, including any right to exercise the power of sale. Any
of the actions referred to in this Paragraph may be taken by Mortgagee at such time as Mortgagee is so
entitled, without regard to the adequacy of any security for the indebtedness hereby secured.

(b) Mortgagee shall, without regard to the adequacy of any security for the
indebtedness hereby secured, be entitled to the appointment of a receiver by any court having jurisdiction,
without notice, to take possession of and protect the Mortgaged Property and the business operated
thereon, and, in Mortgagee's discretion, operate the same, in whole or in part, and collect the rents, issues
and profits as well as the fees, charges, accounts, or other payments for the use or occupancy of rooms
and other public facilities therefrom.

(c) Mortgagee may bring an action in any cowrt of competent jurisdiction to
foreclose this Mortgage or to enforce any of the covenants, agreements or other obligations contained in
this Mortgage.

(d) Mortgagee may elect to cause the Mortgaged Property or any part thereof to be
sold as follows:

@ Mortgagee may cause any such sale or other disposition of personal
property to be conducted immediately following the expiration of any grace period, if any, herein
provided (or immediately upon the expiration of any applicable redemption period), and may cause any
such sale of real property to be conducted as soon afier foreclosure as is permitted by law, or Mortgagee
may delay any such sale or other disposition for such period of time as Mortgagee deems to be in its best
interest. Should Mortgagee desire that more than one such sale or other disposition be conducted,
Mortgagee may at its option, cause the same to be conducted simultaneously, or successively on the same
day, or at such different days or times and in such order as Mortgagee may deem to be in its best interest.

(i) Should Mortgagee elect to cause any of the Mortzaged Property to be
disposed of as personal property as permitied by subparagraph (i) above, it may dispose of any part
thereof in any manner now or hereafter permitted by Article 9 of the Uniform Commercial Code or in
accordance with any other right or remedy provided by applicable law. Both Mortgagor and Mortgagee
shall be eligible to purchase all or any part of such property at any such disposition. Any such disposition
may be either by public or private sale or other disposition as Mortgagee may elect in its sole discretion.
Mortgagee shall give Mortgagor at least ten (10) days' prior written notice of the time and place of any
public sale or other disposition of such property or of the time at or after which any private sale or any
other intended disposition is to be made, and if such notice is sent to Mortgagor as provided in Paragraph
B.9 hereof, it shall constitute reasonable notice to Mortgagor.
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(iif) At the foreclosure sale of the Mortgaged Property which is real property,
the Mortgaged Property or any portion thereof specified by Mortgagee shall be sold at public auction to
the highest bidder for cash in lawful money of the United States, subject, however, to the provisions of
Paragraph C.6 hereof. Any person or entity, including Mortgagee, may purchase at the sale.

(ivy  Mortgagee may, in any manner that it deems appropriate, apply the
proceeds of any judicial foreclosure sale or sale made pursuant to the power of sale created hereby (to the
extent permitted by applicable law) or other disposition of any of the Mortgaged Property hereunder to
payment of the following: (1) the expenses of such sale or disposition, together with Mortgagee's fees,
costs and expenses and reasonable attorneys' fees incurred by Morigageee, and the actual cost of
publishing, recording, mailing and posting notice; (2) the cost of any search and/or other evidence of title
procured in connection therewith and revenne stamps on any deed or conveyance; (3) the payment of the
Note secured by this Mortgage; (4) any or all other sums secured by this Mortgage; and (5) the remainder,
if any, to the person or persons legally entitled thereto, in the ordet of their priority.

(e) Mortgagee may take any other appropriate action permitted by applicable law.

C.3  Deficiency; Liabilities and Rights After Default. To the extent permitted by law,
Mortgagor shall be and remain liable for any deficiency remaining after sale either pursuant to the
Uniform Commercial Code, judicial proceedings, or otherwise. After Default or the occurrence of an
event which after the passage of time or giving of notice, or both, could become a Default, Mortgagor
shall pay Mortgagec's reasonable attorneys' fees, Mortgagee's fees and its costs and expenses incurred as a
result of said Default or other such event, and if suit is brought, all costs of suit, all of which sums shall be
secured by this Mortgage. Mortgagor's statutory rights of reinstatement, if any, are expressly conditioned
upon Mortgagor's payment of all sums required under the applicable statute and performance of all
required acts.

C4  Right of Setoff. In addition to any rights now or hereafter granted under applicable law
and not by way of limitation of any such rights, Mortgagee is hereby authorized by Mortgagor at any time
ot from time to time, without notice to Mortgagor, any guarantor or endorser of the Note or any other
indebtedness or obligation secured by this Mortgage, or any other person, any such notice being hereby
expressly waived, to set off any obligations or liabilities any time held or owing by Mortgagee to or for
the credit or the account of Mortgagor or any such guarantor or endorser against the obligations and
liabilities of Mortgagor or any such guarantor or endorser to Mortgagee, including, but not limited to, all
claims of any nature or description arising out of or connected with this Mortgage, the Note or any other
indebtedness or obligation secured by this Mortgage, irrespective of whether or not (2) Mortgagee shall
have made any demand hereunder or (b) Mortgagee shall have declared the principal of and interest on
the Note to be due and owing and although said obligations and liabilities, or any of them, shall be
contingent and unmatured.

C.5  Foreclosure Procedure, Mortgagor hereby expressly waives, to the extent permitted by
law, any right which it may have to direct the order in which any of the Mortgaged Property shall be sold
in the event of any sale or sales pursuant hereto.
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C.6  Foreclosurg Purchase. Upon any sale of the Mortgaged Property, if the holder of the
Note is a purchaser at such sale, it shall be entitled to use and apply all or any portion of the indebtedness
then secured by this Mortgage for or in settlement or payment of all or any portion of the purchase price
of the Mortgaged Property purchased.

C.7  Cumulative Remedies. No remedy herein conferred upon or reserved to Morigagee is
intended to be exclusive of any other remedy herein or by law provided, but each shall be cumulative and
shall be in addition to every other remedy given hereunder or now or hereafter existing at law or in equity
or by statute. Every power or remedy given by this Mortgage to Mortgagee, or to which it may be
otherwise entitled, may be exercised from time to time and as often as may be deemed expedient by
Mortgagee, and Mortgagee may pursue inconsistent remedies. The unenforceability of any provision in
this Mortgage shall not affect the enforceability of any other provision herein. If there exists additional
security for the performance of the obligations secured hereby, the Mortgagee, at its sole option, and
without limiting or affecting any rights or remedies hereunder, may exercise any of the rights and
remedies to which it may be entitled hereunder either concurrently with whatever other rights it may have
in connection with such other security or in such order as it may determine.

C.8. Marshalling of Assets. ~ Mortgagor agrees that all of the Mortgaged Property and all
other collateral or security which may be granted to Mortgagee in connection with the obligations secured
by this Mortgage constitutes equal security for all of the obligations secured hereby, and Mottgagor
agrees that Mortgagee shall be entitled to sell, retain or otherwise deal with any or all of the Mortgaged
Property and all other collateral or security, in any order or simultaneously as Mortgagee shall determine
in its sole and absolute discretion, free of any requirement for the marshalling of assets or other restriction
upon Mortgagee in dealing with the Mortgaged Property and all other collateral or security.

C.9. Expenses Related to Note and Mortgage. Mortgagor will pay all reasonable expenses,
charges, costs and fees relating to the loan evidenced by the Note and secured by this Mortgage or
necessitated by the terms of the Note, this Mortgage or any of the other Loan Documents securing the
Note, including without limitation, Mortgagee’s attorneys’ and legal fees and costs (including, but not
limited to, all appellate level and post-judgment proceedings) in connection with the negotiation,
documentation, modification, workout, collection and enforcement of the Note, this Mortgage and the
other Loan Documents, all of Mortgagee’s inspection costs, fees and expenses with regard to the
Premises, all filing and recording fees, all other expenses incident to the execution and acknowledgment
of this Mortgage, all Federal, state, county and municipal taxes, and other taxes (provided Mortgagor
shall not be required to pay any income or franchise taxes of Mortgagee), duties, imposts, assessments
and charges arising out of or in connection with the execution and delivery of the Note or this Mortgage,
all reasonable expenditures and reasonable expenses which may be paid or incurred by or on behalf of
Mortgagee including payments to remove or protect against liens, receivers’ fees, appraisers’ fees,
engineers’ fees, accountants’ fees, independent consultants’ fees (including environmental consultants),
Mortgagee’s out-of-pocket costs and expenses related to any audit or inspection of the Propetty, and costs
for procuring all such abstracts of title, title searches and examination, title insurance policies, surveys
and similar data and assurances with respect to title as Mortgagee may deem reasonably necessary either
to prosecute any action or to evidence to bidders at any sale of any collatera! the ttue condition of the title
to, ot the value of, such collateral, and after an Event of Default, provided such costs are permitted by any
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applicable statute, outlays for documentary and expert evidence, stenographers’ charges, publication
costs. All expenses, charges, costs and fees described in the preceding sentence shall be so much
additional indebtedness secured hereby, and if not paid in accordance with the terms of the Note and this
Mortgage, shall bear interest from the date so incurred until paid at the Default Interest Rate stated in the
Note and shall be paid, together with such interest, by Mortgagor forthwith upon demand.

C.10 Protection of Mortgagee’s Security. If Mortgagor fails to pay any lien or charge against the
Mortgaged Property when due, or otherwise fails to perform any covenant or agreement in the Loan
Documents, or upon any event which jeopardizes the value of the Mortgaged Property, then Mortgagee, at
its option and sole discretion, may disburse such sums, and take such actions as necessary to protect its
interest, including, but not limited to, defending any action or proceeding, disbursing reasonable
attorneys’ fees and entering upon the Mortgaged Property to make repairs without becoming liable to the
Mortgagor or any other person. Any amount disbursed by Mortgagee will be added to the principal of the
Note, accrue interest from the date of disbursement at the Default Interest Rate stated in the Note and be
secured by this Mortgage. Upon demand, Mortgagor will repay these amounts, together with interest, to
Mortgagee.

D. STATE SPECIFIC PROVISIONS.

D.1 Conflict. Inthe event of any inconsistency between the terms of this Asticle D and the other
terms of this Mertgage, the terms of this Article D shall govern.

D.2 Waiver of Rights of Redemption and Reinstatement. Mortgagor hereby releases and waives,
to the fullest extent permitted by law, any and all rights of reinstatement and redemption as may be
provided in the Ohio Rules (as hereinafter defined).

D.3 Fixture Filing. It is intended that as to the fixtures, as such term is defined in Ohio Revised
Code Section 1309.102(A)(41), that are part of the Premises, this Mortgage will be effective as a
continuously perfected financing statement filed pursuant to Ohie Rev. Code Section 1309.515(G) as a
fixture filing from the date of the filing of this Mortgage for record with the Recorder of Franklin County,
Ohio. In order to satisfy Ohio Revised Code Section 1309.502(A) and Ohio Rev. Code Section
1309.502(B), the following information is hereby provided:

Name of Debtor: APEX COLONIAL OH LLC

Type of Organization: limited liability company

State of Organization: Delaware

Organization Number: 4442049

Name of Secured Party: EF SBC 2015-2 LLC

Address of Secured Party: 53 Forest Avenue, Old Greenwich, CT 06870
Record Owner of Property: APEX COLONIAL OHLLC

D.4 Compliance with Ohio Mortgage Foreclosure Law.
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(@) In the event that any provision in this Mortgage shall be inconsistent with any
provision of the Ohio Rules of Civil Procedure (herein called the "Ohio Rules") the provisions of the
Ohio Rules shall take precedence over the provisions of this Mortgage, but shall not invalidate or render
unenforceable any other provision of this Mortgage that can be construed in a manner consistent with the
Ohio Rules.

) If any provision of this Mortgage shall grant to Mortgagee (including Mortgagee
acting as a mortgagee-in-possession) or a receiver appointed pursuant to the provisions of this Mortgage
any powers, rights or remedies prior to, upon or following the eccurrence and continuance of an Event of
Default which are more limited than the powers, rights or remedies that would otherwise be vested in
Mortgagee or in such receiver under the Ohio Rules in the absence of said provision, Mortgagee and such
receiver shall be vested with the powers, rights and remedies granted in the Ohio Rules to the full extent
permitted by law; provided, however, that with respect to issues relating to the creation, perfection,
ptiotity and enforcement of the liens on and security interest in the Mortgaged Property, the laws of the
State in which the Mortgaged Property is located shall govern.

D5 Open-End Mortgage. Mortgagor and Mortgagee intend that this Mortgage shall secure the
unpaid balance of advances made by the holder hereof after this Mortgage is delivered to the Franklin
County Recorder for record to the fullest extent and with the highest priority contemplated by Section
5301.232 of the Ohio Revised Code. The maximum amount of all advances, in the aggregate and
exclusive of interest accrued thereon and protective advances made as contemplated in this Mortgage and
in Section 5301.233 of the Ohio Revised Code, which may be outstanding at any time, is Fifteen Million
Five Hundred Thousand and No/100 Dollars ($15,500,000.00).

D.6 Security for Protective Advances. In addition to the advances referred to in Paragraph D.5
hereof, Mortgagee shall have the right, but not the obligation, to make protective advances with respect to
the Premises for the payment of taxes, assessments, insurance premiums, maintenance and all other costs
incurred for the protection of the Premises as contemplated by Section 5301.233 of the Ohio Revised
Code, and such protective advances, together with interest thereon at the Default Interest Rate as set forth
in and defined in the Note from the date of each such advance, regardless of the time when such advance
is made, until it is repaid in full, shall be secured by this Mortgage to the fullest extent and with the
highest priority contemplated by said Section 5301.233,

D.7 Contract of Indebtedngss. Mortgagor acknowledges that this Mortgage is a "contract of
indebtedness" containing a commitment to pay attorneys' fees that arises in connection with the
enforcement of a contract of indebtedness in accordance with Ohio Revised Code Section 1319.02.

D.8 Mechanics' Lien Law. Mortgagee shall be and hereby is authorized and empowered to do,
as mortgagee, all things provided to be done in the mechanics lien laws of the State of Ohio (including
Section 1311,14 of the Ohio Revised Code), and all acts amendatory or supplementary thereto.

D.9 No Notice of Commencement. No Notice of Commencement (as defined in Section 1311.04
of the Ohio Revised Code) as to the Premises has been filed or will be filed prior to the recording of this
Mortgage.
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IN WITNESS WHEREOF, Mortgagor has duly executed this Mortgage on and as of the day and
year first above written,

APEX COLONIAL OH LLC, a Delaware limited liability
company

STATE OF IM )
)88

COUNTY OF (01 )

On the E_t_) day of A ust , 2020, before me, the undersigned notary public, personally
appeared Oron Zarum, the Authorized Signatory of Apex Colonial OH LLC, a Delaware limited liability
company, and proved to me through satisfactory evidence of identification, being (check whichever
applies): 0 driver’s license or other state or federal governmental document bearing a photographic
image, 0 oath or affirmation of a credible witness known to me who knows the above signatory, or o my
own personal knowledge of the identity of the signatory, to be the person whose name is signed on the
preceding Open-End Mortgage, Security Agreement and Fixture Filing, to be the person whose name is
signed on the preceding or attached document, and acknowledged to me that he signed it voluntarily for
its stated purpose in the aforesaid capacity as Authorized Signatory of Mortgagor.

—_—— s
Yehudis 8. Zarum -
S {‘Jotary Pubiic Notary Public
&le of New Jors 1581 res’
sy Commission Ex e%r’ - My commission expires:

-Signature Page to Opn-End Mortgage, Security Agreement and Fixture Filing-



EXHIBIT “A”
LEGAL DESCRIPTION OF PREMISES

All that certain fot, piece or parcel of land, with the huildings and improvements thereon eracted, situate, lying
and being in the City of Columbus, County of Frankfin, State of Ohio.

Tract I

Being located in Section 17, Township 12, Range 21, Refugee Lands, more parficulaily described as follows:
Beginning at a 3/4-inch iron pipe found in the Westam right-of-way line of Rand Avenue and at the Southeastam
comer of Lot 50 as the same is shown upon the recorded Plat of “Bamett Heights Amendad”, of record in Flat
Book 27, Page 74;

Thence with the Westerly right-of-way line of Rand Avenue, as the same s shown upon the recorded Plat of

"Dedication of Rand Avenue anx Allendale Drive”, of record in Plat Book 32, Page 104, the following Eight (9}
coLnses:

1) South 3 deg. 32' 06" West, a distance of 120.35 fest to a found 5/8-nch rebar {Hant),

2} South 14 deg. 21" 51" West, a distance of 28.66 Tzet to a set 3/4-inch iron pipe;

3) South 3 deg. 53" 06" West, a distanice of 404.97 feet to found 5/8-inch rebar at a point of curvature;

4) Thence with a curve to the left, having a radius of 230.00 feet, an arc length of 100.42 fest. a ceniral angle of
25 deg. D0' 53" ard a chord which bears South 8 deg. 33' 59" East, a chond distance of 90.62 feet to ased
3/4-inch iron pipe at the point of reverse curvature;

5) Thence with a curve to the right, hawing a radius of 170.00 feet, an are length of 72.74 feat, a central angle of
24 deg. 31' 02" and a chord which bears South 8 deg. 48' 55" Easl, 2 chord distance of 72.18 feet 1o a found
5i8-inch rebar af the point of tangency;

B) South 3 deg. 26 36" West, a distance of 55.00 feet toa found 5/8-inch rebar;

7) South 13 deg. 26' 41" West, a distance of 28,79 feet 1o a found &8-inch rebar;

8) Sanh 3 deg. 26' 36" West, a distance of 116.81 feet to a found 34-inch iron pipe at the intersection of the
Westery right-of-way line of said Rand Avenue and the Northerly right-of-way line of Livingston Avenue,

Thence North 86 deg. 307 00" West, dong the North right-of-way line of Livingston Avenue, a distance of 437.31
feet to a found 3/4-inch pinchi top at the Southeast corner of a 0.782 acke tract, conveyed to Katja R. Tumer, of
record in [nstr. No. 200507080134653;

Thence Notth 3 deg. 17" 48" East, with the Easterly line of said 0.792 acre triact, and the Eastery line of a2 1.85
ace tract, conveyed to City of Columbus, Ohio, of record in D.B. 2452, Page 511, and the Eastery line of 2
3.405 acre tracl, conveyed to City of Columbus, Ohio, of record in Instr. No. 200602100027248, a distance of

B21.50 feet to0 a set 3/4 iron pipe in the Southery line of a 0.364 acre tract, conveyexd to Patricia A, Johnson, of
record in O.R. 14527 H09,
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Thence South 86 deg. 44’ 14" East, with the Southerty tine of said 0.364 acre fract, ahd the Southerty line of a
(1364 acre tract, conveyed to Anena Moore, of record in O.R. 077653 B16, and the Southerly line of a 0.343 acre
tract, conveyed to Robert E. & Veronica J. Owens, of recond in O.R 8708 J01, and the Southerly fine of 3 0.364
acre tract, conveyed 1o Charnene Peachey & Geraldine Peachey Allen, of record in Instr, No. 200506160116684,
and the Sautherly line of a 0.130 acre tract, conveyed to Victoria L. Jones, of record in Instr. No.
200001070005865, a dgstance of 265.03 feet to a found S/8-inch rebar at the South Easterly comer of said 0.130
acre tract;

Thence North 4 deg. 08' 56 East, with the Easterty line of said 0.130 acre tract, a distance of 99.52 feetfo a
found S/8-inch rebar in the Eastarly fine of said 0.130 acre tract, and at the Soutiwest comer of said Lot 50 as
the same is shown upon the recorded Plat of “Bamett Heights Amended”, of record in Plat Bosk 32, Page 104,

Thence South 86 deg. 15 317 East, with the Southesly line of said Lot 50, a distance of 150.85 fest, metuming to
the point of Beginnings, and centaining 8.272 acres of land more of less, being subject 1o all restrictions,
easements, and rights-of-way of previous record.

Basis of Bearings:

The centedine of Livingston Averiue was assigned a bearing of South 88 deg. 30" East as shown on the record
plat of Berwick Arms, of record in Plat Book 34, Page 75.

Tract {i:
Being located in Section 17, Township 12, Range 21, Refugee Lands, more particutatly described as follows:

Beginning at a 3/4-inch iron pipe found in the Sautberty Aight-of-way line of Allendale Drive and at the Northwest
comer of Lol 12, as the same is shown upon the recorded Plat of "Berwick Amis”, of record in Plat Book 34,
Page 79;

Thence South 3 deg. 38' 36" West with the Westerly line of said Lot 12, a distance of 120.00 feet to a found
3f4-inch iron pipe;

Thence South 86 deg. 21' 24" East, with the Southerly Bine of said Lot 12 and the Southerly dine of Lat 13 and Lot
14, as the same is shown upon the recorded plat of "Berwick Amms®, of recortd in Plat Book 34, Page 79, a
distance of 167.26 feet to a found 4-inch iron pipe at the Southwesterly comer of Reserve "D" a 0,396 acre
tract, {by survey), conveyed 1o Colonial Village Benwick, LLC, of record in Instr. No. 200605020083518;

Thence South 34 deg. 38" 347 East, with the Southesty line of sald 0,386 acre tract, adistance of 117.21Meci loa
set W4 iron pipe at the Northwesterly comer of Lot 15, as the same is shown upon the recorded Plat of "Benwick
Amms", of record in Plat Book 34;

Thence South 3 deg. 26' 36" West, with the Westerly ne of Lots 15 through 23, inclusive, as the same is shown
upon the reconded Plat of "Berwick Arms”, of record in Plat Book 34, Page 79. a distance of 537.65 fest loa
fotrd 34-inch pinch top at the Southwest comer of said Lot 23, and in the Mortherly right-of-way line of
Livingston Avenue;

Thence North 86 deq. 30° 00" West, along the North right-of-way line of Livingsioh Avenue, a distance of 525.55
feet to a found 4-inch iron pipe at the intersection of the North right-of-way of Livingston Avenue and the East
right-of-way line of Rand Avenue;

Thencewith the Easterly right-of-way line of Rand Avenue, as the same is shown upon the recorcled Plat of
"Dedication of Rand Avenue and Allendale Drive”, of record in Piat Book 32, Page 104, the following Six (6}
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colrses:

1) North 3 deg. 26' 36" East, a distance of 116.88 feet to a found &8-inch rehar,;

2p North 6 deg. 33" 29" West, a distance of 28.78 feet to a found S8-inch rebar,

3] North 3 deg, 26' 36" East, a distance of 55.00 faet 1o a set 34-inch iron pipe at 2 point of curvature;

4} Thence with a curve to the left, having a radius of 230.00 feet, an arc length of 98.42 feet, a central angle of
24 deg. 31' 02" and a chord which bears North 8 deg. 48' 85" West, a chord distance of 97 .67 feet fo afound
5/8-inch rebar iron pin & a point of reverse curvature,

5) Thence with a curve to the right, having a radius of 170.00 fest, an arc length of 73.86 feet, a central angle of
24 deg. 5¥ 37" and a chord which bears North 8 deg. 37° 37 Wesl, a chord distance of 7328 feet to a set
34-inch iron pipe at the point of fangency;

6) Norih 3 deg. 53" 06" East, a distance of 373.82 fat o a found 5/8-inch rebar at a point of curvature:

Thence with a curve to the right, having a radius of 10.00 feel. an arc length of 15.67 feet, a central angle of 83
deg. 45" 30" and a chord which bears North 48 deg. 45° 517 East, a chord distance of 14.11 feet, {o a found
5/%inch rebar, al the point of tangency and being in the Sowutheny right-of-way of said Allendale Drive;

Thence South 86 deg. 21’ 24 East, along the Southerly Aght-of-way line of Allendale Drive, a distance of 314.56
faet, retumning foihe point of Beginnings, and containing 8.758 acres of land more or Jess, being subject to alf
restdctions, easements, and right-of-way of previous record,

Basis of Bearings:

The centerline of Livingston Avenue was assigned a bearing of South 86 deg. 30" East as shovn on the record
Plat of Berwick Arms, of record in Plat Bock 34, Page 79

Teact i
Being located in Secfion 17, Township 12, Range 21, Refugee Lands, nwre pariculary descibed as follows:

Beginning at a 3/4-inch Iron pipe found in the Northerly right-of-way line of Allendale Drive and at the Southwest
comer of Lot 11, as the same is shown upon the recorded PIak of "Berwick Ams®, of recond in Plat Book 34,
Page 79,

Thence North 86 deg. 21" 24" West, with the Northeriy right-of-way line of Altendale Drive as the same is shown
upon the recorded Plat of "Dedication of Rand Avenue and Allerxdale Drive™, of record in Plat Book 32, Page
104, a distance of 259.05 feet to a found 5/8-inch rebar at a point of curvature;

Thence with a curve to the rght, having a radius of 10.00 feet, an arc length of 15.69 feet, a central angle of 89
deg. 53 30" and a chord which bears North 41 deg. 24" 38" West, a chord distance of 14, 13 feet {0 a fount
&8-inch tebar, at the point of tangency and baing in the Easterly right-of-way of said Rand Avenue, as the same
is sho?m upon the recorded Plat of "Dedication of Rand Avenue and Aliendale Drive”, of record in Plat Book 32,
Page 104;

Thence North 3 deg. 32 06" East, along the Easteny right-of-way line of said Rand Avenue, a distance of 110.31
feet to a found 3/4-inch iren pipe at the Scuthwest comer of Lot 49, as the same is shown upon the recorded Plat
of "Bamett Helghts Amended”, of recard in Plat Book 27, Page 74,
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Thence South 86 deg. 15° 31" East, with the Southerty iine of said Lot 49, and the Southerly line of Lot 42, as the
gsama is shown upon the recorded Plat of "Bamett Heights Amended", of record in Plat Book 27, Page 74. a
distance of 260.26 feet 1o a found 3/4-inch iron pipe at the Northwest corner of said Lot 11;

Thence South 3 deg. 38' 36" Wast, with the Waestarly line of said Lot 11, a distance of 119.83 feet, retuming to
the point of Beginning, and containing 0.920 acres of land, more or less, being subject to all restictions,
easements, and right-cf-way of previous records.

Basis of Bearings:

The centeriine of Livingston Avenue was assigned a bearing of South 86 deg. 30' East as shown on the record
plat of Berwick Amms, of record in Plat Book 34, Page 79.

Tract v

Being located in Section 17, Township 12, Range 21, Refugee Lands, and being all of Reserve "D, as the same
is shown upon the recorded Plat of "Berwick Amms®, of record in Plat Book 34, Page 79, more particularly
fescribed as follows:

Beginning at a 3/4-inch iron pipe found at the Southeast comer of Lot 14, as the same is shown upon the
recorded Plat of "Berwick Arms”, of record in Plat Book 34, Page 79

Thence North 33 deg. 29" 10" East, with the Eastedly Ene of said Lot 14, a distance of 119.46 feat fo a set
3i4-inch iron pipe, at the Northeast comer of said Lot 14 and in the Southetly right-of-way line of Allendale Drive,
as the same is showh upon the recorded Plat of "Dedication of Rand Avenue and Allendale Drive", of record in
Plat Book 32, Page 104;

Thence with a curve to the right, having a radius of 125.00 feet, an arc fength of 48.10 feet, a centeal angle of 22
deg. 02' 54" and a chaond which bears South 45 deg. 40° 017 East, a chord distanee of 47.81 feet to set 34-inch
jron pipe at a point of tangency.

Thence South 34 deg. 38" 34" East, adlong the Scutherty right-of-way (ine of Allendale Drive, a distance of 113.06
feet 1o 2 set I4-inch iron pipe at a point of eurvature;

Thence with a curve to the right, having a radius of 125.00 feet. an arc length of 9.08 fest, a central angle of 4
deg. 09° 46°, and a chord which bears South 32 deg. 33" 417 East, a chord distance of 9.08 feet, fo a set J4-inch
iron pipg, at the Northeast comer of Lot 15, as the same is shown upon the recorded Plat of "Berwick Atms™, of
record in Plat Book 34. Page 79;

Thence South 58 deg. 52 15" ‘West, with the Northerly line of said Lot 15, a distance of 118.00 feet, to a sat
3f4-inch iron pipe, at the Northwest comer of said Lot 15 and in the Easterly line of an B.758 acre fract conveyed
to Colonial Viltage Berwick, LLC, of record in Instr. No. 200605020083518.

Thence North 34 deq. 38" 34" West, with the Eastedy line of sald 8.758 acre lract, a distance of 117.21 feef,
refuming to the pairt of Baginning, and containing 0.396 acres of fand. more or less, being subjact to all
restrictions, easements, and rights-of-way of previous record,

Basis of Bearings:

The centedine of Livingston Avenue was assigned a bearing of Socuth B5 deq. 30" East as shown on the record
Piat of Berwick Arms, of record i Plat Book 34, Page 79.
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Tract ¥ {Parcel {):

Being located in Section 17, Township 12, Range 21, Refugee Lands, and being all of Lot 11, as the same is
shown upon the recorded Plat of "Bereick Amms™, of necond in Plat Book 34, Page 79, more particularly descibed
as follows:

Beginning at a 3/4-inch iron pipe found in the Northery right-of-way line of Allendale Drive as the same Is shown
upon the recorded Plat of "Dedication of Rand Avenue and Allendale Drive™, of recond in Plat Book 32, Page 104
and @ the Southwest comer of said Lot 11;

Thence North 3 deg. 38" 36" East, with the Westerly line of said Lot 11. a distance of 119.83 feet to a found
3#4-inch iron pipe in the Southery fine of Lot 42, as the same is shown upon the recorded Piat of "Bametl
Heights Amended”, of record in Piat Book 27, Page 74,

Thence South 86 deq. 15° 31" East, with the Southerly fine of said Lot 42, adistance of 65.00 feet to a found
3M-inch pineh top st the Southeast comer of said Lot 42 and being in the Westerly right-of-way line of Oiney
Drive;

Thence South 3 deg. 38’ 36" West, with the Westery right-of-way kne of Olnay Drive. a distance of 108.71 feet
to a set J4-inch iron pipe at a point of curvature;

Thehce with a curve 10 the right, having a radius of 10.00 feat, an arc length of 15.71 feel, a centrat angle of 90
deg. 00 06" and a chord which bears South 48 deg. 38" 36” West, a chond distance of 14.14 feel to g set Jd-inch
iron pipe at a point of tangency in the Northerly right-of-way line of said Allendale Drive;

Thence North 86 dag. 21° 24" West, with the said hlortherly right-of-way line of Allendale Crive, a distance of
55.00F feet, retuming tathe point of Beginning, and containing 0,178 acres of land, more or less, being subject to
all restrictions, easements, and night-of-way, of previous records.

Basis of Bearings:

The centedine of Livingston Aventie was assigned a bearing of South 86 deg. 30' East as shawn on the record
Plat of Benwmack Armis, of record in Piat Book 34, Page 79.

Tract V (Parcet ).

Being located in Section 17, Township 12, Range 21, Refugee Lands, and being all of Lots 1 through 10,
inclusive, together with Reserve "B” and Reserve "C", as the same is shown upon the recorded Plat of "Berwick
Arms", of record in Plat Book 34, Page 78, more particularly deseribed as follows:

Beginning at a 3M-incty pinch top found in the Eastedy righi-of-way line of Olney Drive and at the Southwesterly
comer of Lot 41, as the same is shown upon the recorded Plat of "Barneft Heights Amended”, of record in Piat
Book 27, Page 74;

Thence South 86 deg. 15 31" East, with the Southerty line of said Lot 41, and the Southerly line of 2 0.516 acre
tract (hy survey), conveyed to Colonial Village Berwick, LLC, of record In Insir. No, 200605620083518, a
distance of 323.47 feet to a set 3/4 iron pipe, in the Westerly right-of-way line of Mew York Central R.R,;

Thence South 34 deg. 36' 26 East, with the Westerly right-of-way line of New York Central R.R., a distance of

284 14 feet to a found 3 iron pipe in the Westerly tight-of-way line of Mew York Central R R. and at the
Northwest comer of 3 2.858 acre tract (by survey), conveyed to Colonial Village Berwick, L1 C, of record in Instr.
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No. 200701 110006858;

Thence South 3 deg. 26' 36" West, with the Westerly line of said 2 888 acre tract (by survey), a distance of
694.80 feet 1o a set 3/4 iron pipe, at the Southwest comer of the said 2.868 acre tract, and being in the Northerly
right-of-way line of Livingston Avenue;

Thence North 86 deg. 30" 00" West, along the Morth right-of-way line of Livingston Avenue, a distance of 125.02
feet to a set 34 iron pipe at a point of curvature,

Thence with a curve to the nght, having a radius of 20.00 feet, an arc length of 31.40 fest, a central angle of 88
deq. 56" 36" and a chord which bears North 41 deg. 31" 42" West, a chord distance of 28.27 fest to a set 34 fron
pipe at a point of tangency in the Easterly right-of-way line of Brookway Road;

Thence with the Easterly right-of-way line of Brockway Road the following Six (6) courses:

1) North 3 deg. 26" 36" East, a distanoe of 516.11 feet, to a found 5/9-inch rebar at a point of curvature;

2} Thence with a curve to the feft, having a radius of 175.00 feet, an arc leagth of 116.33 feet, a central angle of
38 deg. 05 10 and a chord which bears North 15 deg. 35 58" West, a chord distance of 114.20 feet. to a fourd
5¢8-inch rebar at a point of tangency;

3} North 34 deg. 38" 34° 'West, a distance of 113.06 feet, to found &/8-inch rehar at a point of curvature;

4} Thence with a curve to the left, having 3 radius of 175.00 feet, an arc length of 157.95 feet, a central angle of
51 deg. 42’ 50" arwd a chord which bears North 60 deg. 2¢ 59" West, a chord distance of 152.64 fest, toa set 34

irore pipe at a paint of tangency;

6} Morth 86 deg. 21° 24" West. a distance of 99.8% feet, to 4 set ¥4 Iron pipe at a point of curvature;

6} Thence with a curve to the right, having a radius of 10.00 Teet, an arc length of 15.71 feet, a certral angle of
90 deg. 00 00" and a chord which bears North 41 deg. 21° 24" West, a chord distance of 14.14 feet, fo a set ¥4
fron pipe at a point of tangency in the Easterly right-of-way line of Olney Drive;

Thence North 3 deg. 38" 35" East, with the said Easterly right-of-way line of Qlnay Drive, a distance of 109.63
feet, retuming to the point of Beginning, and contalning 3.978 acres of fand, more or less, being stityect 1o all
restrictions, easements, and rights-of-ways of previous record.

Easis of Bearings.

The centedine of Livingsion Avenue was assigned a hearing of South 88 deg. 30' East as shown on the record
Plat of Berwick Arms, of record in Piat Book 34, Page 79,

Tract VI (Pareel 1)

Being located in Section 17, Townshlp 12, Range 21, Refugee Lands, and being all of Lots 12 through 14,
inclusive, as the sanie is shown upon the recorded Plat of “Berwick Ams™. of record In Plat Book 34, Page 79,
more particularly described as follows:

Beginning at a 34 iron pipe faund in the Southerly right-of-way line of Allendale Drive and at the Nortravest
comer of said Lot 12

Thence South 86 deg. 21" 24” East, with the said Southenty fight-of-way fine of Allendale Drive, a distance of
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164,83 feet to a found 58 rehar at a point of curvature;

Thence with a curve to the fight, having a radius of 12500 feet, an arc length of 64.72 feet, a central angle of 28
deg. 39" 57" and a chord which bears Soutti 71 deg. 31" 26™ East, a chord disfance of 64.00 feed, a set ¥4-inch
fron pipe at the Northwest corner of 2 0.386 acre tract, conveyed to Colonial Village Berwick, LLC, of record in
instr. Ne, 200605020083518,

Thence South 33 deg. 29° 10" West, with the Westerly fine of said 0.396 acre fract, a distance of 119.46 feet, toa
found ¥4 Iron pipe, In the Easterly fine of & 8.758 acre tract, conveyed {o Cofonial Village Beraick, LLC, of
record in Instr. No. 200605020083518;

Thence Norih 86 deg. 21° 24" West, dong the Northerly line of said 8.758 acre tract, a distance of 167.26 feet to
a found ¥4 iron pipe at the Southwest cormer of said Lot 12;

Thence North 3 deg. 38 36" East, along the Westeriy line of said Lol 12, a distance of 120.00 feet, retuming to
{he point of Beginning, and containing 0.546 acres of land, more or less, being subject to all restrictions,
easements, and rights-of-ways of previous record.

Basis of Bearings:

The centerine of Livingston Avenue was assigned a bearing of South 86 deg. 30" East as shown on the record
Plat of Bervick Arms, of record in Plat Book 34, Page 79,

Tract VI (Parcel 11

Being located in Section 17, Township 12. Range 21, Refugee Lands, and being all of Lots 15 through 23,
inclusive, as ihe same is shown upon the recorded Plat of "Berwick Ams”, of record in Plat Book 34, Page 79,
more particuanly described as foliows;

Beqinning at 8 34 iron pipe set in the Westerly right-of-way line of Brockway Road and at the Northeast comer

of sald Lot 15, and at the Southeasterly comer of a 0,396 acre iract, conveyed to Colonial Village Bervack, LLC.
of record in Instr. No. 200605020083518:

Thence with the Westerly right-of-way line of said Brookway Road, the following Thrae (3) courses;

1) Thence with a curve to the right, having a radius of 125.00 feet, an arc tength of 74.01 feet, a central angle of
33 dey). 55' 24" and a chord which bears South 413 deg. 21° 06" East, a chord distance ¢f 72.93 feet 10 a found
5/8-inch rebar at a point of tangency,

2) South 3 deg. 26' 36" West, a distance of 516.03 feet to 2 sel 3/4-inch iron pipe at a point of curvature;

3) Thence with a curve to the right, having a radius of 20.00 feet, an arc Jength of 31.44 feel, a central angle of
90 deg. 03' 24™ and a chord which bears South 48 deg. 28" 18" West, a chord distance of 28.30 feet to set
J4-inch iron pipe at a point of tangency, in the Northedy right-of-way line of Livingston Avenue;

Thence North 86 deq. 30° 00" West, along the North right-of-way line of Livingston Avenue, a distance of 99.98
feet to a found ¥4-nch pinch top at the Sautheast comer of an 8.758 acre tract, conveyed to Colonial Village
Berwick, LLC, of record in Instr. No. 200605020083518;

Thence North 3 deg. 26" 36" East, with the Easterdy line of said B.758 acre tract, a distance of 537,65 feet to 2 set
34-inch iron pipe, at the Northwest comer of said Lot 15 and &t the Southwest cormer of satd 0.396 acre tract;
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Thence Norlh 68 deg. 62' 15" East, with the Southerfy line of said 0.396 acre tract, a distance of 119.90 fest,
returning to the point of Beginning, and containing $.579 acres of land more or less, being subject to all
restiictions, sasements, and rights-of-ways of previous record.

Basis of Bearings:

The centedine of Livingston Avenue was assigned a beanng of South 88 deg. 30' East as shown on the record
Plat of Berwick Arms, of record in Plat Bock 34, Page 79.

Tract Vit
Being located in Section 17, Township 12, Range 21, Refugee Lands, and being all of Reserve "A", as the same

is shown upon the recordsd Flat of "Benwick Ams", of record in Plat Book 34, Page 79, move particularly
described as follows:

Beginning at a 34-inch ison pipe sat, at the Southeasteriy comer of Lot 41, as the same is shown upon the
recorded Pat of "Bamett Heights Amended”, of record in Plat Book 27, Page 74, and in the Northerly line of a
3.978 acre fract, conveyed to Colonial Village Berwick, LLC, of record in Instr. Na. 200605020083518;

Thence North 16 geg. 33 39" Weslt, with the Eastedy line of Lots 36 through 41, inclusive, as the same is shown
upot the recorded Plat of "Bamett Heights Amended”, of record i Plat Book 27, Page 74, a distance of 369.86
feet to a found 244 fron pipe at an angle poind in said Lot 36;

Thence Scuth 83 deg. 58" 10” East, with the Easterly line of said Lot 36, a distance of 4.49 fest to a found 3/4
fron pipe In the Westery right-of-way iine of New York Centrat RR.;

Thence South 34 deg. 36" 26" East, with the sald Westerty dght-of-way fine of New York Central RR., a disfance
of 442.08 feet. to a 3/4-inch Iron pipe set at the Northeast comer of sald 3.972 acre tract;

Thence North 86 deg. 15 31" West, with the Northerly line of the said 3.978 acre tract, & distance of 150.44 feet,
retuming lo the poirt of Beginning, and containing 0.616 acres of fand, more of less, being subject to afl
restrictions, easements, and rights-of-way of previous record.

Basis of Bearings:

The centedine of Livingston Avenue was assigned a bearing of South B8 deg. 30" East as shown o the record
Piat of Berwick Arms, of record in Plat Book 34, Page 79.
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EXHIBIT “B”
LIST OF ADDRESSES AND PARCEL ID NUMBERS
A. ADDRESSES:

1300 Brookway Road, Columbus, OH 43227 and 1284 Brookway Road, Columbus, OH
43227 and 1288 Brookway Road, Columbus, OH 43227 and 1280 Brookway Road, Columbus, OH 43227 and
1272 Brookway Road, Columbus, OH 43227 and 1264 Brookway Road, Columbus, OH 43227 and 1256
Brookway Road, Columbus, OH 43227 and 1248 Brookway Road, Columbus, OH 43227 and 1240 Brookway
Road, Columbus, OH 43227 and 1180 Olney Drive, Columbus, OH 43227 and 1179 Olnhey Drive, Columbus, OH
43227 and 3639 Allendale Drive, Columbus, OH 43227 and 3651 Allendale Drive, Columbus, OH 43227 and
3663 Allendale Drive, Columbus, OH 43227 and 1239 Brookway Road, Columbus, OH 43227 and 1247
Brookway Road, Columbus, OH 43227 and 1256 Brookway Road, Columbus, OH 43227 and 1283 Brookway
Road, Columbus, OH 43227 and 1271 Brookway Road, Columbus, OH 43227 and 1279 Brookway Road,
Columbus, OH 43227 and 1287 Brookway Road, Columbus, OH 43227 and 1295 Brookway Road, Columbus,
OH 43227 and 1301 Brookway Road, Columbus, OH 43227 and 3668 Allendale Drive, Columbus, OH 43227 and
3666 Allendale Drive, Columbus, OH 43227 and 1228 Brookway Road, Coiumbus, OH 43227 and 1225
Brookway Road, Columbus, OH 43227 and 3727 Briggs Road, Columbus, OH 43228 and 1171 Rand Avenue,
Columbus, OH 43227 and 3532 Rand Circle, Columbus, OH 43227 and 3557 Rand Circle, Columbus, OH 43227
and 3514 Rand Sguare, Columbus, OH 43227 and 1256 Rand Avenue, Columbus, OH 43227 and 1223 Berwick

Armms Place, Columbus. QH 43227,
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B, PARCEL ID NUMBERS:

Parcel: Tax Identification Numbers:
1 010-134510
2 010-134511
3 010-134512
4 D10-134813
5 010-134514
6 010-134515
7 010-134516
8 010-134517
9 010-134518
10 010-134519
1 010-134520
12 010-134521
13 010-134522
14 010-134523
16 010-134524
16 010-134525
17 010-134526
18 010-134527
19 010-134528
20 010-134529
21 010-134530
22 010-134531
23 010-134532
24 010-134533
25 010-134534
26 010-124535
27 010-134536
28 010-134570
29 010137571
30 010-137572
31 010-137673
32 010-137574
33 010137576
34 010137577
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EXHIBIT 4



PLEDGE AND SECURITY AGREEMENT

This PLEDGE AND SECURITY AGREEMENT (this “Agreement”) is made as of August __, 2020
by APEX COLONJAL HOLDINGS LLC, a Delaware limited liability company (“Granter™), to and in favor
of EF SBC 2015-2 LLC, a Delaware limited liability company (hereinafter, together with its successors and
assigns, referred to as “Lender”).

RECITALS:

A. Grantor is the holder of one hundred percent (100%) of the membership interests in APEX
COLONIAL OH LLC, a Delaware limited liability company (“Borrower”).

B. Lender apreed, subject to the terms and conditions contained therein, to make a loan (“Loan”) to
Borrower as evidenced by that certain Promissory Note of even date herewith made by Borrower to the order
of Lender in the maximum principal amount of Fifieen Million Five Hundred Thousand and No/100 Dollars
($15,500,000.00) (the note and any and all renewals, amendments, modifications, increases and extensions
thereof are hereinafter collectively called the “Nate™). All capitalized terms herein shall have the meanings
ascribed to them in the Note unless otherwise defined in this Agreement.

C. In connection with the Loan, Borrower has executed that certain Open-End, Security Agreement
and Fixture Filing of even date herewith (as amended from time to time, hereinafter referred to as the
“Mortgage™).

D. As a condition to Lender making the Loan, Lender has required that Grantor execute and deliver
this Agreement to Lender to secure the prompt and complete performance of all of the obligations and payment
of all of the indebtedness under the Loan Documents (all such obligations and indebtedness are hercinafter
referred to collectively as the “Liabilities™). Grantor and Borrower will directly benefit from the Loan.

AGREEMENT:

NOW, THEREFORE, in consideration of the covenants contained herein and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:

1. Defined Terms. As used in this Agreement, the following terms shall have the following
meanings:

“Code” shall mean the Uniform Commercial Code as the same may from time to time be in effect in the State
of New York and/or in such other jurisdiction applicable hereunder.

“Formation Apgreement” shall mean the Certificate of Formation, Articles of Formation, Articles of
Organization, Articles of Incorporation and Operating Agreement, or equivalent documents, of Borrower, as
such documents may be hereafter amended from time to time in accordance with the terms of this Agreement.

“Proceeds” shall mean “proceeds,” as such term is defined in the Code and shall include, but not be limited
to, (i) any and all payments (in any form whatsoever) made or due and payable to Grantor from time to time
in connection with any condemnation, seizure or forfeitute of all or any part of the Pledged Collateral
(hereinafter defined) by any governmental body, authority, bureau or agency (or any person acting under color
of governmental authority), (ii) any and all amounts paid or payable to Grantor for or in connection with any
sale or other disposition of Grantor's interests in Borrower and (ifi) any and all other amounts from time to
time paid or payable under or in connection with any of the Pledged Collateral.
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2. Grant _of Security Interest. As security for the prompt and complete payment and
performance when due of the Liabilities, Grantor hereby grants to Lender a security interest in and pledges to
Lender all of the following (all of which being herein collectively called the “Pledged Collateral™):

(a) one hundred percent (100%) of the membership interests of the Borrower owned by
Grantor (directly or indirectly and now or hereafter obtained), together with all instruments and general
intangibles related thereto, including without limitation the Formation Agreement, and all monies, income,
praceeds and benefits attributable or accruing to said property (together with any Proceeds, “Distributions”),
including, but not limited to, all equity rights, options, rights to subscribe, dividends, liquidating dividends or
distributions, distributions or dividends paid in equity, new securities or other properties or benefits to which
Grantor is or may hereafter become entitled to receive on account of said property; and

(b) to the extent not otherwise included, all Proceeds and products of any of the foregoing,

3. Delivery of Pledged Collateral. All instruments representing or evidencing any of the
Pledged Collateral, promptly upon Grantor gaining any rights therein, shall be delivered to and held by or on
behalf of Lender pursuant hereto in suitable form for transfer by delivery, or accompanied by duly executed
instruments of transfer or Agreement in blank, all in form and substance satisfactory to Lender. After the
occurrence and during the continuation of an Event of Default, Lender shall have the right at any time to
exchange instruments representing or evidencing any Pledged Collateral in its possession for instruments of
smaller or larger denominations.

4, Representations and Warranties. Grantor represents and warrants that:

(a) Itis the sole owner of the Pledged Collateral, free and clear of any and all liens and claims
whatsoever except for the security interest granted to Lender pursuant to this Agreement.

{(b) No security agreement, financing statement, assignment, or equivalent lien instrument
covering all or any part of the Pledged Collateral is on file or of record in any public office or at the records of
Borrower, except financing statements with respect to the Pledged Collateral filed by Lender pursuant to this
Agreement.

(¢) To Grantor's knowledge, upon the filing of all appropriate financing statements under the
applicable Uniform Commercial Code, all steps necessary to create and perfect the security interest created by
this Agreement as a first lien on and first perfected security interest in the Pledged Collateral in favor of Lender,
priot to all other liens, security interests and other claims of any sort whatsoever will have been taken. This
Agreement and the security interest created hereby are enforceable as such against creditors of and purchasers
from Grantor.

(d) Grantor has not changed its name.

(e) Grantor has all power, statutory and otherwise, to execute and deliver this Agreement, to
perform the obligations hereunder and to subject the Pledged Collateral to the security interest created hereby,
all of which has been duly anthorized by all necessary action.

{f) Except as required under the Loan Documents and effected prior to the date hereof, no
amendments or supplements have been made to the Formation Agreement since it was originally entered into,
such Formation Agreement remains in effect, and no party to the Formation Agreement is presently in default
thereunder.

(g) Grantor has the right to fransfer all or any part of the Pledged Collateral free of any lien
or encumbrance,
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(k) No authorization, approval, or other action by, and no notice to or filing with, any
governmental authority or regulatory body is required for (i) Grantor's granting of a security interest in the
Pledged Collateral pursuant to this Agreement, (ii) the execution, delivery or performance of this Agreement
by Grantor or (iii) the exercise by Lender of the rights or remedies with respect to the Pledged Collateral
granted in this Agreement (except as may be required in connection with such disposition by securities laws).

(i) The addresses for Grantor is as set forth on the signature page hereof. Grantor is an
individual and has full power and authority to execute, deliver and perform this Agreement and all Loan
Documents to which the Grantor is a party, and such execution, delivery and petformance have been duly
authorized by all requisite action on the part of the Grantor.

(i) Upon the transfer of any of the Pledged Collateral to any patty pursuant to Section 11
below, Borrower shall continue in existence and the Formation Agreement provides for such continuation.

(k) Pledged Collateral

(i) The Pledged Collateral has been duly authorized and validly issued and is
fully paid and nonassessable under the laws of the jurisdiction of formation of the issuer thereof.

(ii)  Grantor has not sold, granted any option with respect to, assigned, transferred
or otherwise disposed of any of its rights or interest in or to the Pledged Collateral, except as set forth
in the Formation Documents.

() The value of the consideration received and to be received by Grantor as a result of
Borrower and Lender entering into the Loan Documents and Grantor executing and delivering this Agreement
is reasonably worth at least as much as the liability and obligation of Grantor hereunder, and such liability and
obligation and Borrower's entering into the Loan Documents have benefited and may reasonably be expected
to benefit Grantor directly and indirectly.

5. Covenants. Grantor covenants and agrees that from and afier the date of this Agreement until
the Liabilities are fully satisfied (exclusive of provisions that survive full payment):

(a) Further Documentation Pledge of Instruments. At any time upon the written request of
Lender and at the sole expense of the Grantor, Grantor will promptly execute and deliver any and all such
further instruments and documents and take such further actions as Lender may reasonably deem necessary or
desirable to obtain the full benefits of this Agreement and of the rights and powers granted herein, including
without limitation the execution and filing of any financing or continuation statements under the applicable
Code with respect to the security interest granted hereby and, if otherwise required hereunder, transferring
Pledged Collateral to the possession of Lender (if a security interest in such Pledged Collateral can be perfected
by possession). Grantor hereby authorizes Lender to file any such financing or continuation statements (and
amendments thereto) to the extent permitted by applicable law, If any amount payable in connection with any
of the Pledged Collateral shall be or become evidenced by any promissory note or other instrument (other than
an instrument which constitutes chattel paper under the Code), such note or instrument shall be immediately
pledged hereunder and a security interest therein granted to Lender and shall be duly endorsed in a manner
satisfactory to Lender and delivered to Lender. If at any time Grantot's right or interest in any of the Pledged
Collateral becomes an interest in real property, Grantor shall immediately execute, acknowledge and deliver
to Lender such further documents as Lender deems necessary or advisable to create a first priority perfected
mortgage lien in favor of Lender in such real property interest,

(b) Priority of Liens. Grantor will defend the right, title and interest hereunder of Lender as
a first priority security interest in the Pledged Collateral against the claims and demands of all persons
whomsoever.
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(c} Notices. Grantor will advise Lender promptly, in reasonable detail, (i) of any lien, security
interest, encumbrance or claim made or asserted against any of the Pledged Collateral, and (ii) of any
distribution of cash or other property by Borrower during the continuance of an Event of Default, whether in
complete or pastial liquidation er otherwise, and of any other change in the composition of the Pledged
Collateral, Grantor or Borrower.

(d) Continuous Perfection. Grantor will not change its name in any manner which might make
any financing or continuation statement filed hereunder seriously misleading within the meaning of Section 5-
506 of the Code (or any other then-applicable provision of the Code) unless the Grantor shall have given
Lender at least thirty (30) days' prior written notice thereof and shall have taken all action (or made
arrangements to take such action substantially simultaneously with such change if it is impossible to take such
action in advance) necessary or reasonably requested by Lender to amend such financing statement or
continuation statement so that it is not seriously misleading. Grantor will not sign or authorize the signing on
its own behalf of any financing statement naming Grantor as debtor covering all or any portion of the Pledged
Collateral, except financing statements naming Lender as secured party.

(¢) Location. Grantor will not change its residence or jurisdiction of formation unless the
Grantor has previously notified Lender thereof and taken such action as is necessary or reasonably requested
by Lender to cause the security interest of Lender in the Pledged Collateral to continue to be perfected.

(f) Transfer of Assets. Grantor will not directly or indirectly sell, pledge, mortgage, assign,
transfer, or otherwise dispose of or create or suffer to be created any lien, security interest, or encumbrance on
any of the Pledged Collateral or the assets of Borrower, except for the liens on Borrower's assets created by or
permitted by the Loan Documents.

(g) Performance of Obligations, Grantor will perform all of its obligations under the
Formation Agreement prior to the time that any interest or penalty would attach against Grantor or any of the
Pledged Collateral as a result of Grantor's failure to perform any of such obligations, and Grantor, to the extent
it is in control of Borrower, will do ali things necessary to maintain Borrower as a limited liability company
under the laws of the jurisdiction of organization and to maintain Grantor's interest in Borrower in full force
and effect without diminution.

(h) Formation Agreement. Grantor will not (x) suffet or permit any amendment or
modification of the Formation Agreement without the prior written consent of Lender, (y) withdraw as a
member or manager of Borrower, or (z) waive, release, or compromise any rights or claims Grantor may have
against any other party which arise under the Formation Agreement. Grantor will not vote under the Formation
Agreement to cause Borrower to dissolve, liquidate, merge or consolidate with any other entity or take any
other action under the Formation Agreement that would adversely affect the security interest created by this
Agreement, including without limitation the value or priority thereof. Grantor will not permit, suffer or
otherwise consent to the modification or redemption of existing interests in Borrower or the issuance of any
new or additional interests in Borrower or options or other agreements granting any right to receive interests
in Borrower.

(i) Stay or Extension Laws. Grantor will not at any time claim, take, insist upon or invoke
the benefit or advantage of or from any law now or hereafter in force providing for the valuation or
appraisement of the Pledged Collateral prior to any sale thereof to be made pursuant to the provisions hereof
or pursuant to the decree, judgment, or order of any court of competent jurisdiction. Additionally, Grantor wiil
not, after any such sale, claim or exercise any right under any statute now or hereafter made or enacted to
redeem the property so sold or any part thereof, and Grantor hereby expressly waives, on behalf of itself and
each and every person claiming by, through and/or under Grantor, all benefit and advantage of any such law,
and covenants that Grantor will not invoke or utilize any such law or otherwise delay or impede the execution
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of any powet, right or remedy hereby granted to Lender, but will authorize and permit the execution of every
such power, right or remedy as though no such law had been made or enacted.

() Delivery of Instruments. Grantor agrees (i) immediately to deliver to Lender, or Lender's
designee, all instruments or other documents evidencing any of the Pledged Collateral which may come into
such Grantor's possession and (ji) to execute and deliver a notice of Lender's security interest in the Pledged
Collateral (which notice shall be satisfactory to Lender in form and substance and which may request
acknowledgment from the addressee) to any third party which either has possession of the Pledged Collateral
or any instrument evidencing any of the Pledged Collateral, ar otherwise has the ability under applicable law
or the terms of any agreement to record transfers or transfer ownership of any of the Pledged Coliateral
(whether at the direction of the Grantor or otherwise). Grantor hereby appoints Lender as Grantor's aftorney-
in-fact with authority at any time of times to take any of the foregoing actions on behalf of Grantor. Grantor
agrees that this Agreement or a photocopy of this Agreement shall be sufficient as a financing statement,

{k) Borrower's Records. Grantor, shall cause Borrower to make a notation on the records of
Borrower indicating the security interest granted hereby.

(1) Uncertificated Securities. If at any time the Pledged Collateral constitutes a “security” as
defined in Article 8 of the Code, Grantor shall, or shall permit Lender to, promptly take all action necessary or
appropriate to cause Lender to have sole and exclusive “control” over the Pledged Collateral, as such term is
defined in Article 9 of the Code.

6. Grantor's Powers.

(a) So long as an Event of Default shall not then exist, the Grantor shall be the sole party
entitled (i) to exercise any and all voting and other consensual rights and powers, and (ii) to receive and retain,
free and clear of any and all liens, claims and security interests granted to Lender pursuant to this Agreement
and/or the Loan Documents, and all Distributions arising from or relating to the Pledged Collateral; provided,
however, that Grantor shall not accept any Distributions (and shall deliver to Lender any such Distributions if
the Grantor accepted any Distributions that would be in contravention of the provisions of, or constitute an
Event of Default under, this Agreement or any of the other Loan Documents), exercise such rights or powers,
or consent to any action of Borrower that would be in contravention of the provisions of, or constitute an Event
of Default under, this Agreement or any of the other Loan Documents,

(b) Upon the occurrence and during the continuation of an Event of Defanlt, and the receipt
by Borrower and Grantor of written notice from Lender stating its intention to exercise its rights and remedies
under Section 11 hereof and providing the details of such Event of Default, all rights of Grantor provided in
Section 6(a) hereof shall cease, and all voting rights and powers and rights to distributions included in the
Pledged Collateral or otherwise described in Section 6(a) shall become vested in Lender, and Lender shall have
the sole and exclusive right and authority to exercise such voting rights and powers thereafter. Grantor shall
execute such documents and instruments that Lender may request in order to permit Lender to exercise the
voting and other rights that it may be entitled to exercise pursuant fo this Section 6(b) or the Loan Documents
or by law and/or otherwise, including but not limited to statements that the Grantor no longer has the right to
act as a member or otherwise relating to such change as Lender may request. Grantor agrees that Borrower
and any member in Borrower may rely conclusively upon any notice from Lender that Lender has the right
and authority to exercise all rights and powers of the Grantor under the Formation Agreement. Grantor
irrevocably waives any claim ot cause of action against Borrower or any member in Borrower who deals
directly with Lender following receipt of such notice from Lender with respect to such Lender instructions.

7. Lender's Appointment as Attorney-in-Faet,
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(a) Grantor hereby irrevocably constitutes and appoints Lender and each officer or agent of
Lender with full power of substitution as their true and lawful attorney-in-fact with full irrevocable power and
authority in the place and stead of said Grantor and in the name of said Grantor or in such attorney-in-fact's
own namne, from time to time in the discretion of each such attorney-in-fact during the continuance of an Event
of Default, for the purpose of carrying out the terms of this Agreement, to take any and all appropriate action
and to execute any and all documents and instruments which may be necessary or desirable to accomplish the
purposes of this Apgreement and, without limiting the generality of the foregoing, hereby gives each such
attorney-in-fact the power and right during the continuance of an Event of Default, without notice to or assent
by said Grantor to do the following on behalf of the Grantor:

)] to collect and otherwise take possession of and title to any and all distributions
of cash or other property due or distributable at any time after the date of default to the Grantor as a
member from Borrower, whether in complete or partial liquidation or otherwise, to prosecute or defend
any action or proceeding in any court of law or equity, to convert any non-cash distributions to cash,
and to apply any such cash distributions, interest or proceeds of conversion in the manner specified in
Section 11(c) of this Agreement,;

(i) to ask, demand, collect, receive and give acceptances and receipts for any and
all moneys due and to become due uvnder any Pledged Collateral and, in the name of the Grantor or
such attorney-in-fact's own name or otherwise, to take possession of and endorse and collect any
checks, drafts, notes, acceptances or other instruments for the payment of moneys due under any
Pledged Collateral, and to file any claim or to take any other action or proceeding in any court of law
or equity or otherwise deemed appropriate by such attorney-in-fact for the purpose of collecting any
and all such moneys due under any Pledged Collateral whenever payable;

(iii)  to pay or discharge taxes, liens, security interests or other encumbrances
levied or placed on or threatened against the Pledged Collateral; and

(iv)  (A) to direct any party liable for any payment under any of the Pledged
Collateral to make payment of any and all moneys due and to become due thereunder directly to Lender
or as such attorney-in-fact shall direct; (B) to receive payment of and receipt for any and all moneys,
claims and other amounts due and to become due at any time in respect of or arising out of any Pledged
Collateral; (C) to commence and prosecute any suits, actions or proceedings at law or in equity in any
court of competent jurisdiction fo collect the Pledged Collateral or any portion thereof and to enforce
any other right in respect of any Pledged Collateral; (D) to defend any suit, action or proceeding
brought against Grantor with respect to any Pledged Collateral; (E) to settle, compromise or adjust any
suit, action or proceeding described above and, in connection therewith, to give such discharges or
releages as such attorney-in-fact may deem appropriate; and (F) generally to sell, transfer, pledge,
malke any agreement with respect to or otherwise deal with any of the Pledged Collateral as fully and
completely as though such attorney-in fact were the absolute owner thereof for all purposes, and to do,
at the option of such attorney-in-fact at Grantor's expense, at any time, or from time to time, all acts
and things which such attorney-in-fact reasonably deems necessary to protect, preserve or realize upon
the Pledged Collateral and the security interest of Lender therein, in order to effect the intent of this
Agreement, all as fully and effectively as Grantor might do.

Grantor hereby ratifies, to the extent permitted by law, all that said attorney shall lawfully do or cause to be
done by virtue hereof. This power of attorney is a power coupled with an interest and shall be irrevocable;
provided, however, notwithstanding the grant of power of attorney in Sections 7(a) and 7(c) hereof, Lendet
shall not exercise its rights under such power of attorney unless Grantor fails to take any action required under
this Agreement, and such failure shall continue for ten (10) business days after notice of such failure is given
to said Grantor.
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(b) The powers conferred on each attorney-in-fact hereunder are solely to protect the interest
in the Pledged Collateral of Lender and shall not impose any duty upon any such attorney-in-fact to exercise
any such powers. Each such attorney-in~fact shall be accountable only for amounts that it actually receives as
a result of the exercise of such powers and neither it nor any of its officers, directors, employees or agents shall
be responsible to Grantor for any act or failure to act unless such action or failure to act constitutes gross
negligence.

(c) Grantor hereby authorizes Lender and each officer or agent of Lender at any time and
from time to time upon the occutrence of any Event of Default, to execute, in connection with the sale provided
for in Section 11 of this Agreement, any endorsements, Agreements or other instruments of conveyance or
transfer with respect to any of the Pledged Collateral.

8. Distributions. During the continuance of an Event of Default, Grantor hereby grants Lender
full irrevocable power and authority to receive and hold at any such time cash and non-cash distributions by
Borrower on account of any of the Pledged Collateral (together with all interest, if any, eamed thereon), which
may be held free and clear of the liens created hereby, and to convert any such non-cash distributions to cash,
and to apply any such cash distributions, interest or proceeds of conversion in the manner specified in Section
11(c) of this Agreement,

9. Performance by Lender of Grantor's Obligations. If a Grantor fails to perform or comply
with any of its agreements with Lender contained herein and Lender, as provided for by the terms of this
Agreement shall itself elect, perform or comply, or otherwise cause performance or compliance, with such
agreement, (it being acknowledged and agreed that Lender has no obligation to so perform or comply or cause
performance or compliance), the expenses of Lender incutred in connection with such performance or
compliance, together with interest thereon at the rate following a default specified in the Note in effect from
time to time shall be payable by the Grantor to Lender on demand and shall constitute Liabilities secured
hereby.

10. Default., Any of the following shall constitute an “Event of Default” hereunder:

(a) A failure by a Grantor to observe or perform any obligation, covenant, condition, or
agreement hereof to be performed by said Grantor which involves the payment of money, which is not cured
within any applicable notice and cure period;

(b) A failure by a Grantor to observe or perform any nonmonetary obligation, covenant,
condition, or agreement hereof to be performed by said Grantor (which is not otherwise included in Sections
10(¢), (d) or (e)) which is not cured within any applicable notice and cure period;

(c) If a Grantor, directly or indirectly, sells, pledges, mortgages, assigns, transfers, or
otherwise disposes of or creates or suffers to be created any lien, security interest, or encumbrance on atty of
the Pledged Collateral or the assets of Borrower without the prior consent of Lender;

(d) Any representation or warranty made by a Grantor in this Agreement is not true and
correct in any material respect; or

(¢) The occurrence of any Event of Default under any Loan Document,

11. Remedies, Rights Upon Default,

(a) If any Event of Default shall occur, Lender or Lender's designee may exercise in addition
to all other rights and remedies granted to them in this Agreement and in any other instrument or agreement
securing, evidencing or relating to the Liabilities, all rights and remedies of a secured party under the Code.
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Without limiting the genetality of the foregoing, Grantor expressly agrees that in any such event Lender,
without demand of performance or other demand, advertisement or notice of any kind (except the notice
specified below of time and place of public or private sale) to or upon the Grantor or any other person (all and
each of which demands, advertisements and/or notices are hereby expressly waived), may collect, receive,
appropriate and realize upon the Pledged Collateral, or any part thereof, and/or may sell, assign, give option
or options to purchase, or sell or otherwise dispose of and deliver said Pledged Collateral (or contract to do
80), or any part thereof, at public or private sale or sales, at any exchange or broket's board or at any of Lender's
offices or elsewhere at such prices as it may deem best, for cash or on credit or for future delivery without the
assumption of any credit risk. Grantor expressly acknowledges that private sales may be less favorable to a
seller than public sales but that private sales shall nevertheless be deemed commercially reasonable and
otherwise permitted hereunder. In view of the fact that federal and state securities laws and/or other applicable
laws may impose certain restrictions on the method by which a sale of the Pledged Collateral may be effected,
Grantor agrees that during the continuance of an Event of Default, Lender may, from time to time, attempt to
sell all or any part of the Pledged Collateral by means of a private placement, restricting the prospective
putchasers to those who will represent and agree that they are purchasing for investment only and not for
distribution and who otherwise satisfy all of the requirements of applicable federal and state securities laws.
In so doing, Lender may solicit offers to buy the Pledged Collateral, or any part thereof, for cash, from a limited
number of investors deemed by Lender in its judgment to be financially responsible parties who might be
interested in purchasing the Pledged Collateral, and if Lender solicits such offers, then the acceptance by
Lender of the best offer obtained therefrom as determined by Lender shall be deemed to be a commercially
reasonable method of disposing of the Pledged Collateral.

Lender or Lender's designee shall have the right upon any such public sale or sales, and, to the extent permitted
by law, upon any such private sale or sales, to purchase the whole or any part of said Pledged Collateral so
sold, free of any right or equity of redemption, which equity of redemption Grantor hereby waives and releases.
At the request of Lender, Grantor agrees to deliver to Lender or any purchaser or purchasers of the Pledged
Collateral any agreements, instruments and other documents evidencing or relating to the Pledged Collateral.
Lender shall apply the net proceeds of any such collection, recovery, receipt, appropriation, realization or sale
as provided in Section 11(c) of this Agreement. Only afier so applying such net proceeds and after the payment
by Lender of any other amount required by any provision of law, including Section 9-615 of the Code, need
Lender account for the surplus, if any, to the Grantor, To the extent permitted by applicable law, Grantor
waives all claims, damages, and demands against Lender arising out of the repossession, retention or sale of
the Pledged Collateral. Grantor agrees that Lender need not give mote than ten (10) days' notice (which
notification shall be deemed given when mailed or delivered on an overnight basis, postage prepaid, addressed
to the Grantor at their address referred to in Section 13 hereof) of the time and place of any public sale or of
the time after which a private sale may take place and that such notice is reasonable notification of such matters.

(b) Grantor hereby waives presentment, demand, or protest (to the extent permitted by
applicable law) of any kind in connection with this Agreement or any Pledged Collateral. Except for notices
expressly provided for herein, Grantor hereby waives notice (to the extent permitted by applicable law) of any
kind in connection with this Agreement.

(c) The proceeds of any sale, disposition or other realization upon all or any patt of the
Pledged Collateral shall be distributed by Lender in the following order of priorities:

first, to Lender in an amount sufficient to pay in full the expenses of Lender in connection
with such sale, disposition or other realization, including all expenses, liabilities and advances incurred
or made by Lender in connection therewith, including reasonable attorneys* fees and expenses;

second, to Lender until the other Liabilities are paid in full; and

Page 8
37366235.3 08/26/2020



finally, upon payment in fuil of all of the Liabilities, to Grantor, or its representative or as a
court of competent jurisdiction may direct.

Grantor agrees to indemnify and hold harmless Lender, its directors, officers, employees, agents and parent,
and subsidiary corporations and entities, and each of them, from and against any and all liabilities, obligations,
claims, damages, or expenses incurred by any of them arising out of or by reason of entering into this
Agreement or the consummation of the transactions contemplated by this Agresment and to pay or reimburse
Lender for the fees and disbursements of counsel incurred in connection with any investigation, litigation or
other proceedings (whether or not Lender is a party thereto) arising out of or by reason of any of the aforesaid.
Any amounts properly due under this Section 11 shall be payable to Lender immediately upon demand. No
indemnified party shall be entitled to be indemnified against its own gross negligence or willful misconduct.

(d) Grantor recognizes that Lender may be unable to effect a public sale of any or all of the
Pledged Collateral by reason of certain prohibitions contained in the Securities Act of 1933, as amended from
time to time (the “Securities Aet™) and applicable state securities laws, but may be compelled to resort to one
or more private sales thereof to a restricted group of purchasers who will be obliged to agree, among other
things, to acquire such Pledged Collateral for their own account for investment and not with a view to the
distribution or resale hereof. Grantor acknowledges and agrees that any such private sale may result in prices
and other terms less favorable to the Grantor than if such sale were a public sale and, notwithstanding such
circumstances, agrees that any such private sale shall, to the extent permitted by law, be deemed to have been
made in a commercially reasonable manner. Lender shall not be under any obligation to delay a sale of any of
the Pledged Collateral for the period of time necessary to permit the issuer of such securities to register such
securities under the Securities Act or under any applicable state securities laws, even if such issuer would agree
to do so.

(e) Any liabilities or obligations on the part of the Grantor to Lender arising out this
Agreement (including but not limited to this Section 11) shall be joint and several between the Grantor.

12, Limitation on Lender's Duty in Respect of Pledged Ceollateral. Except as expressly

provided in the Code, Lender shall have no duty as to any Pledged Collateral in its possession or control, or in
the possession or control of any agent or nominee of Lender, as to any income thereon or as to the preservation
of rights against prior parties or any other rights pertaining thereto.

13. Notices. Any notice or other communication required or permitted to be given shall be in
writing addressed, for Grantor, as set forth on the signature page hereof and, for the Lender, as set forth in the
Mortgage, and may be delivered pursuant to and according to the Mortgage.

14. Severability, Any provision of this Agreement which is prohibited or unenforceable in any
jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability
without invalidating the remaining provisions hereof, and any such prohibition or unenforceability in any
jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.

15. No Waiver; Cumulative Remedies. Lender shall not, by any act, delay, omission or
atherwise, be deemed to have waived any of its rights or remedies hereunder. No waiver hereunder shall be
valid unless in writing signed by the party to be charged with such waiver and then only to the extent therein
set forth. A waiver of any right or remedy heteunder on any one occasion shall not be construed as a bar to
any right or remedy which Lender would otherwise have had on any future occasion. No failure to exercise
nor any delay in exercising on the part of Lender any right, power or privilege hereunder shall operate as a
waiver thereof, nor shall any single or partial exercise of any right, power or privilege hereunder preclude any
other or future exercise thereof or the exercise of any other right, power or privilege. The rights and remedies
hereunder and under the other Loan Documents provided are cumulative and may be exercised singly or
concurrently, and are not exclusive of any rights and remedies provided by law. Lender may resort to and
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realize on the Pledged Collateral simultaneously with any acts or proceedings initiated by Lender in its sole
and conclusive discretion to resort to or realize upon any other sources of repayment of the Liabilities,
including, but not limited to, collateral granted by other security agreements and the personal liability of
Grantor and any person or entity which has guaranteed repayment of the Liabilities. None of the terms or
provisions of this Agreement may be waived, altered, modified or amended except by an instrument in writing,
duly executed by the Grantor, as may be applicable, and Lender.

16. Governing Law. This Agreement was negotiated in the State of New York, and made by the
Grantor and accepted by Lender in the State of New York, which state the parties agree has a substantial
relationship to the parties and to the underlying transaction embodied hereby, and in all respects, including,
without limiting the generality of the foregoing, matters of construction, validity and performance, this
Agreement and the obligations arising hereunder shall be governed by, and construed in accordance with, the
laws of the State of New York applicable to contracts made and performed in such state (without regard to
principles of conflict of laws) and any applicable law of the United States of America. To the fullest extent
permitted by law, the Grantor and any endorsers, sureties, guarantors and all others who are, or who may
become liable for the payment of amounts secured hereof, severally, irrevocably, and unconditionally waive
any claim to assert that the law of any other jurisdiction governs this Agreement and this Agreement shall be
governed by and construed in accordance with the laws of the State of New York.

Any legal suit, action or proceeding against Lender or Grantor arising out of or relating to this
Agreement may at Lender’s option be instituted in any federal or state court in the City of New York, County
of New York ot in a court of record of the State of Ohio in Franklin County, Qhio or in the United States
District Court for the Southern District of Ohio, and Grantor waives any objections which it may now or
hereafter have based on venue and/or forum non conveniens of any such suit, action or proceeding, and Grantor
hereby irrevocably submits to the jurisdiction of any such court in any suit, action or proceeding. Grantor does
hereby designate and appoint:

Chaim C. Zlotowitz, Esq.
Law Offices of Chaim C. Zlotowitz, Esq. PLLC
140A Washington Avenue, Suite 203
Cedarhurst, New York 11516

as its authorized agent to accept and acknowledge on its behalf service of any and all process which may be
served in any such suit, action or proceeding in City of New York, County of New York, and agrees that service
of process upon said agent at said address and written notice of said service mailed or delivered to Graator in
the manner provided herein shall be deemed in every respect effective service of process upon Grantor in any
such suit, action or proceeding in the State of New York. Grantor (i) shall give prompt notice to Lender of any
changed address of its authorized agent hereunder, (ii) may at any time and from time to time designate a
substitute authorized agent with an office in New York (which substitute agent and office shall be designated
as the person and address for service of process), and (iii) shall promptly designate such a substitute if its
authorized agent ceases to have an office in New Yotk or is dissolved without leaving a successor,

17. Successors and Assigns, This Agreement and all obligations of Grantor hereunder shall be
binding upon the successors and assigns of Grantor, except that Grantor shall not, unless otherwise expressly
provided in the Loan Documents and then only to the extent provided in the Loan Documents and subject to
any conditions set forth therein, shall have the right to assign its rights hereunder or any interest herein without
the prior written consent of Lender. All rights and remedies of Lender hereunder shall inure to the benefit of
Lender and its participants, successors and assigns, Neither this Agteement nor anything set forth herein is
intended to, nor shall it, confer any rights on any person or entity other than the parties hereto and all third
party rights are expressly negated.

Page 10
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18. Termination. This Agreement, and the Agreements, pledges, security interests and power of
attorney created or granted hereby, shall terminate when the Liabilities have been fully and irrevocably paid
and satisfied (exclusive of provisions that survive full payment), at which time Lender shall promptly release,
reassign and deliver to Grantor, as then applicable, all Pledged Collateral and related documents then in the
possession of Lender, including termination statements under the Code, all without recoutse upon, or warranty
whatsoever, by Lender and at the cost and expense of the Grantor.

19. Injunctive Relief. Grantor recognizes that in the event the Grantor fails to perform, observe
or discharge any of their obligations hereunder, no remedy of law will provide adequate relief to Lender, and
agrees that Lender shall be entitled to temporary and permanent injunctive relief in any such case without the
necessity of proving actual damages.

20. Waiver of Subrogation. Grantor shall not have rights of subrogation as to any of the Pledged
Collateral or the Liabilities until full and complete performance and payment of the Liabilities.

21, WAIVER OF JURY TRIAL. TO THE MAXIMUM EXTENT PERMITTED BY LAW,
GRANTOR HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVES THE
RIGHT TO A TRIAL BY JURY WITH RESPECT TO ANY LITIGATION BASED HEREON,
ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT, OR ANY COURSE
OF CONDUCT, COURSE OF DEALING, STATEMENT (WHETHER VERBAL OR WRITTEN) OR
ACTION OF EITHER PARTY OR ANY EXERCISE BY ANY PARTY OF THEIR RESPECTIVE
RIGHTS HEREUNDER OR IN ANY WAY RELATING TO THE LOAN OR THE COLLATERAL
(INCLUDING ANY ACTION TO RESCIND OR CANCEL THIS AGREEMENT, AND ANY CLAIM
OR DEFENSE ASSERTING THAT THIS AGREEMENT WAS FRAUDULENTLY INDUCED OR IS
OTHERWISE VOID OR VOIDABLE). THIS WAIVER IS A MATERIAL INDUCEMENT FOR
LENDER TO MAKE THE LOAN.

22. Subordination and Release, All indebtedness now or hereafter owing by Borrower to
Grantor for borrowed money or otherwise is hereby subordinated to the payment in full of the Liabilities, and
during the continuance of a default under this Agreement or any of the other Loan Documents, Grantor shall
not accept payment of all or any portion of such subordinated indebtedness, and if any such payment is made
to Grantor, the Grantor shall receive such payment in trust for the benefit of Lender and shalf promptly pay
over such payment to Lender. If Lender succeeds to the interest(s) of a Grantor in Borrower, any and all
obligations of Borrower to the Grantot, whether in its capacity as a member in Borrower or otherwise
(including without limitation any indebtedness of Borrower to the Grantor and any obligation of Borrower
under the Formation Agreement ot applicable law to indemnify the Grantor) and whether arising before, on or
after the date Lender succeeds to the interest of the Grantor, shall be immediately released and discharged and
Borrower shall have no further obligations or liabilities whatsoever to the Grantor.

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF, Grantor has executed this Agreement as of the date first above written,

GRANTOR:

APEX COLONIAL HOLDINGS LLC, a
Delaware limited liability company

By: Apex Colonial Investors LLC, a New
Jersey limited liability company, its
Manager

(i

Title: Manager

PLEDGE AND SECURITY AGREEMENT - Signature Page



BORROWER ACKNOWLEDGMENT

Borrower hereby acknowledges the above Agreement as of August __, 2020, and Borrower covenants and
agrees (1) to record the Agreement and pledge evidenced hereby on its books and records, (ii) not to effect
any further transfer or Agreement of the Pledged Collateral without Lendet's prior written consent, (iii) to
comply with the instructions of Lender with respect to the Pledged Collateral, except as otherwise set forth
in the Loan Documents without further consent of Grantor, (iv) that, afier receipt of notice from Lender of
the oceurrence of an Event of Default, not to make any distribution, directly or indirectly, to or for the
benefit of Grantor, (v} that the Pledged Collateral are not (a) “investment company securities” {within the
meaning of Section 8-103 of the Code) or (b) dealt in or traded on securities exchanges or in securities
markets and none of the terms of any Pledged Collateral or the Borrower's Formation Agreement provides
that it is a “security” (within the meaning of Sections 8-102(a)(15) and 8-103 of the Code), (vi) that there
are no liens of Borrower on the Pledged Collateral or any adverse ¢laims thereto for which Borrower has a
duty under Section 8-403 of the Code, and (vii) Borrower has not made any loans to Grantor.

Except as otherwise set forth in the Loan Documents, Borrower further covenants and agrees, without the
ptior express written consent of Lender, not to consent to any transfers of the Pledged Collateral or to issue
any certificate evidencing the Pledged Collateral until such time as all of the Liabilities are fully and
irrevocably satisfied. Until the Liabilities have been paid in full {exclusive of provisions which shall survive
full payment), Borrower agrees to disregard any request made by Grantor or any other person which
contravenes the instructions of Lender with respect to the Pledged Collateral. If there is an Event of Default
and the Lender forecloses on the Pledged Collateral in accordance with this Agreement, Borrower will use
its best efforts to take and adopt necessary and appropriate company action required for the admission of
the purchaser of the Pledged Collateral as a substituted member of the Borrower, including presenting a
copy of the Formation Agreement to the purchaser of the Pledged Collateral (or applicable portion thereof)
for that purchaser’s signature acknowledging the purchaser’s assent to be a party to and otherwise be bound
by the Formation Agreement,

BORROWER:

APEX COLONIAL OH LLC, a Delaware limited
liability company

Bygyw ﬁ,.

Natwe”Oron ‘gly/

Title: Authofizé€d Signatory

PLEDGE AND SECURITY AGREEMENT ~ Borrower Signature Page
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(Above Space for Recorder’s Use)

ASSIGNMENT OF LEASES AND RENTS

(Maximum Principal Indebtedness Not to Exceed $15.500,000.00)

THIS INSTRUMENT PREPARED BY
AND AFTER RECORDING RETURN TO:

SAUL EWING ARNSTEIN & LEHR
ATTN: ANTHONY KANG

701 BRICKELL AVENUE, 17th FLOOR
MIAMI, FLORIDA 33131

Addresses: See Exhibit B attached hereto
Parcel Numbers; See Exhibit B attached hereto
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ASSIGNMENT OF LEASES AND RENTS

This Assignment of Leases and Rents (this “Assignment”) is made this day of August,
2020, between APEX COLONIAL OH LLC, a Delaware limited liability company, whose mailing
address is 2365 Nostrand Avenne, Brooklyn, New York 11210 (hereinafter "Assignor") and EF SBC
2015-2 LLC, a Delaware limited liability company, the address of which is 53 Forest Avenue, Old
Greenwich, CT 06870 (hereinafter "Assignee").

RECITALS

Assignor, as Borrower (also sometimes referred to as Maker), has executed and delivered to
Assignee a Promissory Note of even date herewith in the original principal amount of Fifteen Million
Five Hundred Thousand and No/100 Dollars ($15,500,000.00) (the “Note™).

To secure payment of the Note, Assignor has executed and delivered to Assignee an Open-End
Mortgage, Security Agreement and Fixture Filing of even date herewith (herein, together with all future
amendments and supplements thereto, called the “Mortgage™), covering certain property (herein called the
“Mortgaged Property™) which, among other things, includes the real estate described in Exhibit “A”
attached hereto and the buildings, improvements, and fixtures now or hereafter located thereon.

Assignee, as a condition to making the loan evidenced by the Note, has required the execution of
this Assignment.

ACCORDINGLY, in consideration of the premises and in further consideration of the sum of
One Dollar paid by Assignee io Assignor, the receipt of which is hereby acknowledged, Assignor does
hereby grant, transfer and assign to Assignee all of the right, title and interest of Assignor in and to (i) any
and all present or future leases or tenancies, whether written or oral, covering or affecting any or all of the
Mortgaged Property (all of which together with any and all extensions, modifications and renewals
thereof, are hereinafier collectively referred to as the “Leases” and each of which is referred to as a
“Lease™), and (ii) all rents, profits and other income or payments of any kind due or payable or to become
due or payable to Assignor as the result of any use, possession or occupancy of all or any portion of the
Mortgaged Property (all of which are hereinafter collectively referred to as “Rents”), whether the Rents
accrue before or after foreclosure of the Mortgage or during the periods of redemption thereof, all for the
purpose of securing:

a) Payment of all indebtedness evidenced by the Note and all other sums secured by the Mortgage or
this Assignment; and

b) Performance and discharge of each and every obligation, covenant and agreement of Assignor
contained herein and in the Mortgage.

ASSIGNOR WARRANTS AND COVENANTS that it is and will remain the absolute owner of
the Rents and Leases free and clear of all liens and encumbrances other than the Hen granted herein; that

2
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it has not heretofore assigned or otherwise encumbered its interest in any of the Rents or Leases to any
party; that it has the right under applicable law, under the Leases, under its formation documents and
Operating Agreement, and otherwise to execute and deliver this Assignment and keep and perform all of
its obligations hereunder; that it will warrant and defend the Leases and Rents against all adverse claims,
whether now existing or hereafter arising.

Assignor further covenants and agrees with Assignee as follows:

1. Performance of Leases. Assignor will faithfuily abide by, perform and discharge each and every
obligation, covenant and agreement which it is now or hereafter becomes liable to observe or perform
under any present or future Lease, and, at its sole cost and expense, enforce or secure the performance of
each and every obligation, covenant, condition and agreement to be performed by the tenant under each
and every Lease. Assignor will observe and comply with all provisions of law applicable to the operation
and ownership of the Mortgaged Property. Assignor will give prompt written notice to Assignee of any
notice of default on the part of Assignor with respect to any Lease received from the tenant thereunder,
and will also at its sole cost and expense, appear in and defend any action or proceeding arising under,
growing out of or in any manner connected with any Lease or the obligations, duties or liabilities of
Assignor or any tenant thereunder. Assignor will not lease or otherwise permit the use of all or any
portion of the Mortgaged Property for rent that is below the fair market rent for such property.

2. Collection of Rents.  Assignor will not collect or accept any Rents for the use or occupancy of
the Mortgaged Property for more than one month in advance. Security deposits shall not be deemed
Rents for purposes of this paragraph.

3. Protecting the Security of This Assignment. Should Assignor fail to perform or observe any
covenant or agreement contained in this Assignment, then Assignee, but without obligation to do so and
without releasing the Assignor from any obligation hereunder, may make or do the same in such manner
and to such extent as Assignee may deem appropriate to protect the security hereof, including,
specifically, without limiting its general powers, the right to appear in and defend any action or
proceeding purporting to affect the security hereof or the rights or powers of Assignee, and also the right
to perform and discharge each and every obligation, covenant and agreement of Assignor contained in the
Leases and in exercising any such powers to pay necessary costs and expenses, employ counsel and pay
reasonable attorneys’ fees, Assignor will pay immediately upon demand all sums expended by Assignee
under the authority of this Agreement, together with interest thereon at the rate stated in the Note, and the
same shall be added to said indebtedness and shall be secured hereby and by the Mortgage.

4, Present Assignment. This Assignment shall constitute a perfected, absolute and present
assignment, provided that Assignor shall have the right to collect, but not prior to accrual (except as
permitted by paragraph 2 above), all of the Rents, and to retain, use and enjoy the same unless and until
an Event of Default (also sometimes referred to as a “Default”) shall occur under the Mortgage or
Assignor shall have breached any warranty or covenant in this Assignment. Any Rents which accrue
ptiot to an Event of Default under the Mortgage but are paid thereafter shall be paid to Assignee.
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5. Survival of Obligation to Comply with Mortgage and This Assipnment. This Assignment is
given as security in addition to the Mortgage. Assignor covenants and agrees to observe and comply with

all terms and conditions contained in the Mortgage and in this Assignment and to preclude any Event of
Default from occurring under the Mortgage. All of Assignor’s obligations under the Mortgage and this
Assignment shall survive foreclosure of the Mortgage and Assignor covenants and agrees to observe and
comply with all terms and conditions of the Mortgage and this Assignment and to preclude any Event of
Default from occurring under the Mortgage throughout any period of redemption after foreclosure of the
Mortgage.

6. Default: Remedies. Upon the occurrence of any Event of Default specified in the Mortgage or
upon the breach of any warranty or covenant in this Assignment, Assignee may, at its option, at any time:

a) in the name, place and stead of Assignor and without becoming a mortgagee in possession (i)
enter upon, manage and operate the Mortgaged Property or retain the services of one or more
independent contractors to manage and operate all or any part of the Mortgaged Property; (ii)
make, enforce, modify and accept surrender of the Leases; (iii) obtain or evict tenants, collect, sue
for, fix or modify the Rents and enforce all rights of Assignor under the Leases; and (iv) perform
any and all other acts that may be necessary or proper to protect the security of this Assignment.

b) with or without exercising the rights set forth in subparagraph (a) above, give or require Assignor
to give, notice to any or all tenants to pay all Rents under the Leases directly to the Assignee.

c) without regard to waste, adequacy of the security or solvency of Assignor, apply for, and
Assignor hereby consents to, the appointment of a recejver of the Mortgaged Property, whether or
not foreclosure proceedings have been commenced under the Mortgage, and if such proceedings
have been commenced, whether or not a foreclosure sale has occurred.

The exercise of any of the foregoing rights or remedies and the application of the rents, profits and
income pursuant to paragraph 7, shall not cure or waive any Event of Default (or notice of default) under
the Mortgage or invalidate any act done pursuant to such notice.

7. Application of Rents, Profits and Income. All Rents collected by Assignee or the receiver each
month shall be applied as follows:

a) to payment of all reasonable fees of the receiver approved by the court;

b) to payment of all tenant security deposits then owing to tenants under any of the Leases pursuant
to applicable law;

¢) to payment of all prior or current real estate taxes and special assessments with respect to the

Mortgaged Property, or if the Mortgage requires periodic escrow payments for such taxes and
assessments, to the escrow payments then due;
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d) to payment of all premiums then due for the insurance required by the provisions of the
Mortgage, or if the Mortgage requires periodic escrow payments for such premiums, to the
escrow payments then due;

g) to payment of expenses incurred for normal maintenance of the Mortgaged Property;

f) if received prior to any foreclosure sale of the Mortgaged Property, to Assignee for payment of
the indebtedness secured by the Mortgage or this Assignment, but no such payment made after
acceleration of the indebtedness shall affect such acceleration;

g) if received during or with respect to the period of redemption after a foreclosure sale of the
Mortgaged Property:

1} if the purchaser at the foreclosure sale is not the Assignes, first to Assignee to the extent
of any deficiency of the sale proceeds to repay the indebtedness secured by the Mortgage or this
Assignment, second to the purchaser as a credit to the redemption price, but if the Mortgaged
Property is not redeemed, then to the purchaser of the Mortgaged Property;

2) if the purchaser at the foreclosure sale is the Assignee, to Assignee to the extent of any
deficiency of the sale proceeds to repay the indebtedness secured by the Mortgage or this
Assignment and the balance to be retained by Assignee as a credit to the redemption price, but if
the Mortgaged Property is not redeemed, then to Assignee, whether or not any such deficiency
exists,

The rights and powers of Assignee under this Assignment and the application of Rents under this
paragraph 7 shall continue until expiration of the redemption period from any foreclosure sale, whether or
not any deficiency remains after a foreclosure sale.

8. No Liability for Assignee. Assignee shall not be obligated to perform or discharge, nor does it
hereby undertake to perform or discharge, any obligation, duty or liability of Assignor under the Leases,
This Assignment shall not operate to place upon Assignee responsibility for the control, care,
management or repair of the Mortgaged Property or for carrying out of any of the terms and conditions of
the Leases. Assignee shall not be responsible or liable for any waste committed on the Mortgaged
Property, for any dangerous or defective condition of the Mortgaged Property, for any negligence in the
management, upkeep, repair or control of said Mortgaged Property or for failure to collect the Rents.

9. Assignot’s Indemnification. Assignor shall and does hereby agree to indemnify and to hold
Assignee harmless of and from any and all claims, demands, liability, loss or damage (including all costs,
expenses, and reasonable attorney’s fees in the defense thereof) asserted against, imposed on or incurred
by Assignee in connection with or as a result of this Assignment or the exercise of any rights or remedies
under this Assignment or under the Leases or by reason of any alleged obligations or undertakings of
Assignee to perform or discharge any of the terms, covenants or agreements contained in the Leases
unless the claims, demands, liabilities, losses or damages (including all related costs, expenses, and
reasonable attorney's fees) are caused by Assignee’s gross meglipence or willful or intentional acts.

5
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Should Assignee incur any such liability, the amount thereof, together with interest thereon at the rate
stated in the Note, shall be secured hereby and by the Mortgage and Assignor shall reimburse the
Assignee therefor immediately upon demand.

10. Authorization to Tenant. Upon notice from Assignee that it is exercising the remedy set forth in
paragraph 6(b) of this Assignment, the tenants under the Leases are hereby irrevocably authorized and
directed to pay to Assignee all sums due under the Leases, and Assignor hereby consents and directs that
said sums shall be paid to Assignee without the necessity for a judicial determination that a default has
occurred hereunder or under the Mortgage or that Assignee is entitled to exercise its right hereunder, and
fo the extent such sums are paid to Assignee, Assignor agrees that the tenant shall have no further liability
to Assignor for the same. The signature of Assignee alone shall be sufficient for the exercise of any rights
under this Assignment and the receipt of Assignee alone for any sums received shall be a full discharge
and release therefor to any such tenant or occupant of the Mortgaged Property. Checks for all or any part
of the Rents collected under this Assignment shall upon notice from Assignee be drawn to the order of
Assignee,

11. Satisfaction. Upon the payment in full of all indebtedness secured hereby as evidenced by a
recorded satisfaction of the Mortgape executed by Assignee, this Assignment shall, without the need for
any further satisfaction or release, become null and void and be of no further effect.

12. Assignee an Attorney-In-Fact. Assignor hereby irrevocably appoints Assignee, and its successors
and assigns, as its agent and atforney-in-fact, which appointment is coupled with an interest, with the right
but not the duty to exercise any rights or remedies hereunder and to execute and deliver during the term of
this Assignment such instruments as Assighee may deem appropriate to make this Assignment and any
further assignment effective, including without limiting the generality of the foregoing, the right to
endorse on behalf and in the name of Assignor all checks from tenants in payment of Rents that are made
payable to Assignor.

13. Assignee Not a Mortgagee in Possession. Nothing herein contained and no actions taken
pursuant to this Assignment shall be construed as constituting Assignee a mortgagee in possession.

14. Specific Assipnment of Leases, Assignor will transfer and assign to Assiguee, upon written
notice by Assignee, any and all specific Leases that Assignee requests. Such transfer or assignment by
Assignor shall be upon the same or substantially the same terms and conditions as are herein contained,

and Assignor will properly file or record such assignments, at Assignor’s expense, if requested by
Assignee.

15. Warranties and Representations regarding the Leases. Assighor warrants:

a) that it is Lessor pursuant to the Leases;

b) that the Leases have not been modified and are in full force and effect;
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¢) that it will not modify without Assignee’s written consent or in any way alter any of the terms of
the Leases, nor to terminate the Leases or accept a surrender of the Leases;

d) that it will not waive ot in any way release or allow substitution of performance under the terms
of the Leases by tenant thereof;

) that the Leases are free and clear of any and all liens and encumbrances;
) that the Leases have not been previously pledged or assigned to any other party; and

g) that it is not in default of any of the terms of the Leases and has no notice of any default under the
Leases,

16. Unenforceable Provisions Severable, All rights, powers and remedies provided herein may be
exercised only to the extent that the exercise thereof does not violate any applicable law, and are intended
to be limited to the extent necessary so that they will not render Assignment invalid, unenforceable or not
entitled to be recorded, registered or filed under any applicable law. If any term of this Assignment shall
be held to be invalid, illegal or unenforceable, the validity of other terms hereof shall in no way be
affected thereby. It is the intention of the parties hereto, however, that this Assignment shall confer upon
Assignee the fullest rights, remedies and benefits available pursuant to applicable law.

17. Successors and Assigns. The covenants and agreements herein contained shall bind, and the
tights hereunder shall inute to the respective successors and assigns of Assignor and Assignee, including
any purchaser at a foreclosure sale,

18, Captions; Amendments; Notices. The captions and headings of the paragraphs of this
Assignment are for convenience only and shall not be used to interpret or define the provisions of this
Assignment. This Assignment can be amended only in writing signed by Assignor and Assignee. Any
notice from Assignee to Assignor under this Assignment shall be deemed to have been given when given
by Assignee in accordance with the requirements for notice by the Mortgagee under the Mortgage.

19, Applicable Law:; Service of Process. NOTWITHSTANDING ANYTHING TO THE
CONTRARY IN THIS ASSIGNMENT, EXCEPT WITH RESPECT TO MATTERS RELATING TO
THE CREATION, PERFECTION AND PROCEDURES RELATING TO THE ENFORCEMENT OF
THE LIENS AND SECURITY INTERESTS CREATED BY THIS ASSIGNMENT, THIS
ASSIGNMENT SHALL BE GOVERNED BY, AND BE CONSTRUED IN ACCORDANCE WITH,
THE LAWS OF NEW YORK, IT BEING UNDERSTOOD THAT, EXCEPT AS EXPRESSLY SET
FORTH ABOVE IN THIS SECTION AND TO THE FULLEST EXTENT PERMITTED BY THE LAW
OF QHIO, THE LAW OF THE STATE OF NEW. YORK SHALL GOVERN ALL MATTERS
RELATING TO THIS ASSIGNMENT AND ALL OF THE INDEBTEDNESS OR OBLIGATIONS
ARISING HEREUNDER OR THEREUNDER.

Any legal suit, action or proceeding against Assignor or Assignee arising out of or relating to this
Assignment may at Assignee’s option be instituted in any federal or state court in the City of New York,

7
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County of New York or in a court of record of the State of Ohio in Franklin County, Ohio or int the United
States District Court for the Southern District of Ohio and Assignor waives any objections which it may
now or hereafter have based on venue and/or forom non conveniens of any such suit, action or
proceeding, and Assignor hereby irrevocably submits to the jurisdiction of any such court in any suit,
action or proceeding. Assignor does hereby designate and appoint:

Chaim C, Zlotowitz, Esq.
Law Offices of Chaim C. Zlotowitz, Esq. PLLC
140A Washington Avenue, Suite 203
Cedarhurst, New York 11516

as its authorized agent to accept and acknowledge on its behalf service of any and all process which may
be served in any such suit, action or proceeding in City of New York, County of New York, and agrees
that serviee of process upon said agent at said address and written notice of said service mailed or
delivered to Assignor in the manner provided herein shall be deemed in every respect effective service of
process upon Assignor in any such suit, action or proceeding in the State of New York. Assignor (i) shall
give prompt notice to Assignee of any changed address of its anthorized agent hereunder, (ii) may at any
time and from time to time designate a substitute authorized agent with an office in New York (which
substifute agent and office shall be designated as the person and address for service of process), and (iii)
shall promptly designate such a substitute if its authorized agent ceases to have an office in the State of
New York or is dissolved without leaving a successor.

20. Waiver of Right to Jury Trial. ASSIGNOR AND ASSIGNEE HEREBY KNOWINGLY,
VOLUNTARILY AND INTENTIONALLY WAIVE ANY AND ALL RIGHT THEY MAY HAVE TO
A TRIAL BY JURY IN RESPECT TO ANY LITIGATION (INCLUDING BUT NOT LIMITED TO,
ANY CLAIMS, CROSS CLAIMS OR THIRD PARTY CLAIMS ARISING OUT OF, UNDER OR IN
CONNECTION WITH THIS COLLATERAL ASSIGNMENT, THE OTHER LOAN DOCUMENTS OR
THE TRANSACTIONS CONTEMPLATED HEREIN. ASSIGNOR HEREBY CERTIFIES THAT NO
REPRESENTATIVE OR AGENT OF THE ASSIGNEE NOR THE ASSIGNEE'S COUNSEL HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT THE ASSIGNEE WOULD NOT, IN THE
EVENT OF SUCH LITIGATION, SEEK TO ENFORCE THIS WAIVER OF RIGHT TO JURY TRIAL
PROVISION. ASSIGNOR ACKNOWLEDGES THAT THE ASSIGNEE HAS BEEN INDUCED TO
ENTER INTO THE LOAN, INCLUDING THIS ASSIGNMENT, BY, INTER ALIA, THE
PROVISIONS OF THIS PARAGRAPH.

(EXECUTION FAGE TO FOLLOW).
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IN WITNESS WHEREOF Assignor has executed this Assignment as of the day and year
first-above written.

APEX COLONIAL OH LLC, a Delaware limited
liability company

By: W m /ﬂ—”/
Name: Oron Zarum >~ / =
Title: Authorized Signatory

STATE OF AI ] )

) S8,
COUNTY OF 0Ce6 )

On the ﬂ day of A‘ﬂ%{ 2020 before me, the undersigned notary public, personally
appeared Oron Zarum, the Authorized Signatory of APEX COLONIAL OH LLC, a Delaware limited
liability company, and proved to me through satisfactory evidence of identification, being (check
whichever applies): o driver’s license or other state or federal governmental document bearing a
photographic image, o oath or affirmation of a credible witness known to me who knows the above
signatory, or 0 my own personal knowledge of the identity of the signatory, to be the person whose name
is signed on the preceding Assignment of Leases and Rents, to be the person whose name is signed on the
preceding or attached document, and acknowledged to me that he signed it voluntarily for its stated
purpose in the aforesaid capacily as Authorized Signatory of the Assignor.

Yahudis 8. Zarum

Notary Public i
State of New Jersey Notary Pu]?h(.: . 540
My Commission Expites August 16, 2021 My commission expires: / }

-
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EXHIBIT “A>
LEGAL DESCRIPTION

All that certain 1o?, piece or parcel of fand, with the buitdings and improvements thereon erected, situate. lving
and being in the City of Columbus, County of Franklin, State of Ohio.

Tract -

Being located in Section {7, Township 12, Range 21, Refugee Lands, more particifary desciibed as follows:
Beginning & a ¥4-inch iron pipe foumd in the Westemn right-of-way line of Rand Avanue and at the Southeastem
corper of Lot 50 as the same is shown upon the recorded Plat of "Bamett Helghts Amended”, of record in Plat
Book 27, Page 74;

Thence with the Waesterly right-of-way fine of Rand Avenue, as the same is shown tpon the recorded Plat of
"Dedication of Rand Avenue and Allendale Drive”, of record in Plat Book 32, Page 104, the following Eight (8)
COUrSes,

1) South 3 deg. 32' 06" West, a distance of 120,35 feet {0 a found 58-inch rebar (et

2} South 14 deg. 21" 51" Wesl, a distance of 28.66 feet o a set 3M-inch iron pipe;

3) South 3 deg. 53 06” West, a distance of 404,97 feet to found 5/8-inch rehar at a point of curvature;

4) Thence with a curve to the left, having a radius of 230.00 feet, an arc length of 100.42 feel, a central angle of
25 deg. O0' 53" and a chord which bears South 8 deg. 33' 52" East, a chord distance of 99.62 feet to a set
4-inch iron pipe at the point of reverse curvature;

5) Thence with a curve o the right, having a radius of 170.00 feet, an are length of 72.74 feet, a central angle of
24 deg. 31' 02" and a chord which bears South 8 deg. 48' 55" East, a chord distance of 72.19 feet to a found
5/8-inch rebar at the point of tangency,

6) South 3 deg. 26’ 36™ West, a distance of 56.00 faet to a found 5/8-inch rebar;

7) South 13 deg. 26' 41" West, a distance of 28.79 feet to a found &8Hnch rebar;

8) South 3 deg. 26" 36" West, a distance of 116.81 feet 10 a found X4-inch iron pipe at the intersection of the
Westerly right-of-way fine of said Ranxd Avenue and the Northerly right-of-way tine of Livingston Avenue;

Thence North 86 deg. 30" 00" West, dlong the North right-of-way line of Livingsion Avenue, a distance of 437 .31
feet fo a found 3f4-nch pingh top at the Southeast comer of a 0.792 acre tract, conveyed 1o Katja R. Tummer, of
record in Instr. Mo. 200507080134653;

Thence North 3 deg. 17 48" East, with the Easterly line of said 0.792 acre tract, and the Easterly line of 2 1.95
acre tracl, conveyed to City of Columbus, Ohio, of record in D.B. 2452, Page 511, and the Easterly line of a
3.405 acre tract, conveyed ta City of Columbus, Ohio, of icord in [nstr. No. 200602 100027248, a distange of
821.60 test to a set 3/4 iron pipe in the Southerly line of a 9.364 acre tract, conwveyed fo Patricia A, Johnson, of
record in O.R. 14527 HOS;
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Thence South 86 deg. 44" 147 East, with the Southetly line of said 0,354 acre iract, and the Southerly line of a
0.364 acre tract, conveyed to Anena Moore, of record in O.R. 07753 B16, and the Southerly line of 2 0.343 acre
tract, conveyed to Robert E. & Veronica J. Owens, of record in O.R 09708 J01, and the Southerly fine of a 0.364
acre tract, conveyed to Charlene Peachey & Geraldine Peachey Allen, of record in Instr. No. 2005061601 16684,
and the Southerly fine of a 0.130 acre tract, conveyed to Victoria L Jones, of record in Instr. No,
2000G1070005865. a distarice of 265.03 feet to a found ¥8-inch rebar al the South Easterly comer of said 6.130
acre fract;

Thence North 4 deg. 08" 56" East, with the Easterly line of said 0.130 acre tract, a distance of 99.52 feetfo a
found &8-inch rebar in the Easterty line of said 0.130 acre tracl, and at the Soutiwest comer of said Lot 50 as
the same is shawn upon the recorded Plat of “Bamett Heights Amended™, of record in Plat Book 32, Page 104;

Thence South 86 deg. 15" 1" Easl, with the Southerty line of said Lot 50, a distance of 150.85 fest, mtuming to
the point of Beginings, and containing 8,272 acres of land more or Jess, being subject to all restrictions,
pasements, and rights-of-way of pravious record.

Basis of Bearings:

The centedine of Livingston Avenue was assigned a bearing of South 85 deq. 30" East as skhown on the record
plat of Berwick Arms, of record in Ptat Book 34, Page 79.

Tract li:
Being located in Section 17, Township 12, Range 21, Refugee Lands, more partictlarly described as foltows:

Beginning at a 3/4-inch iron pipe fourid in the Southerly right-of-way line of Allendate Drive and at the Northwest
W—;g Lot 12, as the same Is shown upon the recorded Plat of "Barwick Ams”, of record in Plat Book 3.
Page 789,

Thence South 3 dag. 38" 36" West, with the Wasterly line of said Lot 12, a distance of 120.00 feet to a found
34-inch iron pipe;

Thence South 86 deg. 21" 24" East, with the Southerty line of said Lot 12 and the Southerly line of Lot 13 and Lot
14, as the same is shown upon the recorded plat of "Berwick Arms”, of record in Plat Book 34, Page 79, &
distance of 167.26 feet to a found Jd-inch iron pipe at the Southwesterty comer of Reserve "D" a 0.396 acre
tract, {by survey). conveyed to Colonial Village Berwick, LLC, of recond in Instr. No. 200605020083518;

Thence South 34 deg. 38° 34™ East, with the Southerly line of said D.396 acre tract, a distance of 117.21 fegt to a
set ¥4 iron pipe at the Northwesterly comer of Lot 15, as the same is shown upon the recorded Plat of "Berwick
Ams”, of record in Plat Book 34:

Thence South 3 deg. 25' 36" West, with the Weslerdy line of Lots 15 through 23, inclusive, as the same is shown
upon the recorded Piat of "Bersick Arms”, of record in Plat Book 34, Page 79, a distance of 537.85 feet to a
found X4-inch pinch top at the Soutiweest comer of said Lot 23, and in the Northerly right-of-way line of
Livingston Avenue;

Thenee North 86 deg. 30" 00" ‘West, along the North right-of-way line of Livingston Avenue, a distance of 525.65
feet 1o a found 3/44nchiron pipe at the intersection of the North right-of-way of Livingston Avenue and the East
right-of-way line of Rand Avenue;

Thence with the Easterly right-of-way fine of Rand Avenue, as the same is shown Upon the recorded Plat of
“Dedication of Rand Avenue and Allendale Drive”, of record in Plal Book 32, Page 104, the following Six (6)
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courses:

1) North 3 deq. 26' 36" East, a distance of 116.88 feet i a found &8-inch rebar,

2) North 6 deg. 33' 29" West, a distance of 28.74 feel 1o a found 5/8-inch rebar;

3) North 3 deg. 26' 36" East, a distance of 55.00 feet 1o 3 set 3/4-Inch iron pipe at a point of curvature;

4) Thence vith a curve to the lefl, having a radius of 230.00 feef, an arc length of 98.42 feet, a central angle of
24 deg. 31' 02" arwl & chord which bears North 8 deg. 487 55" West, a chord distance of 97 .67 feet fo a fourd
5/8-inch rebxar {ron pin & a point of reverse curvature;

5} Thence with a curve to the dght, having a radius of 17000 feet, an arc length of 73.86 feet, a central angle of
24 deg. 53 37" ang a chord which bears North 8 deg. 37' 37" West, a chord distance of 73.28 feet to a set
J4-inch irdn pipe at the point of tangency;

6} North 3 deg. 53 06" East, a distance of 373.82 fat to a found 5/8-inch rebar at & point of curvature;

Thence with 3 curve to the right, having a radius of 10.00 feet, an arc length of 15.67 feet, a central angle of 89
deq. 45' 30" and a chord which bears North 48 deg. 45" 517 East, a chord distance of 14,11 feet, to a found
5i8-inch rebar, at the poirt of 1ahgency amd baing in the Southerly right-of-way of said Allendale Dnve;

Thence South 86 deg. 21° 247 East, along the Sautherly right-of-way line of Allendale Drive, a distance of 314.56
feot, retumning to the point of Beginnings, and containing 8.758 acres of land more or less, belng subject to aft
restiictions, easements, and right-of-way of previous record,

Basis of Bearings:

The centerline of Livingston Avenue was assigned a bearing of South 86 deg. 30" East as shown on the record
Plat of Berwick Arms, of record in Piat Book 34, Page 79.

Tract I
Being iocated in Section 17. Township 12, Range 21, Refugee Lands, more parficllary described as follows:

Baginning at a 34-inch Iron pipa found in the Northerly right-of-way line of Allendale Drive and at ihe Sauthwest
carer of Lot 11, as the same is shown upon the recorded Plat of “Bemwick Amns®, of record in Plat Book 34,
Page 79;

Thence Notth 86 deg. 21 24 West, with the Northedy right-of-way line of Alfendale Deive as the same is shown
upon the recorded Piat of "Dedication of Rand Avenue and Allendale Drive”, of recond in Plat Book 32, Page
104, a distance of 2569.05 feet t0 a found 5/8-inch rebar at 3 point of curvature;

Thence with a curve to the right, having a radius of 10.00 feet, an arc length of 15.68 feet, a central angfe of 89
deg. §3' 30" and a chord which bears North 41 deg. 24' 39° West, a chord distance of 14.13 feel to a found
5/8-inch rebar, at the point of tangency and being in the Easterly right-of-way of said Rand Avenue, as the same
is slm84 upon the recorded Plat of "Dedication of Rand Avenue and Allendale Drive”, of record in Plat Book 32,
Page 104;

Thence North 3 deg. 32 06" £ast, along the Easterdy right-of-way fine of said Rand Avenue, a distance of 110.31
feel to a found 3/4-inch iron pipe at the Southwest comer of Lot 49, as the same Is showrs upon the recordesd Plat
of "Bamett Helghts Amended”™, of record in Plat Book 27, Page 74;
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Thence South 86 deg. 15" 31" East, with the Southerly line of said Lot 49, and the Southerly ine of Lot 42, as the
same is shown upan the recorded Plat of "Bamett Heighis Amendead”, of record in Plat Book 27, Page 74, a
distance of 269.26 feet to a found 3/4-inch iron pipe at e Northwest comer of said Lot 11;

Thence Scuth 3 deg. 38' 35" West, with the Wastery line of said Lot 11, a distance of 119.43 feet, refuming to
the point of Beginning, and containing 0.920 acres of jand, more of less, being subject to all restiictions,
easements, and right-of-way of previous records.

Basis of Bearings:

The centeriine of Livingston Avenue was assigned a bearing of South 86 deg. 30' East as shown o the record
plat of Berwick Arms, of recond in Plat Book 24, Page 79.

Tract V.

Being located in Section 17, Township 12, Range 21, Refuges Lands, and being ali of Reserve "D, as the same
is shown upon the recorded Plat of "Berwick Arms®, of recard in Plat Book 34, Page 79, more particulary
described as follows:

Beginning at a 3/4-inch iron pipe found at the Sautheast comer of Lot 14, as the same is shown upon the
recorded Plat of "Berwick Arms”, of record in Plat Book 34, Page 79;

Thence North 33 deq. 29' 107 East, with the Eastery line of sald Lot 14, a distance of 119.46 feet 1o a set
3/4-inch iron pipe, al the Northeast comer of said Lot 14 and in the Southerly right-of-way line of Allendale Dive,
as the same is shown upon the recorded Plat of "Dedication of Rand Aventie and Allendale Drive”, of record in
Plat Book 32, Page 104;

Thence with a curve o the ight, having a radius of 125.00 feet, an arc length of 48.10 feet, a central angle of 22
deg. 02" 54" and a chord which bears South 45 deg. 40" 01" East, a chord distance of 4781 feet to sef 3id-inch
Iron pipe at a point of tangency:

Thence Scuth 34 deg. 38" 347 East, dong the Southerly right-of-way line of Allendale Diive, a distance of 113,06
feet (o a set 34-inch iron pipe at a point of curvature;

Thence with a curve to the right, taving a radius of 125.00 feet, an arc length of 9.08 feet, a ceniral angle of 4
deq. 09'46”, and a chord which bears South 32 deg, 33" 41" East, a chord distance of .08 feet, fo a set ¥4-inch
iron pipe, at the Northeast comer of Lot 15, as the same is shown upon the recorded Flat of "Berwick Ams®, of
record in Plal Book 34, Page 79,

Thence South 58 deg. 52 15" Wesl, with the Northedy line of said Lat 15, a distance of 118.90 feet, to a sel
3/d-inch iron pipe, at the Northwest comer of sald Lot 15 and in the Easterly line of an 8.758 acre tract, conveyed
1o Colonial Village Berwick, LLC, of record in Instr. No. 200605020083518.

Thence North 34 deg. 38’ 34" Wesl, with the Eastery line of said 8.758 acre tract. a distance of 117.21 feef,
returning to the point of Beginning, ard containing (0.396 acres of land, more or less, being subject to 2l
restrictions, easements, and rights-of-way of previous record.

Basis of Bearings:

The centedine of Livingston Avenue was assigned a bearing of South B6 deg. 30" East as shown on the record
Flat of Berwick Arms, of record in Plat Book 34, Page 75,
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Tract V (Parcel [}

Being located in Section 17, Township 12, Range 21, Refugee Lands, and being all of Lot 11, as the same is
showr; upon the recorded Plat of "Benvick Ama®, of record in Plat Book 34, Page 79, more particuianty described
as follows:

Beginning at a 3/4-inch iron pipe found in the Northerly right-of-way line of Allendale Drive as the same is shown
upoh the recorded Plat of "Dedication of Rand Avenue and Allendale Drive”, of record in Fiat Book 32, Page 104
and at the Southwest camer of said Lot 11;

Thence North 3 deg. 38" 36" East, with the Westerly line of said Lot 11, a distance of 112.83 feel to a found
J4-inch iron pipa in the Southerly line of Lat 42, as the same is shown upon the recorded Plat of "Bametl
Heights Amended”, of record in Piat Book 27, Page 74,

Thence South 86 deg. 15 31" East, with the Southesly fine of said Lot 42, a distance of 65.00 feet to a found
Jd-Inch pinch top at the Southeast comer of said Lot 42 and being in the Westerly right-of-way line of Olhey
Drive;

Thence South 3 deg. 38' 36" West, with the Westerly right-of-way fine of Olney Dsive, a distance of 109.71 feet
to a set ¥4-inch iron pipe at-a point of curvature;

Thence with a curve to the right, having a radius of 10.00 feet, an arc length of 15.71 feet, a central angle of 90
deg. O D0° and a chord which baars South 48 deg. 38" 36" West, a chord distance of 14.14 feet fo 2 sef ¥4-inch
tron pipe 8t a point of tangency in the Northerty right-of-way fine of said Allendale Drive,

Thence North 86 deg. 21' 24" West, with the said Northerly right-of-way line of Allendale Drive, a distance of
55.00 feet, retuming fo the point of Beginning, and containing 0.178 acres of land, mare of less, being subject to
all restiictions, easements, annd nght-of-way, of previous records.

Basis of Bearings:

The centertine of Livingston Averiue was assigned a beasing of Scuth 86 deq. 30 East as shown on the record
Plat of Berwick Arms, of record in Pat Book 34, Page 79.

Tract V (Parcel I):

Being located in Section 17, Township 12, Range 21, Refuee Lands, and being ali of Lots 1 through 10,
inclusive, fogether with Reserve "B and Resefve "C", as the same is shown upon the recorded Plat of "Berwick
Arms”, of record in Plat Book 34, Page 79, more particularly described as follows:

Beginning at a 3/4-inch pinch top found in the Easterty right-of-way line of Olney Drive and at the Southwesterly
comer of Lot 41, as the same is shown upon the recorded Plat of "Bamett Heights Amended”, of record i Plat
Book, 27. Page 74;

Thence South 86 deg. 15 31" East, with the Southesty line of said Lot 41, and the Southerly line of & 0.616 acre
{ract {by strvey), conveyed to Colonial Viliage Berwick, LLC, of record in Insir. No. 200605020083518, a
distance of 323.47 feet to o set 3/4 iron pipe, in the Westerly right-of-way line of New York Central RR.;
Thence South 34 deg. 36" 26" Easl, with the Westerly right-of-way line of New York Central R.R., a distance of

284 14 feet o a found ¥4 iron pipe in the Westerly tight-of-way {ine of New York Central R R, and at the
Northwest comier of 3 2.869 acre tract (hy survey), oonveyed to Colonial Village Berwick, LLC, of recond in Instr.
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No. 200701110006858;

Thence South 3 deg. 26' 38" West, with the Westerly line of said 2.868 acre fract (by survey), a distance of
694,80 feet to a set Y4 iron pipe, at the Southwest comer of the said 2.868 acre tract, and being in the Northerdy
right-of-way line of Livingston Avenue;

Thence Morth 86 deg. 30" 00" West, slong the North right-of-way line of Livingston Avenue, a distance of 125.02
feet to a set 3/4 iron pipe at a point of curvaturs;

Thence with a curve ta the (ight, having a radius of 20.00 feet, an arc length of 31.40 feet, a contrad angle of 89
deg. 56’ 36" and a chord which bears North 41 deg. 37 427 West, a chord distance of 28.27 fest o a set 3/4 iron
pipe at a point of tangency in the Easterly right-of-way iine of Brodkway Road;

Thence with the Eastedy right-of-way Ene of Brookway Road the following Six (6} courses:

1y North 3 feg. 26° 36" East, a distance of 516.11 feel, 1o a found 5/8-inch rebar at a point of curvature;

2} Thenee with a cunve to the keft, having a radius of 175.00 feet, an arc length of 116,33 feel, a central angle of
38 deg. 05' 10" and a chord which bears North 15 deg. 35 59" West, a chord distance of 114.20 feet, 1o a found
5/8-inch rebar & a point of fangency,

3} North 34 deg. 38" 34" West, a distance of 113.06 feet. to found 5/8-inch rebar at a point of curvature;

4) Thence with a curve to the ieft, having a mdius of 175.00 feet, an arc length of 157.95 feet, a ceniral angle of
51 deg. 42 50" and a chord which bears North 60 deg. 29" 59" West, a chord distance of 152.64 feet, 1o a set 4
iron pipe at a point of tangency;

5) North 86 deg. 21' 247 Wesl, a distance of 93.89 feet, to a set 34 iren pipe & a point of curvature,

6) Thence with a curve to the right, having a radius of 10.00 feet, an arc length of 15.71 feet, a cenfral angle of
90 deg. 00 00" and a chord which bears North 41 deg. 21" 24" West, 2 chord distance of 14.14 feel, fo a set 34
fron pipe at a point of tangency in the Easterty right-of-way tine of Olney Drive;

Thente North 3 deg. 38" 367 East, with the said Easterly right-of-way line of Olnay Drive, a distance of 109.63
feet, retuming to the point of Beginning, and containing 3.978 acres of Jand, more or less, being subject to all
restrictions, easements, and vights-of-ways of previous record.

Basis of Bearings:

‘The centedtine of Livingsion Avenue was assigned a bearing of South 86 deg. 30' East as shown on the record
Plat of Berwick Arms, of record in Piat Book 34, Page 79,

Tract VI (Parcel 1):

Being focated in Section 17, Township 12, Range 21, Refugee Lands, and heing all of Lots 12 through 14,
inclusive, as the same is shown upon ihe recorded Plat of "Berwick Arms”. of record in Plat Book 34, Page 79,
more particulary described as follows:

Beginning at & 4 iron plpe fourd in the Southery right-of-way line of Allendale Drive and at the Northwest
comer of said Lot 12;

Thence South 86 deg. 21" 24” East, with the sald Southerly right-of-way lire of Allendale Drive, a distance of
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164.83 feet to a found 58 rebar at a point of curvature;

Thence with a curve Lo the right, having a radius of 125.00 feet, an arc length of 64.72 feel, a centraf angie of 20
deg. 3¢ §7™ and a chord which bears South 71 deg. 31° 26™ East, a ¢hord distance of 64,00 feet, a set 34-inch
iran pipe at the Northwest comer of a 0.386 acre tract, conveyed to Colonial Village Berwick, LLC, of record in
Instr. No. 200605020083518;

Thence South 33 deg. 20 10" Wast, with the Westerly fing of said 0.296 acre tract, a distance of 119.46 feef, foa
found 34 iron pipe, in the Easterly line of a 8.758 acre tract, conveyed 1o Colonial Village Berwick, LLC. of
record in Instr. No. 200605020083518;

Thenee North 86 deg. 21 24" Wesl, along the Northerly line of said 8.758 acre tract, a distance of 167.26 feet to
a found ¥4 iron pipe at the Southwest cormer of said Lot 12;

Thence North 3 deg. 38° 36" East, along the Westerly line of said Lot 12, a distance of 120,00 feet, setuming to
the point of Beginning, and containing 0.546 acres of Iand, more or less, being subject to all resfrictions,
easements, and rights-of-ways of previous record.

Basis of Bearings:

The centerline of Livingston Avenue was assigned a bearing of South 86 deg. 30' East as shown on the record
Flat of Berwick Arms, of record in Piat Book 34, Page 74,
Tract VI {Parcel lI%:

Being located in Secton 17, Township 12, Range 21, Refugee Lands, and being alt of Lots 15 thwough 23,
inclusive, as the same is showrt upon the recorded Piat of "Berwick Arms®. of record in Plat Book 34, Page 79,
more particdarty described as follows:

Beginning 2t a 3/4 iren pipe sef in the Westerly right-of-way line of Brockeaay Road and at the Northweast comer
of said Lot 15, and at the Sautheasterly comer of a 0.396 acre fraci, conveyed to Colonial Village Berwick, LLC,
of record in Instr. No. 200605020083518;

Thence with the Westerly right-of-way line of said Brookway Road, the Tollowing Three (3) courses;

1) Thenee with a curve to the right, having a radius of 125.00 feet, an arc length of 74.01 feel, a central angle of
33 deg. 55" 24" and a chord which bears South 13 deg. 31° 06 East, a chord distance of 72.93 feet fo a found
5/8-inch rebar at a point of fangency,

2) South 3 deq. 26' 36" West, a distante of 516.03 feet to a set 314-inch iron pipe at a point of clrvature;

3} Thence with a curve to the right, having a radius of 20.00 feet, an arc length of 31.44 feet. a central angle of
90 deg. 03' 24" and a choed which bears South 48 deg. 28" 18" West, a chord distance of 28,30 feet to set
34-inch iron pipe at a point of tangency, in the Northedty right-of-way line of Livingston Avenue;

Thence North 86 deg. 30" 00" West, along the North right-of-way line of Livingston Averus, a distance of 99.98
feet ta a found 34-inch pinch top at the Scutheast comer of an 8,758 acre tract, conveyed ta Cotonial Village
Berwick, LLC, of record in Instr. No. 200605020083518,

Thence Morth 3 dag. 26’ 36" East, with the Easterly line of said 8.758 acre tract, a distance of 537,65 feet to 3 set
34-inch tron pipe, at the Narthwest comer of said Lot 15 and at the Southwest comer of said 0.396 acre tract;
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Thence Morth 58 deg. 52° 15" Easl, with the Southerly Tine of said 0,396 acre fract, a distance of 119.90 feet,
retuming lo the point of Beginning, and containing 1.574 acres of kand more of {ess, being subject to all
restrictions, easements, and rights-of-ways of previous record.

Basis of Bearings:

The centertine of Livingston Avenue was assigned a bearing of South 86 deg. 30’ East as shown ony the record
Plat of Berwick Arms, of record in Plat Book 34, Page 79.

Traci Vi

Being located in Section 17, Township 12, Range 21, Refugee Lands, and being alf of Reserve "A”, as the same
is shown wpon the recorded Plat of "Berwick Arms”, of recard in Plat Book 34, Page 79, more particularly
described as foliows:

Beginning at a J4-inchiron pipe set, a the Southeasterly comer of Lot 41, as the same Js shown upon the
recorded Plat of "Bamett Heights Amended”, of record in Plat Book 27, Page 74, and in the Nostherly line of
3.978 acre fract, conveyed to Colonial Village Berwick, LLC, of record in Instr. No. 200605020083518;

Thence North 16 deg. 33" 39" West, with the Eastedy line of Lols 35 thiough 41, inclusive, as the same is shown
upor: the recorded Plat of "Bamett Heights Amended”, of record in Plat Book 27, Page 74, a distance of 369.66
feet to a found 3/4 iron pipe at an angle point in safd Lot 36;

Thence South 83 deg. 58" 10" East, with the Eastery line of sald Lot 36, a distance of 4.49 feet to a found ¥4
jron pipe in the Westerty right-of-way line of New York Central RR.:

Thence South 34 deg. 38" 26" East, with the sald Westerty dghi-of-way line of New York Central R.R., a distance
of 442.08 feet, 10 a 3/4-inch iron pipe set at the Northeast comer of said 3.978 acre tract;

Thence North 86 deg. 153' 31" West, with the Northerty line of the said 3.978 acre tract, a distance of 150.44 feet,
retuming to the point of Baginning, and containing 0.616 acfes of land, more or less, being subject to all
restrictions, easements, and rights-of-way of previous record.

Basis of Bearings:

The centertine of Livingston Avenue was assigned a bearing of Sauth 86 deg. 30 East as shown on the record
Plat of Berwick Arrs, of record in Plat Book 34, Page 74,
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EXHIBIT “B*
LIST OF ADDRESSES AND PARCEL ID NUMBERS
A, ADDRESSES:

1300 Brookway Read, Columbus, QH 43227 and 1294 Brookway Road, Columbus, OH

43227 and 1288 Brookway Road, Columbus, OH 43227 and 1280 Brookway Road, Columbus, OH 43227 and
1272 Brookway Road, Columbus, OH 43227 and 1264 Brookway Road, Columbus, OH 43227 and 1256
Brookway Road, Columbus, OH 43227 and 1248 Brookway Road, Columbus, OH 43227 and 1240 Brookway
Road, Columbus, OH 43227 and 1180 Olney Drive, Columbus, CH 43227 and 1179 Olney Drive, Columbus, OH
43227 and 3639 Allendale Drive, Columbus, OH 43227 and 3661 Allendale Drive, Columbus, OH 43227 and
3663 Allendale Drive, Columbus, OH 43227 and 1239 Brookway Road, Columbus, OH 43227 and 1247
Brookway Road, Columbus, OH 43227 and 1255 Brockway Road, Columbus, OH 43227 and 1263 Brookway
Road, Columbus, OH 43227 and 1271 Brookway Road, Columbus, OH 43227 and 1279 Brookway Road,
Columbus, OH 43227 and 1287 Brookway Road, Columbus, OH 43227 and 1295 Brookway Road, Columbus,
OH 43227 and 1301 Brookway Road, Columbus, OH 43227 and 3668 Allendale Drive, Columbus, OH 43227 and
3666 Allendale Drive, Columbus, OH 43227 and 1228 Brookway Road, Columbus, OH 43227 and 1225
Brookway Road, Columbus, OH 43227 and 3727 Briggs Road, Columbus, OH 43228 and 1171 Rand Avenue,
Columbus, OH 43227 and 3532 Rand Circle, Columbus, OH 43227 and 3557 Rand Circle, Columbus, OH 43227
and 3514 Rand Square, Columbus, OH 43227 and 1256 Rand Avenue, Columbus, OH 43227 and 1223 Berwick

Artns Place, Columbus, OH 43227,
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B. PARCEL ID NUMBERS:

Parcel Tax ldentification Numbers:
1 010-134510
2 010-134511
3 010-134512
4 010-134513
5 110-134514
1§ 010-134515
7 010-134516
8 010-134517
2] 010-134518
10 010-134519
11 010-134520
12 010-134521
13 010-134522
14 010-134523
15 0MG-134524
16 010-134525
17 010-134526
18 010-134527
19 010-134528
20 010-134529
21 010-1345630
22 010-134531
23 010-134532
24 010-134533
25 010-134534
26 010-134535
27 010-134536
28 010-134570
29 010-137571
30 010137572
31 0-137573
32 010-137574
33 D10-137576

34 010-137577
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COLLATERAL ASSIGNMENT OF DOCUMENTS
AFFECTING REAL ESTATE

THIS COLLATERAL ASSIGNMENT OF DOCUMENTS AFFECTING REAIL ESTATE is
made as of the __ day of August, 2020, by APEX COLONIAL OH LLC, a Delaware limited liability
company, whose address is 2365 Nostrand Avenue, Brooklyn, New York 11210 (hereinafter collectively
referred to as "Assignor”, which term as used herein in every instance shall include Assignor's successors,
legal representatives and assigns), to EF SBC 2015-2 LLC, a Delaware limited liability company, whose
address is 53 Forest Avenue, Old Greenwich, CT 06870 (hereinafter referred to as "Assignee", which
term as used herein in every instance shall include Assignor's successors, legal representatives and
assigns).

WITNESSETH:

WHEREAS, Assignee has agreed to make a Loan to Assignor in the amount of Fifteen Million
Five Hundred Thousand and No/100 Dollars ($15,500,000.00) (the "Loan™), pursuant to the terms of a
Promissory Note from Assignor to Assignee of even date herewith (the "Note"), said Note to be secured
by that certain Open-End Mortgage, Security Agreement and Fixtute Filing (the "Mortgage") of even date
herewith, executed by Assignor as Mortgagor in favor of Assignee as Mortgagee, to be recorded in the
public records of Franklin County, Ohio, encumbering the real property more described as follows (the
"Pl’OpE[’t}'"):

See Exhibit "A" attached hereto

WHEREAS, as an additional condition for granting of the Loan, and as additional security for the
Note and the obligations of the Assignor thereunder and under the other Loan documents the Assignor has
executed and delivered to the Assignee this Collateral Assignment of Documents Affecting Real Estate.

NOW, THEREFORE, in consideration of the Loan, and intending to be legally bound, Assignor
does hereby covenant, agree, warrant and represent as follows:

1. The foregoing recitals are true and correct, and are incorporated in this Assignment,

2. Assignor hereby assigns, transfers, delivers and grants a security interest to the Assignee,
to the extent permissible by law, in and to all of the right, title and interest of the Assignor in and to the
following (collectively, the "Additional Collateral"):

A. All licenses, permits, refunds, approvals, certificates and agreements with or from all
boards, agencies, departments, governmental or otherwise, relating directly ot indirectly to the ownership,
use, operation and maintenance of the Property, whether heretofore or hereafier issued or executed
(collectively, the "Licenses"), said boards, agencies, departments, governmental or otherwise being
hereinafter collectively referred to as "Governmental Authorities”;

B. All contracts, agreements, easements (whether or not reciprocal), options, service
agreements, management agreements, warranties, purchase orders, hotel licensing agreements, which
have heretofore been or will hereinafter be executed by or on behalf of Assignor, or which have been
assigned to Assignor, or to which Assignor has succeeded by virtue of its ownership or purchase of the
Property, in connection with the improvement, use, operation and maintenance of the Property
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(collectively, the "Contracts", and the parties with whom or to whom such Contracts have been or are
given are hereinafier collectively referred 1o as the "Contractors").

3. So long as no Event of Default (as defined in the Note and Morigage) or other default in
the performance of Assignor's obligations shall exist which has continued beyond any applicable grace
periods, the Assignor shall have the right to retain, for its own use and benefit, the rights, benefits, profits
and privileges contained in or arising out of the instruments comprising the Additional Collateral, to
manage and operate the Property and to collect, receive and apply for its own account the profits and
benefits arising out of the Additional Collateral, and to execute and deliver proper receipts and
acquittances therefor.

4, Immediately upon the occurrence of an Event of Default, the rights of Assignor to retain
for its own use and benefit the rights, benefits, profits and privileges contained in the instruments
comprising the Additional Collateral shall cease and terminate.

5. After the occurrence of an Event of Default, Assignee may elect to exercise any and all of
Assignor's rights and remedies under the Additional Collateral, without any interference or objection from
Assignor and Assignor shall cooperate in causing the parties to Contracts with Assignor to comply with
all the terms and conditions of the Contracts; and if and to the extent permitted by law and the terms of
the Additional Collateral, Assignee may elect, with or without entry upon the Property, at its option, to
take over and enjoy the benefits of the Licenses, exetcise Assignor's rights under the Additional
Collateral, and perform all acts in the same manner and to the same extent as Assignor might do. In
connection with any and all of the foregoing powers, and without limiting the same, Assignee may effect
new Contracts, Licenses or other agreements, cancel or surrender existing Additional Collateral, alter and
amend the terms of and renew existing Additional Collateral, and make concessions to governmental
authorities, contractors and other parties to contracts with Assignor, Assignor hereby releases any and all
claims which it has or might have against Assignee arising out of such performance by Assignee, unless
as a result of Assignee's gross negligence or willful misconduct.

6. In the Event of Default by Assignor, the Assignor does hereby constitute and appoint the
Assignee, irrevocably, with full power of substitution and revocation, its true and lawful attorney, for it
and in its name, place and stead, to do and perform any or all of the actions which Assignor is entitled to
perform in connection with the Additional Collateral, as fully, to all intents and purposes, as it could do if
personally present, hereby ratifying and confirming all that its said attorey or its substitute shall lawfully
do or cause to be done by virtue hereof. Any action, or failure or refusal to act, by the Assignee under
this paragraph 6 shall be at its election and without any liability on its part, unless as a result of Assignee's
gross negligence or willful misconduct,

7. The rights and powers of the Assignee hereunder shall continue and remain in full force
and effect until all amounts secured hereby are paid in full,

8. The Assignor represents and warrants to Assignee as follows:
A. That it has the right to execute and deliver this Assignment;
B. That there have been no prior and outstanding assignments of the Collateral;

C. That it will not assign, pledge or otherwise encumber the Additional Collateral unless
the prior written consent of the Assignee shall have been obtained thereto;
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D. That it will perform and observe, or cause to be performed and observed, all of the
terms, covenants and conditions on its part to be performed and observed with respect to the Additional
Collateral;

E. That it will, upon request by the Assignee, deliver such other instruments or
documents as the Assignee may reasonably request at any time for the purpose of securing its rights
hereunder.

F. That to the best of Assignor's knowledge, there exists no event, condition or
occurrence which constitutes, or which with notice and/or the passage of time would constitute, a breach
of or default under any terms or conditions of any of the instruments comprising the Additional
Collateral. Assignor also hereby covenants and agrees not to do any act which would destroy or impair
the security to the Assignee of this Assignment,

9. Nothing contained herein shall operate or be construed to obligate the Assignee to
perform any of the terms, covenants or conditions of Assignor contained in any of the Additional
Collateral.

10. Nothing herein contained shall be construed as constituting a waiver or suspension by
Assignee of its right to enforce payment under the terms of the Note or any other of the Loan Documents.
Assignee is not the agent, partner, or joint venturer of any other person, and nothing herein contained
shall be construed to impose any liability upon the Assignee by reason of the Assignment granted hereby.

11. This Assignment may be enforced from time to time by Assignee at its discretion during
the existence of an Event of Default, with or without order of any court and with or without appointment
of a receiver, as Assignee shall determine, except as otherwise required by applicable law. Assignee may
also at any time cease to enforce this Assignment. Any failure on the part of Assignee to promptly
exercise any option hereby given or reserved shall not prevent the exercise of any such option at any time
thereafter. Assignee may pursue and enforce any remedy or remedies accorded it herein independently
of, in conjunction or concurrently with, or subsequent te its pursuit and enforcement of any remedy or
remedies which it may have under the Note or any other of the Loan Documents.

12. When the content so requires, the singular shall include the plural and conversely, and
use of any gender shall include all genders.

13. This Assignment shall be governed by and construed in accordance with the laws of the
State of New York. Whenever possible, each provision of this Assignment shall be interpreted in such
manner as to be effective and valid under applicable law; but if any provision of this Assignment shall be
prohibited by or be invalid under any applicable law, such provision shall be ineffective to the extent of
such prohibition or invalidity, without invalidating the remainder of such provisions or the remaining
provisions of this Assignment.

14. All notices, consents, approvals, waivers, or elections ("Notices"), which any party may
be required or entitled to make or give under this Assignment or any agreement to be executed in
connection herewith shall be in writing and shall be sufficient if made or given by personal delivery,
nationally recognized courier service, prepaid telegram, telex or telecopier, or United States certified or
registered mail, retutn-receipt requested, postage prepaid, addressed as follows (unless otherwise
expressly provided in writing):

TO ASSIGNOR: APEX COLONIAL OH LLC
2365 Nostrand Avenue
Brooklyn, NY 11210
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TO ASSIGNEE: EF SBC 2015-2 LLC
53 Forest Avenue
Old Greenwich, CT 06870

or to such other address specified in writing by one party to the other in accordance herewith.

All Notices given in accordance with the terms or this section shall be deemed received when
delivered personally (personal delivery to include delivery by a nationally recognized courier service),
when sent and confirmed by prepaid telegram, telex or telecopier, or when deposited in the official
depository under the regular care and custody of the United States Mail, addressed as specified above,
sent by certified or registered mail, return receipt requested, with postage prepaid. The time period in
which a response of any mailed Notice must be given shall commence to run from the date of receipt on
the return receipt of the Notice by the addressee. Rejection or other refusal to accept or the inability ta
deliver because of change in address of which no Notice was given shall be deemed to be receipt of the
Notice, Either party may change the address for receiving Notices by not less than ten (10) days ptior
Notice sent in accordance with the terms of this section.

15. Unless otherwise defined herein, terms are used herein with the same meanings as
defined in the Loan Documents. In the event of any conflict between the terms hereof and the Note, the
terms of the Note shall control.

16. Upon payment in full of all the indebtedness secured by the Mortgage, as evidenced by a

recorded satisfaction or release of the Mortgage, as well as any sums which may be payable hereunder,
this Assignment shall become and be void and of no further effect.

[(EXECUTION PAGE TO FOLLOW]
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IN WITNESS WHEREQF, the Assignor has exccuted this instrument as of the day and year first
above written.

ASSIGNOR:

AFEX COLONIAL OH LLC, a Declaware limited liability
company

Nawne: Oron
Title: Auth¢rized Signatory

STATE OF NI )
) S8

COUNTY OF z 2 Eﬁ )

The foregoing instrument was acknowledged before me this abkday of A%U’z‘, 2020, by
Oron Zarum, as Authorized Signatory of Apex Colonial QH LLC, a Delaware limited liability company,

who personally is known t¢ me or has produced a g[]: OLMQC g,cmg as identification, and took
an oath.

Yehudis S, Zarum
Notary Public NOTARY PUm
State of New Jersay Print Name: [ VA

My Commission Expires August 15, 20621 My Commission Expires: ,?;/ 18~/ 20 J




Exhibit “A*

All that certain iot, plece or parcel of land, with the buildings and inprovements thereon erected, situate, lying
and Deing in the City of Columbus, County of Frankiin, State of Ohlo,

Tractl;

Being located in Section 17, Township 12, Range 21, Refugee Lands, more particularly describad as follows:
Beginning at a 3J4-inch iron pipe Tound in the Western right-of-way iine of Rand Avenue and & the Southeastem
comer of Lot 50 as the same is shown upon the recorded Plat of "Bamett Heights Amended”, of record in Plat
Book 27. Page 74;

Thence with the Westerly right-of-way line of Rand Avenue, as the same is shown upon the recorded Plat of
"Dedication of Rand Aventia and Allendale Drive”, of record in Plat Book 32, Page 104, the following Eight (8)
COTSEs.

1) South 3 deg. 32 06™ West, a distance of 120.35 fest to a found 58-inch rebar {bent),

2) Sauth 14 deg. 21' 51" West, a distance of 28.66 feet to a set 3/4-inch iron pipe;

3) South 3 deg. 53’ 6" West, a distance of 404.97 feet to found 5/8-inch rebar at 2 point of curvature;

4) Thenoe with a curve to the left, having a radius of 230.00 feet, an arc fength of 100.42 feet, a central angle of
25 deg. 00 53" and a chord which bears South 8 deg. 33' 59" East, a chord distance of 89.62 feet to 2 set
J4-inch iron pipe at the point of reverse turvature;

5 Thence with a curve to the right, having a radius of 170.00 feet, an are length of 72.74 feet, a central angle of
24 geg. 31 02" and a chord which bears South @ deg. 48" 55" East, a chord distance of 72,19 fest to a found
58-inch rebar at the point of tangency;

6) South 3 deg. 26" 36" West, a distance of 55.00 feet 10 a found &/8-inch rebar;

7) South 13 deg. 26' 41" West, a distance of 28.79 feet to a found 58-inch rebar;

8)South 3 deg. 26" 36" West, a distance of 116.81 feet to a found Y4-inch iron pipe at the intersection of the
‘Westerly right-of-way fine of said Rand Avenue and the Northerly right-of-way fine of Livingston Avenue;

Thence Morth 86 deg. 30° 00" West, atong the North right-of-way line of Livingston Avenue, a distance of 437 31
feet to a found ¥4-inch pinch fop at the Southeast comer of a 0.792 acre tract, conveyed to Kafja R Tumer, of
record in [nstr. No. 200507080134653;

Trence North 3 deq. 17 48" East, with tha Easterly line of said 0.792 acre tract, and the Easterly line of 3 1.95
acee fract, conveyed to City of Columbus, Ohlo, of record in D.B. 2452, Page 511, and the Easterly ine of a
3.405 acre tract, conveyed to City of Columbus, Ohio, of record in Instr. No. 200602100027240, a distance of
821 80 feet 1o a set 374 iron pipe in the Southerty line of a 0.364 acre tract, conveyed o Patricia A. Johnson, of
record in O.R. 14527 H0S,
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Thence South 86 deg. 44" 14" East, with the Southerly line of said 0.384 acre tract, and the Southerly line of a
0.264 acre tract, conveyed lo Anena Moore, of recard in Q.R. 07763 B16, and the Southerly line of 5 0.343 acre
fract, conveyed to Robert E. & Veronica J. Owens, of record in O.R 09708 J01, and the Southerly line of 2 0.364
acre tract, conveyed o Charene Peachey & Geraldine Peachey Allen, of record iy Instr. No, 200506160116884,
and the Southerly fine of a 0.130 acre fract, conveyed to Victaria L Jones, of record in Insir. No.
200001070005865, a distance of 265.03 feet 10 a found 58-inch rebar at the South Easterly comer of said 0.130
acre tract;

Thence North 4 deg. 08" 56" East, with the Easterly line of said 0.130 acre tract, a distance of 99.52 fest fo a
found 5/8-inch rebar in the Easterly fine of said 0.130 acre tract, and at the Southwest comer of said Lot 50 as
the same is shown upon the recorded Plat of "Bamett Helghts Amended™, of record in. Plat Book 32, Page 104;

Thence South 86 deg. 15" 317 East, with the Southedly line of said Lot 50, a distance of 150,85 feat, retuming to

the point of Beginnings, and containing 8.272 acres of land more of less, being subject to all restrictions,
easements, and dghts-of-way of previous recond.

Basis of Bearings:

The centeriine of Livingston Avenue was assigned a bearing of South 86 deg. 30" East as shown on the record
phat of Bepwick Amns, of record in Plat Book 34, Page 75.

Tract It
Being located in Section 17, Township 12, Range 21, Refuges Lands, more particdlarty described as foliows:

Beginning &t a 3/4-inch iron pipe found in the Scutherly right-of-way fine of Allendale Drive and af the Northwest
comer of Lot 12, as the same is shown upon the recorded Plat of "Berwick Amms”. of record in Plat Book 34,
Page 79;

Thence South 3 deq. 38' 36" West, with the Westerly line of said Lot 12, a distance of 120.00 feet to a found
3/4-inch iron pipe;

Thence South 86 deg. 21° 24" East, with the Southerty fine of said Lot 12 and the Southerly fine of Lot 13 and Lot
14, as the same is shown upon the recorded plat of "Berwick Arms™, of record i Plat Book 34, Page 79, a
distance of 167.26 feet to a found ¥4-inch iron pipe at the Southwesterly comer of Reserve *D a 0.396 acre
tract, {by survey), conveyed fo Colonial Village Berwick, LLC, of recond in [nstr. No. 200605020083518;

Thence Sputh 34 deg. 38" 34~ East, with the Southerly line of said 0.396 acre tract, a distance of 117.21 festloa
set 34 iron pipe at the Northwesterdy comer of Lot 15, as the same is shown upon the recorded Plat of "Berwick
Ams”, of record in Plat Book 34;

Thence Scuth 3 deg. 26 36" West, with the Westerly line of Lots 16 through 23, inclusive, as the same is shown
upon the recorded Plat of "Berwick Arms”, of record in Plat Book 34, Page 79, a distance of 537.65 feet o a
found 34-inch pinch top at the Souttwest comer of said Lot 23, and in the Northerly right-of-way line of
Livingston Avenue;

Thence North 86 deg. 30" 00" West, atong the North right-of-way tine of Livingston Avenue, a distance of 526.55
feet 10 a found 3/4-inch iron pipe at the intersection of the North right-of-way of Livingston Avenie and the East
sight-of-way line. of Rand Avenue;

Thence with the Easterly right-of-way line of Rand Avenue, as the same is shown upon the recocded Plat of
“Dedication of Rand Avenue and Allerdale Drive™, of record In Piat Book 32, Page 104, the foliowing Six (6)
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courses:

1} North 3 dag, 26' 36" East, a distance of 116.84 feet to a found 5/8-inch rebar;

2) torth 6 deg. 33" 29" West, a distance of 28.79 feet to a found 5/8-inch rebar;

3) North 3 deg. 26" 36" East, a distance of 55.00 fest to a set 34-inch iron pipe at a point of curvature;

4} Thence with a curve 1o the left, having a radius of 230.00 feet, an arc length of 98.42 feet, a central angle of
24 deg. 31" 02" and a chord which bears North 8 deg. 48 55" West, a chord distance of 97.67 feet 1o a found
5/8-inch nebar iron pin at a point of reverse curvaturs,

5) Thence with & curve 1o the right, having a radius of 170.00 feet, an arc length of 73.86 feet, 2 central angle of
24 dog. 53 37" and a chord which bears North 8 deg. 37" 37" West, a chord distance of 73.28 feet to a set
A4-inch iron pipe at the point of tangency;

B) North 3 deg. 53' 05" East, 4 distance of 373.82 fat 1o a found 58-inch rebar at a point of curvature;

Thence with a cuve to the right. having a radius of 10.00 feet, an arc length of 15.57 feet, a centrat angle of 89
deg. 45° 30" and a chord which bears North 48 deg. 45° 517 East, a chord disiance of 14.11 fegt, to a found
5/8-inch rebar, & the point of tangency and being in the Scutherty right-of-way of said Allendale Drive;

Thence Seuth 86 deg. 21' 24" East, along the Southerly right-of-way line of Allendale Drive, a distance of 314.56
feet, returning to the point of Beginnings, and containing £.758 acres of land mors or less, heing subject to ali
restrictions, easements, and right-of-way of previous record.

Basis of Bearings:

The centedine of Livingston Avenue was assigned a beating of South 86 deg. 30' East as shown on the record
Plat of Berwick Arms, of record in Plat Book 34, Page 79.

Tract Uk
Being located in Section 17, Township 12, Range 21, Refugee Lands, more particulady described a3 follows!

Beginning at a 3/4-inch lron pipe found in the Northerly right-of-way fine of Allendale Drive and af the Soulhwest
comer?gf Lot 11, as the same is shown upon the recorded Plat of “Berwick Arms®, of recond in Plat Book 34,

Thence North 86 dag. 21' 24" West, with the Northerly dght-of-way line of Allendale Diive as the same is shown
upon the reconded Piat of "Dedication of Rand Avenue and Allendate Drive”, of record in Plat Book 32, Page
104, a distance of 269.05 feet {0 a found 5/8-inch rebar at a point of cutvature;

Thence with a curve to the right, having a radius of 10.00 feet, an arc length of 15.69 feet, a ceniral angte of 89
deg. 53" 30" and a chord which hears North 41 deg. 24° 3 West, a chord distance of 14.13 feet 1o a found
Ai3-inch tebar, at the point of tangency and being in the Easterly right-of-way of said Rand Avenue, as the same
is shown upon the recorded Plat of "Dedication of Rand Avenue and Allendale Drive”, of record in Plat Book 32,
Page 104;

Thence North 3 deg. 32° 06" East, along the Eastery right-of-way line of said Rand Avenue, a distance of 110.31

feet to a found ¥/4-inch iron pips at the Southwest comer of Lot 49, as the same is shown Lpon the recorded Plat
of “Bamett Heights Amended”, of record in Plat Book 27, Page 74;
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Thence South 86 deg. 15" 31" East, with the Southedy line of said Lot 49, and the Southerly line of Lot 42, as the
same is shown upon the recorded Plat of "Bameft Heights Amended”, of record in Plat Book 27, Page 74. a
distance of 269.26 feet to a found ¥4-inch iron pipe at the Northwest comer of said Lot 11;

Thence Soulh 3 deg. 38" 36" West, with the Westerly line of said Lot 11, a distance of 11283 fes!, retuming to
the point of Beginning, and containing 0.920 acres of land, more o less, being subject to all restictions,
easaments, and right-of-way of previous records.

Basis of Bearings:

The centerting of Livingston Avenue was assigned a bearing of South 86 deg. 30" East as shown on the record
plat of Berwick Alms, of record i Plat Book 34, Page 79.

Tract Iv:

Being located in Section 17, Township 12, Range 214, Refugee Lands, and being all of Reserve *D", as the same
is shown upon the recorded Plat of "Berwick Arms”, of record in Plat Book 34, Page 79, more particulary
described as follows:

Beginning at a 3¢4-inch iron pipe found at the Southeast comer of Lot 14, as the same is shown upon the
recorded Plat of "Berwick Ams”, of recond in Plat Baok 34, Page 79;

Thence North 33 deq. 29° 10" East, with the Eastesly tine of said Lol 14, a distance of 119.46 feet to a3 set
3#4-inch iron pipe, at the Nartheast corner of said Lot 14 and in the Southerly right-of-way line of Allendale Drive,
as the same is shawn upon the recorded Plat of "Dedication of Rand Avenue and Allendale Drive”, of record in
Plat Book 32, Page 104;

Thence with a curve to the fight, having a radius of 125.00 fest, an arc length of 48.10 feel. a central angle of 22
deg. 02 54" and a chord which bears South 45 deg. 40' 017 East, a thord distance of 47.81 feet to set ¥4-inch
iron pipe at a point of tangency;

Thence South 34 deg. 38" 34" East, along the Southerly right-of-way line of Allendale Drive. a distance of 113.08
feet to a set ¥4-inch iron pipe at a point of curvature;

Thence with a curve tothe fight, having a radius of 126.00 feet, an arc length of 9.08 feet, a central angle of 4
deg. 09 46", and a chord which bears South 32 deg. 33 417 East, a chord distance of 9.08 feet, f0 a sat 34-inch
iron pipe, at the Northeast comer of Lot 15, as the same s shown upon the recorded Plat of "Berwick Anms®, of
record in Plat Book 34, Page 79;

Thence South 58 deg. 52 15" West, with the Northerly line of said Lot 15, a distance of 119.00 feel, la a set
Id-inch iron pipe, at the Northwest comer of said Lot 15 and in the Easterly line of an 8.758 acre tract, conveyed
lo Coloniaf Village Bemwiek, L1 C. of record in Instr. No. 200605020083518,

Thence North 34 deq. 38" 34™ West, with the Easterly line of said 8.758 acre tract, a distance of 117.21 feet,
returning to the point of Beginning, and cortaining 0.396 acres of land, more of less, baing subject to alf
restrictions, easemants, and rghts-of-way of previous record.

Basis of Bearings:

The centeding of Livingston Avenue was assignad a beating of South 86 deg. 30" East as shown onthe record
Piat of Berwick Arms, of record in Plat Book 34, Page 79.
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Tract ¥ (Parcet {):

Being located in Section 17, Township 12, Range 21, Refugee Lands, and being all of Lot 11, as the same is
shuf»wn wpon the recorded Plat of "Berwick Arms™, of record in Piat Book 34, Page 75, more particuarly described
as follows:

Beginning at a 3/4-inch iron pipe found in the Northerly ight-of-way line of Allendale Drive as he same Is shown
upon the recorded Plat of "Dedication of Rand Avenue and Allendale Drive™, of record in Plat Book 32, Page 164
and at the Souttwest comer of said Lot 11;

Thence North 3 dag. 38' 36" East, with the Westerly line of said Lot 11, a distance of 119,83 feet 10 a found
¥4-Inch iron pipe In the Southedly line of Lot 42, as the same is shown upon the recorded Plat of "Bamett
Helghts Amended"”, of record in Piat Book 27, Page 74;

Thence South 86 deg. 15" 31~ East, with the Southerly tine of said Lot 42, adistance of 65.00 feet to a found
3/4-inch pinch top at the Southeast comer of said Lot 42 and being in the Westerly right-of-way line of Clney
Drive;

Thence South 3 deg. 38’ 36" West, with the Westerty righl-of-way line of Olney Drive, a distance of 109.71 fest
1o a set 3M4-inch iron pipe at a point of curvature;

Thence with a curve ta the right, having a radius of 10.00 feet, an arc length of 15.71 feet, a ceatrat angle of 90
deg. 00 00" arwd a chord which bears South 48 deg. 38" 36" West, a chord distance of 14,14 feet to a set 34-inch
iron pipe at a point of tangency in the Nertherdy rght-of-way iine of sald Altendale Drive;

Thence North 86 deg. 21' 24" West, with the said Northerly right-of-way line of Allendale Drive, a distance of
5500 feet, returning to the point of Beginning, and containing 0.178 acres of land, more or kess, being subject to
all restrictions, easemenits, and right-of-way, of pravious renords.

Basis of Bearings:

The centedline of Livingston Avenue was assignad a bearing of South 86 deg. 30' East as shown on the record
Plat of Berwick Arms, of record in Plat Book 34, Page 79.

Tract V (Parcel ).

Being located in Section 17, Township 12, Range 21, Refugee Lands, ahd being all of Lots 1 through 10,
inclusive, together with Reserve "B” and Ressive "C", as the same is shovn upon the recorded Plat of "Berwick
Ams’, of recortd in Plat Book 34, Page 79, rore particularly described as fotlows:

Beginning at a 3t4-inch pinch top found in the Easterdy right-of-wary line of Olney Drive and at the Southwesterly
comer of Lot 41, as the same is shown upon the recorded Plat of "Bamett Heights Amended”, of record in Plat
Book 27, Page 74,

Thence South 86 deg. 15° 317 East, with the Sotrhesty ling of sald Lot 41, and the Southerly line of a 0.618 acre
tract (by survey’, conveyed to Coloniat Viltage Berwick, LLC, of record in Instr. No. 200605020083518, a
distance of 323.47 feet fo a set 34 iron pipe, in the Westerty right-cf-way ling of New York Central RR,;

Thence South 34 deg. 36" 267 East, with the Weslerly right-of-way line of New York Ceniral RR., a distance of
284 14 feet to a found 34 iron pipe in the Westerly right-of-way line of New York Central R.R. and at the
Northwest comer of 3 2.868 acre tract (by survey), conveyed to Cofondal Village Berwick, LLC, of recond in Instr.

10
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No. 200701110006858;

Thence South 3 deg. 26" 36" West, with the Westerly line of said 2858 acre tract (by survey), a distance of
69480 feet {0 a set 34 iron pipe, at the Southwest comer of the said 2.868 acre tract, and being I the Northardy
Aght-of-way ine of Livingston Avenue;

Thence North B6 deq. 30" 00" West, along the North right-of-way line of Livingston Avenue, a distance of 125.02
feet 10 a set 34 iron pipe at a point of curvature:

Thence with a curve to the right, having a radius of 20.00 feet, an arc fength of 31.40 feel, a central angle of 89
deg. 56' 36" and a chord which bears North 41 deg. 31" 427 West, a chord distance of 28.27 fieet to a set 3/4 iron
pipe at a point of tangency in the Easterly fght-of-way line of Brookway Road;

Thence with the Easterly right-of-way fine of Brookway Road the following Six (8} courses:

1) North 3 deg. 26' 36" East, a distance of 516.11 feet, 1o a found 58-inch rebar at a point of curvature;

2} Thence with a curve to the lefl, having a radius of 175.00 feet, an arc length of 116.33 feet, a central angle of
38 deg. 05' 10" and a chard which bears North 15 deg. 35 59" West, a chord distance of 114.20 feet, to'a found
5/8-inch rebar at a point of tangency;

3} North 34 deg. 38" 34™ West, a distance of 113.06 feat, to found 5/8-inch rebar af a point of curvature;

4} Thente with a curve to the lefl, having a radius of 175.00 feef, an arc length of 157 .65 feel. a central angle of
51 deg. 42 5" and & chord which bears North 60 deq. 29 59" West, a chord distance of 152.64 feet, toa set 314
iron pipe at a point of tangency:

5} orth 86 deg. 21" 24" West, a distance of 99.89 feet, 10 2 set ¥4 iron pipe at a point of curvature;

6) Thence with a curve tothe right, having a radius of 10,00 feet, an arc length of 15.71 feet, a central angle of
S0 deg. 00 00" and a chord which bears North 41 deg. 21 24" West, 3 chord distance of 14,14 feet, o a set 34
irorn pipe at @ point of {angency in the Easterly right-of-way iine of Olney Drive;

Thence North 3 deg. 38" 36" East, with the saig Easterly right-of-way line of Olngy Drive, a distance of 108.63
feef, retuming to the point of Beginning, and comtalning 3.978 acres of kand, more or less, being subject to all
restrictions, easements, and rights-of-ways of previous record.

Basis of Bearings:

The centerine of Livingston Avenue was assigried a bearing of South 86 deg. 30' East as shown on the necord
Plat of Berwick Arms, of record in Piat Book 34, Page 79.

Tract Vi (Parcel 1)

Being located in Section 17, Township 12, Rangs 21, Refugee Lands, and beirgg all of Lots 12 through 14,
inclusive, as the same s shown upon the recorded Plat of “Berwick Arms”, of record in Plat Book 34, Page 79,
more particularty desclibed as follows:

Beginning at a ¥4 iron pipe found in the Southerly right-ofway tine of Allendale Drive and at the Northwest
comer of said Lot 12,

Thenee Scuth 86 deg. 21° 24" East, with the said Southerly right-of-way line of Allendale Drive, a distance of
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164 .83 feet io a found 58 rebar at a point of curvaturs;

Thence with a curve to the right, having a radius of 125.00 feet, an ang length of 54.72 feat, a central angle of 29
deg. 39 577 and a chord which bears South 71 deg. 31' 26" Easl, a chord distance of 64.00 feet, a set ¥4-nch
iron pipe &t the Northwest comer of a 0.396 acre tract, conveyed ta Colonial Village Berwick, LLC, of record in
Instr. No. 200605020083518;

Thence South 33 deg. 29 107 Wesl, with the Westerly line of sald 0.396 acre tract, adistance of 119.46 feet, o a

found 344 iron pipe, in the Easterly line of a 8.758 acre tract, conveyed to Colonfal Village Berwick, LLC, of
record In Instr. No. 200605020083518;

Thenice North 86 deg. 21° 24" West, along the Northerly line of sald 8.758 acre tract, a distance of 167,26 feet lo
a found 34 iron pipe at the Southwest cormer of said Lot 12;

Thence Nerth 3 deg. 38" 36" East, along the Waeslerly line of said Lot 12, a distance of 120.00 feet, retuming to
the poini of Beginning, and containing 0.546 acres of land, more of less, heing subject to all restrictions,
easements, and ﬁghts—ofways of previous record.

Basis of Bearings:

The centerfine of Livingston Avenue was assigned a hearing of South 86 deg. 30° East as shown on the record
Plat of Berwick Arms, of record in Plat Book 34, Page 79,

Tract VI (Parcel ).

Being located in Seclion 17, Township 12, Range 21, Refugee Lands, and being all of Lots 15 through 23,
inclusive, as the same Is shown upon the recorded Plat of "Berwick Ams”, of record in Plat Book 34, Page 79,
more particularly desciibed as foliows:

Beginning at a 3/4 iron pipe set i1 the Westerly right-of-way line of Brookway Road and at the Northeast comer
of sid Lot 15, and at the Southeasterly comer of a 0.396 acre tract, conveyed to Colonial Village Berwick, LLC,
of record in Instr. No. 200605020083518;

Thence with the Westerly right-of-way fine of said Brookway Road, the following Three (3) courses;

1) Thence with a curve 10 the right, having a radius of 125.00 feet, an arc fength of 74.01 feet, a cendral angle of
33 deg. 55' 24" and a chord which bears South 13 deg. 31° 06" East, a ¢chord distance of 72.93 feet 1o a found
&8-Inch rebar at a point of tangency,

2) Saarth 3 deg. 26 367 ‘West, a distance of 516.03 feet to a set 3/4-inch Iron pipe at a point of curvature;

3y Thence with a curve to the right, having a radius of 20.00 feet, an arc length of 31 .44 feet, g central angle of
90 deg. 03' 24" and a chord which bears South 48 deg. 28 18” West, a chord distance of 28.30 feef to sat
Yd-inch iron pipe at a point of tangency, in the Northedy right-of-way line of Livingston Avenus;

Thence North 86 deg. 30° 00" West, afong the North right-of-way tine of Uivingston Averue, a distance of 99.93
Teet to a found J/4-inch pinch top at the Southeast comer of an 8,758 acre tract, conveyed to Colonial Village
Berwick, LLC, of record in Instr, No, 200605020083518;

Thence Notth 3 deg. 28' 36™ E£a5t, with the Eastesly line of said 8.758 acre tract, a distance of 537.66 feet to a set
J4-inch iron pipe, at the Northwest comer of said Lot 18 and at the Southwest comer of said 0,366 acre fract;
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Thence North 58 deq. 52 15" East, with the Southerly line of said 0.396 acre tract, a distance of 119.90 feet,
refuming to the point of Beginning, and containing 1.579 acres. of land more or legs, being subject to all
restrictions, easements, and rights-of-ways of previous record.

Basis of Bearings:

The centerine of Livingsion Avenue was assigied a bearing of South 86 deg. 30' East as shown on the record
Plat of Berwick Arms, of record in Plat Book 34, Page 79.

Tract Vil

Being located in Saction 17, Township 12, Range 21, Refugee Lands, and being all of Reserve "A”, as the same
is shown upon the recorded Plat of "Berwick Arms”, of record in Plat Book 34, Page 79, more particularly
described as follows.

Beginning at a 3/4-inch iron pipe sot, at the Southeasterly comer of Lot 41, as the same is shown upon the
recorded Plat of "Bamett Heighls Amended®, of record in Plat Book 27, Page 74, and in the Northery line of a
3.978 acre tract, conveyed to Colonist Village Berwick, LLC, of record in Instr. Mo, 200605020083518;

Thence North 16 deg. 33 39" West, with the Easterly line of Lots 36 thvough 41, inclusive, as the same is shown
upon the recarded Plat of "Bameit Heights Amended”, of record in Plal Book 27, Page 74, a distance of 369.66
feet to a found 3/4 iron pipe at an angle point in said Lot 365;

Thence South 83 deg. 58' 10° East, with the Eastedy line of said Lot 36, a distance of 4.49 feet to a found /4
iron pipe in the Westerty right-of-way line of New York Central RR

Thence South 34 deg. 36 267 East, with the said Westery right-cf-way line of New York Central R.R., a distance
of 44208 feet, 1o a 3/4-inch iron pipe set at the Northaast comer of said 3.978 acre tract:

Thence North 86 deg. 15 317 West, with the Northerly line of the said 3.978 acre tract, a distance of 150.44 feet,
returning [o the point of Beginning, and containing 0.616 acres of fand, more of less, being subject to all
restrictions, easements, and rights-of-way of previous record,

Basis of Bearings:

The centerting of Livingston Avenue wars assigned a bearing of South 86 deg. 20" East as shown on the record
Plat of Berwick Arms, of record in Plat Book 34, Page 79.
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UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS

A. NAME & PHONE OF CONTACT AT FILER [optional]
Anthony Kang (305) 428-4515

B. E-MAIL CONTACT AT FILDER [optional]

ANTHONY KANG@SAUL.COM
C. SEND ACKNOWLEDGMENT TO: {Name and Address)

[— Anthony Kang ——l

Saul Ewing Arnstein & Lehr LLP
701 Brickell Avenue, 17th Floor

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

I Miami, FL 33131 l
1. OR'S NAME - Provide only ons Dabtor name {1 @ or 1b} (use exac, full nanie; 36 not omit, modify, or abbreviate any part of the Dablor's name); it any part of tha Individual Debtar's nama will

not fit n line 1b, leave &l aFitem 1 blank, chetk hees [_] and provide the Individual Debtor information in item 10 of the Flnancing Statement Addandum (Form LCCIAd)

1a. ORGANIZATION'S NAME

orR |APEX COLONIALOH LLC
1b. INDIVIDUAL'S LAST NAME FIRST PERSONAL NAME ADDITIONAL NAME(S)/INITIAL(S) SUFFIX
1o, MAILING ADDRESS ary STATE POSTAL CODE COUNTRY
2365 NOSTRAND AVENUE BROOKLYN NY 11210 USA
L —————————————
2. DEBTOR'S NAME - Provide only pns Debior name (2a ar 2b) (uss exact, full name; do rot omit, modify, or sbbreviats any part of the Debtor's name); if any part of tha Individual Deblor's name will
no fitin line 2b, leave all of itam 2 blank, chack here D and provide tha Individual Debtor information in tem 18 of the F g St t Addandum {Form UCGCIAd)
2a, ORGANIZATION'S NAME
OR
2b. INDIVIDUAL'S LAST NAME FIRST PERSONAL NAME ADDITIONAL NAME(S)ANITIAL{S) SUFFIX
2c. MAILING ADDRESS eIy BTATE POSTAL CORE COUNTRY
3. SECURED PARTY'S NAME (or NAME of ASSIGNEE of ASS)GNOR SECURED PARTY) ~ Provids only ona § Party name (3a or 3b)

3a. ORGANIZATION'S NAME
or |EF SBC 2015-2 LLC, a Delaware limited liability company

3b, INDVIDUAL'S LAST NAME FIRST PERSONAL NAME ADDITIONAL NAME(S)INITIAL(S) SUFFIX
3c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY
53 Forest Avenue Old Greenwich CT 06870 USA

e tytes
4, COLLATERAL: This financing statement covers the following collateral:

All collateral described on Exhibit “A” attached hereto and made a part hereof.

I A
§. Chedk only if applicable and ehack oply one bax: Collateral is D field in & Trust (see UCCAAd, [tam 17 and instructions) D being adminiatered by & decsdant's Persanal Rapresantative

6a, Chack only i appilcable and check aply one box:
L] Publio-Finance Transaction L] Manutactured-Hame Transaction [] A Deboris 3 Transmitting Uilty

6b, Check only if applicable and check only one box:

] Agricuhursl Lien__[] Nor-uce Filing

7, ALTERNATIVE DESIGNATION (f applicable): gLaaseelLessnr El Consignee/Conskinor

8. OPTIONAL FILER REFERENCE DATA

L] Seller/Buyar ! I Baifes/Ballor g Licensse/Licensor

FILING OFFICE COPY = UCC FINANCING STATEMENT (FORM UCG1) (Rev. 04/20/11)
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EXHIBIT “A”

Rider to Financing Statement

Exhibit A to UCC from APEX COLONIAL OH LLC, a Delaware limited liability company (the “Debtor”) and
for the benefit of EF SBC 2015-2 LLC, a Delaware limited liability company, its successors and assigns
(“Secured Party™),

This Financing Statement covers the following types and items of property:

All that certain property and all bujldings and all other improvements now therson or hereafter
constructed thereon situated in the County of Franklin, State of Ohio, described in Schedule "A" attached
hereto and made a part hereof by reference (the "Premises");

TOGETHER WITH all of the following which, with the Premises, are herein collectively
called the "Mortgaged Property™

(@) All appurtenances and all estate and rights of Debtor in and to the Premises;

) All water and water rights, ditch and ditch rights, reservoir and reservoir rights,
stock or interests in irrigation or ditch companies, royalties, minerals, oil and gas rights, lease or leasehold
inferests owned by Debtor, now or hereafter used or useful in connection with, appurtenant to or related to
the Premises;

() All right, title and interest of Debtor it and to all streets, roads and public places,
opened or proposed, and all easements and rights of way, public or private, now or hereafter used in
connection with the Premises;

(d) All improvements, fixtures, equipment, furniture and other articles of personal
property, and all rights therein, now owned or hereafter acquired by Debtor and affixed to, placed upon or
used in connection with the Premises, and all replacements thereof and substitutions therefor; and

(e) All awards, payments or other amounts, including interest thereon, which may be
made with respect to the Mortgaged Property as a result of injury to or decrease in the value of the
Mortgaged Property or as a result of the exercise of the power of condemnation or eminent domain.

43} All rights to the rents, issues and profits of the Mortgaged Property as well as the

fees, charges, accounts, or other payments for the use or occupancy of rooms and other public facilities

" (provided, however, that the Debtor shall be entitled to the collect and retain the above until a default has
occurred as defined in the mortgage secured by the Premises).
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SCHEDULE “A”»
LEGAL DESCRIPTION

Al that certain lot, piece or parcal of land, with the buitdings and improvements thereon eracied, situate, bang
and being in the City of Columbus, County of Franklin, State of Ohio.

Tract I

Being located in Section 17, Township 12. Range 21, Refugee Lands, more paticulany desciibed as follows:
Beginning at a 34-inch ron pipe found in the Westemn right-of-way tine of Rand Avenue and at the Southeastem
comer of Lot B0 as the same Is shown upon the recorded Plat of “Barnett Heights Amended”, of record in Plat
Book 27, Page 74;

Thence with the Westerly right-of-way fine of Rand Avenue, as the same 15 shown upon the recorded Plat of
"Dedication of Rand Avenue and Affendale Drive®, of record in Piat Book 32, Page 104, the following Eight {8}
courses:

1) South 3 deg. 327 06° West, a distance 0f 120.35 feet to a found 58-inch rebar thent);

2) South 14 deg. 21" 51" West, a distance of 28.66 feet to a set 34-Hnch iron pipe;

3y South 3 deg. 53' 06" West, a distance of 404.97 faet to found 5/8-inch rebar at a point of curvature;

4) Thente with a curve to the left, having a radius of 230.00 feet, an arc length of 100.42 feet, a cenlral angle of
25 deg. 00" 53" and a chord which bears Soauth 8 deg. 33' 58" East, a chord distanca of 99.62 feet to a set
34-inch iron pipe at the point of reverse curvature;

5) Thence with a curve to the right, having a radius of 170,00 feet, an are length of 72.74 feet, a central angle of
24 deg. 31" 02" and a chord which: bears South 8 deg. 48’ 55" East, a chord distance of 72.18 feet 1o 3 found
SB-Inch rebar at the point of tangency;

6} South 3 deg. 26' 36" West, a distance of 55.00 feet o a found 58-inch rebar;

7) 8ath 13 deg. 26° 41" West, a distance of 28.79 fert to a found 58-inch rebar;

8) South 3 deg. 26" 36" West, a distanoeof 116.81 feet to a found 3/4-inch lron pipe at the intersection of the
Westerly right-of-way fine of said Rand Avenue and the Northery right-of-way line of Livingsion Avenue;

Thence North 85 deq. 30" 00" West, along the North right-of-way line of Livingston Avenus, a distance of 437.31
feel lo a found 3/4-inch pinch fop at the Southeast comer of a 0.792 acre tract, conveyed fo Katja R Tumer, of
record in Instr. No. 2005070680134653;

Thence North 3 deg. 17" 48" East, with the Easterly Hne of said 0.792 acre tract, and the Easterty fine of @ 1.95
acre tract, conveyed to City of Columbus, Chio, of record in D.B. 2452, Page 511, and the Easterty lins of a
3.405 acte tract, conveyed to City of Columbus, Ohio, of record in Instr. Mo. 200602100027249. a distance of
821.60 feet 1o a set 3/4 iron pipe in the Southerty fine of a 0.364 acre tract, conveyed to Patricia A, Johnson, of
record in O.R. 14527 HOS;
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Thence South 86 deg. 44' 147 East, with the Southesty line of sald 0,364 acre fract, and the Southerly fine of a
0.364 acre tract, conveyed to Anena Moore, of record in O.R. 07763 B16, and the Southerly fine of 30.343 acre
tract, conveyed to Robert E. & Veronica J. Owens, of record in O.R 09708 J01, and the Southerly fine of 2 0.364
acs tract, conveyed 1o Charlene Peachey & Geraldine Peachey Allen, of record in Instr. No. 200506160116684,
and the Southerly fine of a 0130 acre tract, conveyed to Victaria L. Jones, of record in Insir. No.
200001070005865, a distance of 265.03 feet 10 a found S8-inch rebar at the South Easterly comer of said 0,130
acre tract;

Thence North 4 deg. 08° 56" East, with the Easterly line of said 0.130 acre tract, a distance of 99.52feetto a
found 5/8-inch rebar in the Easterly line of said 0.130 acre tract, and at the Southwest comer of said Lot 50 as
the same is showh upon the recorded Plat of "Bamett Heights Amended™, of record in Plat Book 32, Page 104;

Thence South BS deg. 15 31" Easl, with the Southerly line of said Lot 50, a distance of 150,85 feet, mtuming to
the paint of Beginnings, and containing B8.272 acres of land mare or less, being subject to all restrictions,
easements, and rights-of-way of previous record.

Basis of Bearings:

The centedine of Livingston Avenus was assigned a bearing of South 86 deg. 30' East as shown on the record
plat of Berwick Ams, of record in Plat Book 34, Page 79.

Tract lic
Being located in Section 17, Township 12, Range 21, Refugee Lands, more parlicutarty described as follows:

Beginning at a 3/4-inch iron pipe found in the Sautherly right-of-way line of Allenwdale Drive and at the Northwest
gomerygf Lot 12, as the same is shown upon the recorded Plat of "Berwick Ams”, of racord in Plat Book 34.
age /3,

Thence South 3 deg. 38" 36" West, with the Westedy line of said Lot 12, a distance of 120.00 feet to 5 found
J4-inch iron pipe;

Thence South 86 deg. 21’ 24" East, with the Southery ling of sald Lot 12 and the Sautherly ling of Lot 13 and Lot
14, asthe same is shown upon the recorded plat of "Berwick Arms”, of recond in Plat Book 34, Page 79, a
distanca of 167,26 feet to a found 3/4-inch iron pipe at the Soulhwesterly comer of Reserve "0 a 0.396 acre
tract, (by survey), conveyed to Coloniat Village Bersick, LLC, of record in Instr. No. 200608020083618;

Thence South 34 deg. 38" 34" East, with the Southerly line of said 0,396 acre fract, a distance of 117.21 feet toa
set 34 iron pipe at the Northwestery comer of Lot 15, as the same is shown upon the recorded Plat of "Bensick
Arms”, of record in Plat Book 34:

Thence South 3 deg. 26' 36" West, wilh the Westerly kne of Lots 15 through 23, inclusive, as the same is shoan
upon the reconded Plat of "Berwick Arms”, of record in Piat Book 34, Page 79, a distance of 537.65feet lo a
Tound 3i4-inch pinch top at the Southwest comer of said Lot 23, and in the Northerdy right-of-way lina of
Livingston Avenue;

Thence North 86 deg. 30° 00" West, dlong the MNorth right-of-way line of Livingston Avenue, a distance of 52585
feet to a found 34-Inch iron pipe at the iIntersection of the North right-of-way of Uvingsion Avenue and the East
right-af-way line of Rand Averue;

Thernce with the Eastery right-of-way fine of Rand Avenue, as the same is shown upon the recorded Plat of
"Dedication of Rand Avenue and Allendale Drive™, of recond in Piat Book 32, Page 104, the following Six (6}
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courses;

1) North 3 deg. 26' 36" East, a distance of 116.98 feef to a found &8-inch rebar;

2) North B deg. 33’ 29" West, a distance of 28.78 feet to a2 found S/8-inch rebar;

3y North 3 deg. 26’ 36" East, a distance of 55.00 feet to a set 3/4-inch iron pipe at a point of curvature;

4) Thence with a curve to the left, having a radius of 230.00 feet, an arc length of 58.42 fest, a central angle of
24 deg. 31 02" and 1 chord which bears North 8 deg. 48° 55" West, a chord distance of 87 .67 feet to i found
5/8-inch rebar iron pin &t 3 point of reverse cuivature;

5) Thence with a curve 1o the right, having a radius of 170.00 feet, an arc length of 73.86 feet, a central angle of
24 deg. 53 37" and a chord which bears Morth 8 deg. 37 37" West, a chord distance of 73.28 feet to a set
Ji4-inch iron pipe at the point of tangerncy;

6) North 3 deg. 53' 06" East, a distance of 373.82 fat to a found 98-inch rebar at a point of curvature;

Thence with a curve to the right, having a radius of 10.00 feet, an arc length of 5.67 feet, a central angle of 88
deg. 45" 30™ and a chord which baars North 48 deg. 45° 51" East, a chord distance of 14.11 feet, to a found
5ig-inch rebar, at the point of tangency and being in the Southerty right-of-way of said Allendale Drive;

Thence South 86 deg. 21" 24" Easl, along the Southerly right-of-way fine of Allendale Drive, a dislance of 314.55
feet, reluming fo the point of Beginnings, and containing 8.758 acres of land more or less, heing subject to all
restrictions, essements, and right-of-way of previous record.

Basis of Bearings:

The centerdine of Livingston Avente was assigned a bearing of South 86 deg. 30" East as shown on the record
Plat of Berwick Arms, of record in Plat Book 34, Page 79.

Tractilk
Being located in Section 17, Township 12, Range 21, Refugee Lands, more particutany described as follows:

Beginning at a 34-inch iron pipe found in the Noriherly Aght-of-way line of Allendate Drive and at the Southwest
gome; of Lot 11, as the same is shown upon the recorded Plat of "Berwick Ams”, of record in Plat Book 34,
age 76,

Thence North 86 deg. 21' 24" West, with the Northerly right-of-way line of Allendale Drive as the same is shown
upon the recocded Plat of "Dedication of Rand Avenue and Allendale Drive®, of record In Plat Book 32, Pags
104, a distance of 259.05 feet o a found 5/8-inch rebar at a point of curvature;

Thence with & curve to the right, having a radius of 10.00 feet, an arc length of 15.69 feet, a centrat angle of 89

deg. 53’ 30" and a chord which bears North 41 deg. 24' 39™ West, a shord distance of 14.13feet to a found

58-inch rebar, at the point of tangency and being in the Eastedy fight-of-way of said Rand Avernue, as the same

i;.-smwn upon the recorded Flat of "Dedication of Rand Avenue and allendale Drive”, of record in Plat Book 32,
age 104;

Thence North 3 deg. 32" 06" East, along the Easterty right-of-way line of said Rand Avenue, a distance of 110.31
feet to afound J4-inch iron pipe at the Southwest comer of Lot 49, as the same is shown upen the recorded Plat
of "Bamett Heights Amended™, of recornd in Plal Book 27, Page 74;
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Thence South 86 deq. 15" 31" East, with the Southerly fine of said Lot 49, and the Soulherly fine of Lot 42, a5 the
same is shown upon the recorded Plat of "Bamett Heights Amended”, of record in Plat Book 27, Page 74, a
distance of 269.26 feet to a found ¥4-inch iron pipe at the Northwest comer of said Lot 11;

Thence South 3 deg. 38" 36" West, with the Westerly line of said Lot 11, a distance of 119.83 feel, returning to
the poini of Beginning, and containing 0.920 acres of land, more or less, being subject to all restrictions,
easements, and right-of-way of previous records.

Basis of Bearings:

The centertine of Livingston Avenue was assigned a bearing of South 86 deg. 30' East as shown on the racord
piat of Berwick Arms, of record in Plat Book 34, Page 79,

Tract IV:

Being locsted in Section 17, Township 12, Range 21, Refugee Lands, and being ali of Reserve "D", as the same
is shown upen the recorded Plat of "Berwick Amms”, of record in Plat Book 34, Page 72, more particularly
described as follows:

Beginning at a 3/4-inch iron pipe found at the Southeast comer of Lot 14, as the same is shown upon the
recorded Plat of "Berwick Arms™, of record in Plat Book 34, Page 79;

Thence North 33 deg. 20° 16" East, with the Easterdy line of sald Lot 14, a distance of 119.46 feet to a set
W4-inch fron pipe, at the Northeast comer of said Lot 14 and in the Southerly right-of-way line of Allendafe Drive,
as the same is shown upon the recorded Plat of "Dedication of Rand Avenue and Allendale Drive™, of racord in
Plat Baok 32, Page 104;

Thence with a curve to the right, having a radius of 125.00 feet. an arc length of 48.10 feet, @ central angle of 22
deg. 02 54" and a chord which bears South 45 deg. 40 11* Ezst, a chord cistance of 47,81 feet to set ¥4-inch
irort pipe at a point of tangency;

Thence South 34 deg. 38 34™ East, slong the Southerly right-of-way line of Allendale Drive, a distance of 113.06
Teet to a set 34-inch iron pipe at a point of curvature;

Thence with a curve to the right, having a radius of 126.00 feet, an arc fength of 9.08 feet, a central angle of 4
deg. 09' 467, and a chord which bears South 32 deg. 33" 41" East, a chord distance of 9.08 feef, to a set ¥4-inch
iron pipe, at the Northeast comer of Lot 15, as the same is shown upon the recorded Plat of "Berwick Arms”, of
record in Plat Book 34, Page 79;

Thence South 58 deg. 57 15" West, with the Northedy line of said Lot 15, a distance of 119.90 feet, (o a st
34-inch iron pipe, at the Northwest comer of said Lot 15 and in the Easterly line of an 8.758 acte tract, conveyed
1o Colontal Village Berwick, LLC, of record in instr. No. 200605020083518,

Thence North 34 deg. 38' 34" West, with the Easterly fine of said 8.758 acre tract, a distance of 117.21 feet,
retuning 1o the point of Beginning, and containing 0.396 acres of fand, mere of less, being subject to all
restrictions, easements, and rights-of-way of previous record,

Basis of Bearings:

The canterine of Livingsten Avenue was assigned a bearfng of South 85 deg. 30" East as shown on the record
Plat of Berwick Arms, of record in Piat Book 34, Page 79.
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Tract V (Parcal 1):

Being located In Section 17, Township 12, Range 21, Refugee Lands, and being all of Lot 11, a5 the same is
shownm upon the recorded Plat of "Berwick Arms”, of record in Plat Book 34, Page 79, more parlicufarly described
as follows:

Beginning at a 3/4-inch iron pipe found in the Mortherdy right-of-way line of Allendale Drive as the same is shown
upon the recorded Plat of "Dedication of Rand Avenue and Altendale Drive”, of record in Plat Book 32, Page 104
and at the Southwest comer of said Lot 11;

Thence North 3 deg. 38' 36° East, with the Westerly line of said Lot 11, a distance of 119.83 fest to afound
H4-inch iron pipe in the Sautherdy fine of Lot 42, as the same is shown upon the recorded Plat of "Bamett
Heights Amended"”. of record In Piat Book 27, Page 74;

Thence South 86 deg. 15' 31" East, with the Southerly fine of said Lot 42, a distance of 65.00 feet to a found
I4-neh pinch top at the Southeast comer of sald Lot 42 and being in the Westerly right-of-way ime of Olney
Drive, :

Thence South 3 deg. 38° 36" West, with the Westerly right-of-way line of Olney Drive, a distance of 109.71 feet
o a set X4-inch iron pipe at a point of curvature;

Thence with a curve to the right, having a radius of 10.00 feet, an arc length of 15.71 feet, a central angle of 90
deg. 00’ 00" and a chord which bears South 48 deg. 38' 36” West, a chord distance of 14.14 feet {o a set ¥4-inch
iron pipe at a point of tangency in the Norihedly right-of-way line of said Allendale Drive;

Thence North 86 deg. 21° 24" West, with the sald Northerly nghit-of-way line of Allendale Drive, a distance of
55.00 feet, refuming to the point of Beginning, and containing 0.178 acres of land, more or less, being subject to
all reshiclions, easements, and right-of-way, of previous records.

Basis of Bearings:

The centerline of Livingston Avenue was assigned a heanng of South 86 deg. 30° East as shown on the record
Plat of Banwick Arms, of record in Piat Book 34, Page 79.

Tract V (Parcel 1)

Being located in Section 17, Township 12, Rangs 21, Refugee 1 .ands, and being all of Lots 1 through 40,
inclusive, together with Reserve "B amd Reserve "C”, as the same is shown upon the recorded Plat of "Berwick
Armms”, of record in Plat Book 34, Page 79, more particularly described as foltows:

Beginning at a 3id-inch pinch top found in the Easterly right-of-way line of Olney Drive and at the Southwesterly
comer of Lot 41, as the same is sfiown upon the recorded Plat of "Bamett Heighls Amended”, of record in Plat
Book 27, Page 74;

Thence South 86 deg. 15' 31" East, with the Southerly line of said Lot 41, and the Southery tine of a 0.616 acre
tract (by survey), conveyed to Colonial Village Bérwick, LLC, of record in Instr. No. 200605020063518, a
distance of 323.47 feet to a set 34 iron pipe, in the Westedy right-of-way line of New York Central RR.;

Thence South 34 deg. 38" 26™ East, with the Westerty right-of-way fine of New York Central R R., a distance of

284.14 feet to a found 3/4 iron pipe in the Westesfy right-of-way fine of New York Central R.R. and at the
Norihwest cormer of a 2.868 acre tract {by survey), conveyed to Colonial Village Berwick, 11.C, of racord in Instr.
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No. 200701110006858;

Thence South 3 deg. 26' 36" West, with the Westerly line of said 2.868 acre fract (by survey), a disfance of
654.80 feet to a set 34 iron pipe, at the Southwest cormer of the sdid 2.869 acre tract, and being in the Northerly
right-cf-way line of Livingston Avenue;

Thence North 86 deg. 30" 08" West, along tha North right-of-way line of Livingston Avenue, a distance of 126.02
feet o a set 34 iron pipe at a point of curvature;

Thence with a curve to the right, having a3 radius of 20.00 feet, an arc length of 31.40 feet, 2 central-angle of 89
deg. 56' 36" and a chord which bears North 41 deg. 31" 427 Wesl, a chord distance of 28.27 Teet to a set 3/4 ron
pépe at a point of tangency in the Easterly right-of-way line of Brookway Road;

Thence with the Easterly right-of-way line of Brookway Road the following Six (6) courses:

1) North 3 deg. 26' 36" East, a distance of 516.11 feet, 1o a found S/8-inch rebar at a point of curvature,

2) Thence with a curve fo the left, having a radius of 175.00 feet, an arc length of 116.33 feet, a central angle of
38 deg. 05" 10" and a chord which bears North 15 deg. 35 59" Wesl, a chord distance of 114.20 feet, to a found
5/8-Inch rebar at a point of tangency;

3) North 34 deg. 38" 34" West, a distance of 113.06 feet, to found S/8-inch rebar at a point of curvature;

4) Thence with & curve to the left, having a radius of 175.00 feet, an arc length of 157 .85 feet, a central angle of
51 deg. 42 50" and a chocd which bears North 60 deg. 28 59" West, a chord distance of 152.64 feel, o a set 34
iron pipe at a poinl of tangency:

5) North 86 deg. 21' 24" West, a distance of 99.89 feet, ko a sel 3/4 iron pipe at a point of curvature;

8) Thence with a curve to the right, having a radius of 10,00 feet, an arc length of 15.71 feet, a central angle of
80 deg. 00" 00" andi a chord which bears North 41 deg. 21" 24" West, a chord distance of 14,14 feet, foa set ¥4
iron pipe &t a point of tangency in the Eastedy right-of-way line of Oiney Drive;

Thence North 3 dag. 38" 36" East, with the said Easterly right-of-way tine of Qlney Drive, & distance of 109.63
feet, refuming to the point of Beginning, and containing 3.978 acres of land, more or less, being subject 1o all
restrictions, easements, and rights-of-ways of previous record.

Basis of Bearings:

The centedtine of Livingsion Averue was assigned a bearing of Sotth 86 deg. 30' East as shown on the record
Flat of Berwick Armg, of record in Plat Book 34, Page 79.

Tract Vi (Parcel I);

Being located in Seclion 17, Township 12, Range 21, Refuges Lands, and being all of Lots 12 through 14,
inclusive, as the same is shown upon the teconded Plat of "Berwick Ams®, of record in Plat Book 34, Page 79,
more paricidariy described as follows:

Beginning at a 3/4 iron pipe found in the Southerly right-of-way line of Allendale. Drive and at the Northwest
comer of said Lot 12;

Thence South 86 deg, 21" 24" East, with the said Southerly right-of-way line of Allendale Drive, a distance of
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164 .83 feet to a found 58 rebar at a point of curvature,

Thence with a curve to the right, having a radius of 126.00 feet, an arc length of 64 .72 feet, a central angle of 29
deg. 39° 57" ard a chord whith bears South 71 deg. 31' 26” East, a chord distance of 64.00 fest, a set ¥4-inch
fron pipe at the Northwest comer of 2 0.306 acre tract, conveyed to Colonial Village Bemwick, LLC, of record in
Instr. Mo, 200605020083518;

Thence South 33 deg. 29" 10" West, with the Westerly line of said 0.396 acre tract, a distance of 119,46 feet, to a
foud 3/4 iron pipe, in the Easterly line of a 8.758 acre tract, conveyed to Colonial Village Berwick, LLC, of
record in instr. No. 200605020083518;

Thernce North 86 deg. 21 24" West, along the Northerly Hne of said 8.758 acre tract, a distance of 167.26 fest to
afound %4 iron pipe at the Southwest comer of said Lot 12;

Thence North 3 deg. 38 36" East, along the Westerly line of said Lot 12, a distance of 120.00 feel, refuming to
the point of Beginning, ard coritaining 0.546 acres of land, more or less, heing subject to all restrictions,
easements, and rights-of-ways of previous record.

Basis of Bearings:

The centerling of Livingston Avenue was assigned a beating of South 86 deg. 30" Fast as shown on the record
Plat of Barwick Arms, of record in Piat Book 24, Page 79.

Tract VI (Farce 1)

Being located in Section 17, Township 12, Range 21, Refugee Lands, and being all of Lots 15 through 23,
inclusive, a5 the same is shown upon the recorded Plat of "Berwick Ams”, of record in Plat Book 34, Page 79,
more particulady described as follows:

Beginning st a 34 iron pipe set in the Westerly right-of-way line of Brookway Road and at the Northeast comer
of said Lot 15, and at the Southeasterly comer of a 0.396 acre tract, conveyed to Cofonial Village Berwick, LLC,
of record in Instr. No. 200605020083518;

Thence with the Westerly right-of-way line of said Brookway Road, the following Three (3) courses;

1) Thence with a curve to the right, having a radius of 125.00 feet, an arc length of 74.01 feet, a central angle of
33 deg. 55' 24" and a chord which bears South 13 deg. 31" 06” East, a chend distance of 72.93 feet to a found
5/8-inch rebar at a point of tangency,

2) South 3 deg. 26' 36" West, a distance of 516.03 feet to a set 3/4-inch iron pipe at a point of curvature;

3) Thence with a cwrve to the right, having a radius of 20.00 feet, an arc length of 31.44 feet, a central angle of
90 deg. 03' 24" and a chord which bears South 48 deg. 28’ 18" West, a cherd distance of 28.30 feet ta set
4-inch iron pipe at a point of tangency, in the Northerty right-of-way line of Livingston Avenue;

Thence North 86 deg. 30' 00" West, along the North dght-of-way line of Livingston Avenue, a distance of 99.98
feel 1o a found 3/4-inch pinch top at the Southeast comer of an 8.758 acre fract, conveyed to Colonial Village
Berwick, LLC, of record in Instr. No. 200605020083518;

‘Thence North 3 deg. 26° 367 East. with the Easterly line of said 8.758 acre tract, a distance of 537.65 feat to 3 sat
3/4-inch iron pipe, at the Northwest comer of said Lat 15 and al the Southwest comer of safd 0.396 acre tract;

37366405.1




Thence North 58 deg. 52° 15" East, with ihe Southerly fine of said 0.396 acre tract, a distance of 119.90 feet,
refurning to the poirt of Baginning, and containing 1.579 acres of tand mors or Jess, being subject to all
restrictions, easements, and rights-of-ways of previous record,

Basis of Bearings:

The centedine of Livingsion Avenue was assigned a beanng of Bouth 86 deg. 30" East as shown on the record
Piat of Berwick Arms, of record in Plat Book 34, Page 79

Tract Vit

Being located in Section 17, Township 12, Range 21, Refugee Lands, and being all of Reserva "A", as the same
is shown upon the recorded Plat of "Berwick Ams”, of record in Plat Book 34, Page 78, more pamculaﬂy
described as Tollows:

Beginning at a 34-inch iron pipe sel, at the Southeasterly comer of Lot 41, as the same is shown upon the
recorded Plat of "Bamett Heights Amended™, of record in Plat Book 27, Page 74, ardd in the Northerly line of a
3.978 acre tract, cohveyed to Colonial Village Berwick, LLC, of record in Instr. No. 200605020083518;

Thence North 16 deg. 33 39” West, with the Eastery line of Lots 36 through 41, inclusive, as the same is shown
upon the recarded Plat of "Bameit Heights Amended”, of record i Plat Book 27, Page 74, a distanca of 369.86
feot o a found 3/4 iron pipe at 2n angle point in said Lot 36;

Thehce South 83 deg. 58 10" East, with the Easterty line of said Lot 36, a distance of 4.49 feet to a found ¥4
iron pipe in the Westerly right-of-way line of New York Central R.

Thence South 34 deg. 36° 26” East, with the said Westerly right-of-way iine of New York Central R.R., a distance
of 442.08 feel, to a 34-inch iron pipe sef at the Northeast corner of said 3.978 acre tract:

Thence North 86 deg. 15 31" West, with the Northerly line of the said 3.978 acre tract, a distance of 150.44 fest,
returning to the point of Beginning, and containing 0,616 acres of land, more of less, being subject to alf
restrictions, easements, and rights-of-way of previous record.

Basls of Bearings:

The centerine of Livingston Avenus was assigned a bearing of South 86 deg. 30’ East as shown on the record
Plat of Berwick Arms, of record in Plal Book 34, Page 789.
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GUARANTY OF PAYMENT AND PERFORMANCE

This Guaranty of Payment and Performance (this “Guaranty”) is made as of this __ day of
August, 2020, by ARON PURETZ and ORON ZARUM (individually and collectively, “Guarantor”), in
favor of EF SBC 2015-2 LLC, a Delaware limited liability company (“Lender™).

RECITALS

APEX COLONIAL OH LLC, a Delaware limited liability company (“Borrower”) has requested
and Lender has agreed to make a loan to Borrower in the amount of Fifteen Million Five Hundred
Thousand and No/100 Dollars ($15,500,000.00) (the “Loan™), as evidenced by that certain Promissory
Note dated as of even date herewith, ftom Borrower in favor of Lender in the original principal amount of
Fifteen Million Five Hundred Thousand and No/100 Dollars ($15,500,000.00) (as the same may be
amended, restated, modified or replaced from time to time, the “Note™). As a condition precedent to
Lender making the Loan, Lender has required Guarantor to execute and deliver this Guaranty to Lender,

AGREEMENTS

Guarantor will receive a material benefit from Lender making the Loan to Borrower. For good
and valuable consideration, the receipt and adequacy of which are hereby acknowledged, and in order to
induce Lender to make the Loan to Borrower, Guarantor hereby guarantees to Lender the prompt and full
payment of the indebtedness and obligations described below in this Guaranty (collectively called the
“Guaranteed Obligations™), this Guaranty being upon the following terms and conditions:

Section 1. Guaranty of Payment,

Guarantor hereby unconditionally and irrevocably guarantees to Lender the punctual payment
when due, whether by lapse of time, by acceleration of maturity, or otherwise, of all principal, interest
(inchiding interest accruing after maturity and after the commencement of any bankruptcy ot insolvency
proceeding by or against Borrower, whether or not allowed in such proceeding), prepayment premiums,
fees, late charges, costs, expenses, indemnification indebtedness, and other sums of money now or
hereafter due and owing, or which Borrower is obligated to pay, pursuant to the terms of the Note, that
certain Open-End Mortgage, Security Agreement and Fixture Filing dated as of even date herewith from
Botrower, as Mortgagor, in favor of Lender, to be recorded in the public records of Franklin County,
Ohio (as the same may be amended, restated, modified or replaced from time to time, the “Mortgage™),
that cettain Environmental Compliance and Indemnity Agreement dated as of even date herewith from
Borrower and Guarantor, collectively as Obligor, in favor of Lender (as the same may be amended,
restated, modified or replaced from time to time, the “Environmental Indemnity Agreement”), any
application, agreement, note or other document executed and deliveted by Borrower in connection with
any Loan, or any of the other Loan Documents (as defined in the Note), including, without limitation, any
letter of credit issued by Lender in connection with the Loan, as the same may from time to time be
amended, supplemented, restated or otherwise modified (collectively, the “Indebiedness™). The
Indebtedness includes all reasonable costs and expenses incurred by Lender in seeking to enforce
Lender’s rights and remedies with respect to the Indebtedness, and to protect, defend, maintain or enforce
Lender’s liens or security interests, including, without limitation, collection costs, default rates of interest,
reasonable attorneys’ fees and costs at trial and appellate levels and related costs, and costs of alternative
dispute resolution, whether or not suit is filed or other proceedings are initiated thereon. This Guaranty
covers the Indebtedness presently outstanding and the Indebtedness arising subsequent to the date hereof,
including all amounts advanced by Lender in stages or installments. The guaranty of Guarantor as set
forth in this Section is a continuing guaranty of payment and not a guaranty of collection.
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The foregoing obligations guaranteed under this Section are defined as the “Guaranteed Payment
Obligations”. The Guaranteed Payment Obligations are included as part of the Guaranteed Obligations
for all purposes of this Guaranty.

Section 2. Guaranty of Performance.

Guarantor hereby unconditionally and irrevocably guarantees to Lender the complete
performance when due of all other Obligations of Borrower under all of the Loan Documents, including,
without limiting the generality of the foregoing, all such Obligations of Borrower to duly and punctually
perform and observe all other terms, covenants and conditions of the Note, the Morigage, the
Environmental Indemnity Agreement, and all other Loan Documents,

The foregoing oblipations guaranteed under this Section are defined as the “Guaranteed
Performance Obligations,” The Guaranteed Performance Obligations are included as part of the
Guaranteed Obligations for all purposes of this Guaranty.

The liability and obligations under this Section shall not be limited or restricted by the existence
of, or any terms of; the guaranty of payment under Section 1.

Section 3. Primary 1 iability of Guarantor.

(a) This Guaranty is an absolute, irrevocable and unconditional guaranty of payment and
performance, and Guarantor shall be liable for the payment and performance of the Guaranteed
Obligations as a primary obligor. This Guaranty shall be effective as a waiver of, and Guarantor hereby
expressly waives, any right to which Guarantor may otherwise have been entitled, whether existing under
statute, at law or in equity, to require Lender to take prior recourse or proceedings against any collateral,
security or person. It shall not be necessary for Lender, in order to enforce such payment or performance
by Guatantor, first to institute suit or pursue or exhaust any rights or remedies against Borrower or other
person liable on such indebtedness or performance, or to enforce any rights against any security given to
secure such indebtedness or for such performance, or to join Borrower or any other person liable for the
payment or performance of the Guaranteed Obligations or any part thereof in any action to enforce this
Guaranty, or to resort to any other means of obtaining payment or performance of the Guaranteed
Obligations provided, however, that nothing herein contained shall prevent Lender from suing on the
Note or exercigsing any other right under the Loan Documents,

()] Suit may be brought or demand may be made against Borrower or against any or all
parties who have signed this Guaranty or any other guaranty covering all or any part of the Guaranteed
Obligations, or against any one or more of them, separately or together, without impairing the rights of
Lender against any party hereto. Any time that Lender is entitled to exercise its rights or remedies
hereunder, it may in its discretion elect to demand payment and/or performance. If Lender elects to
demand performance, it shall at all times thereafier have the right to demand payment until all of the
Guaranteed Obligations have been paid and performed in foll. If Lender elects to demand payment, it
shall at all times thereafter have the right to demand performance until all of the Guaranteed Obligations
have been paid and performed in full.

(©) The liability of Guarantor or any other Person hereunder for Guaranteed Obligations
arising out of or related to the Environmental Indemnity Agreement shall not be limited or affected in any
way by any provision in this Guaranty, the other Loan Documents or applicable law limiting the liability
of Borrower, Guarantor or such other Person, or Lender’s recourse or rights to a deficiency judgment.

Page 2
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Section 4. Certain Apreements and Waivers by Guarantor.

(a) Guarantor agtees that neither Lender’s rights or remedies nor Guarantor’s obligations

under the terms of this Guaranty shall be released, diminished, impaired, reduced or affected by any one
or more of the following events, actions, facts, or circumstances, and the liability of Guarantor under this
Guaranty shall be absolute, unconditional and irrevocable irrespective of:
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@ any limitation on the liability of, or recourse against, any other person in any
Loan Document or arising under any law;

(i) any claim or defense that this Guaranty was made without consideration or is not
supported by adequate consideration or that the obligations of Guarantor hereunder exceed or are
more burdensome than those of Borrower under the other Loan Documents;

(iif)  the taking or accepting of any other security or guaranty for, or right of recourse
with respect to, any or all of the Guaranteed Obligations;

(iv)  the operation of any laws (other than statutes of limitation) regarding the
limitation of actions, all of which are hereby waived as a defense to any action or proceeding
brought by Lender against Guarantor, to the fullest extent permitted by law;

) any homestead exemption or any other exemption under applicable law;

(vi) any release, surrender, abandonment, exchange, alteration, sale or other
disposition, subordination, deterioration, waste, failure to protect or preserve, impairment, or loss
of, or any failure to create or perfect any lien or security interest with respect to, or any other
dealings with, any collateral or security at any time existing or purported, believed or expected to
exist in connection with any or all of the Guaranteed Obligations, or any impairment of
Guarantor’s recourse against any person or collateral;

(vii)  whether express or by operation of law, any partial release of the liability of
Guarantor hereunder (except to the extent paid, performed or expressly so released) or any
complete or partial release of Borrower or any other person liable, directly or indirectly, for the
payment or performance of any or all of the Guaranteed Obligations;

(viii) the insolvency, bankruptcy, dissolution, liquidation, termination, receivership,
reorganization, merger, consolidation, change of form, structure or ownership, sale of all assets,
or lack of corporate, partnership or other power of Borrower or any other person at any time
liable for the payment of any or all of the Guaranteed Obligations;

(ix)  either with or without notice to or consent of Guarantor, any renewal, extension,
modification, supplement, subordination or rearrangement of the terms of any or all of the
Guaranteed Obligations and/or any of the Loan Documents, including material alterations of the
terms of payment (including changes in maturity date(s) and interest rate(s) or performance
(inclnding changes with respect to construction of the Improvements) ot any other terms thereof,
or any waiver, termination, or release of, or consent to departure from, any of the Loan
Documents or any other guaranty of any or all of the Guaranteed Obligations, or any adjustment,
indulgence, forbearance, or compromise that may be granted from time to time by Lender to
Borrower or any other person at any time liable for the payment or performance of any or all of
the Guaranteed Obligations;
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x) any negleet, lack of diligence, delay, omission, failure, or refusal of Lender to
take or prosecute (or in taking or prosecuting) any action for the collection or enforcement of any
of the Guaranteed Obligations, or to foreclose or take or prosecute any action to foreclose (or in
foreclosing or taking or prosecuting any action to foreclose) upon any security therefor, or to
exercise (or in exercising) any other right or power with respect to any security therefor, or to
take or prosecute (or in taking or prosecuting) any action in connection with any Loan Document,
or any failure to sell or otherwise dispose of in a commercially reasonable manner any collateral
securing amy or al! of the Guaranteed Obligations;

(xi)  any failure of Lender to notify Guarantor of any creation, renewal, extension,
rearrangement, modification, supplement, subordination, or assignment of the QGuaranteed
Obligations or any part thereof, or of any Loan Document, or of any release of or change in any
security, or of the occurrence or existence of any Event of Default, or of any other action taken or
refrained from being taken by Lender against Borrower or any secutity or other recourse, or of
any new agreement between Lender and Borrower, it being understood that Lender shall not be
required to give Guarantor any notice of any kind under any circumstances with respect to or in
connection with the Guaranteed Obligations, any and all rights to notice Guarantor may have
otherwise had being hereby waived by Guarantor, and Guarantor shall be responsible for
obtaining for itself information regarding Borrower, including any changes in the business or
financial condition of Borrower, and Guarantor acknowledges and agrees that Lender shall have
no duty to notify Guarantor of any information which Lender may have concerning Borrower;

(xil) the existence of any claim, counterclaim, set-off or other right that Guarantor
may at any time have against Borrower, Lender, or any other person, whether or not arising in
conngction with this Guaranty, the Note, the Environmental Indemnity Agreement, the Mortgage,
or any other Loan Document; provided, however, that the foregoing shall not be deemed a waiver
of Guarantor’s right to assert any compulsory counterclaim maintained in a court of the United
States or the State of New York, the State of Ohio or other court of competent jurisdiction if such
counterclaim is compelled under local law or procedure;

(xiii} the unenforceability of all or any part of the Guaranteed Obligations against
Borrower, whether because the Guaranteed Obligations exceed the amount permitted by law or
violate any usury law, or because the persons creating the Guaranteed Obligations acted in excess
of their authority, or because of a lack of validity or enforceability of or defect or deficiency in
any of the Loan Documents, or because Borrower has any valid defense, claim or offset with
respect thereto, or because Borrower’s obligation ceases to exist by operation of law, or because
of any other reason or circumstance, it being agreed that Guarantor shall remain liable hereon
regardless of whether Borrower or any other person be found not liable on the Guaranteed
Obligations, or any part thereof, for any reason (and regardless of any joinder of Borrower or any
other party in any action to obtain payment or performance of any or all of the Guaranteed
Obligations);

(xiv) any order, ruling or plan of reorganization emanating from proceedings under
Title 11 of the United States Code with respect to Borrower or any other person, including any
extension, reduction, composition, or other alteration of the Guaranteed Obligations, whether or
not consented to by Lender, or any action taken or omitted by Lender in any such proceedings,
including any election to have Lender’s claim allowed as being secured, partially secured or
unsecured, any extension of credit by Lender in any such proceedings or the taking and holding
by Lender of any security for any such extension of credit;
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(xv)  any other condition, event, omission, or action that would in the absence of this
paragraph result in the release or discharge of the Guarantor from the performance or observance
of any obligation, covenant or agreement contained in this Guaranty or any other agreement;

(xvi) any early termination of any of the Guaranteed Obligations; or

(xvil) Lender’s enforcement or forbearance from enforcement of the Guaranteed
Obligations on a net or gross basis.

(b) In the event any payment by Borrower or any othet person to Lender is held to constitute
a preference, fraudulent transfer or other voidable payment under any bankruptcy, insolvency or similar
law, or if for any other reason Lender is required to refund such payment or pay the amount thereof to any
other party, such payment by Borrower or any other party to Lender shall not constitute a release of
Guarantor from any liability hereunder, and this Guaranty shall continue to be effective or shall be
reinstated (notwithstanding any prior release, surrender or discharge by Lender of this Guaranty or of
Guarantor), as the case may be, with respect to, and this Guaranty shall apply to, any and ail amounts so
refunded by Lender or paid by Lender to another person (which amounts shall constitute part of the
Guaranteed Obligations), and any interest paid by Lender and any reasonable attorneys’ fees, costs and
expenses paid or incurred by Lender in connection with any such event.

{©) It is the intent of Guarantor and Lender that the obligations and labilities of Guarantor
hereunder are absolute, irrevocable and unconditional under any and all circumstances and that until the
Guaranteed Obligations are fully and finally paid and performed, and not subject to refind or
disgorgement, the obligations and liabilities of Guarantor hereunder shall not be discharged or released, in
whole or in part, by any act or occurrence that might, but for the provisions of this Guaranty, be deemed a
legal or equitable discharge or release of a guarantor.

(d) Guarantor’s obligations shall not be affected, impaired, lessened or released by loans,
credits or other financial accommodations now existing or hereafter advanced by Lender to Borrower in
excess of the Guaranteed Obligations, All payments, repayments and prepayments of the Loan, whether
voluntary or involuntary, received by Lender from Borrower, any other person ot any other source (other
than from Guarantor pursuant to a demand by Lender hereunder), and any amounts realized from any
collateral for the Loan, shall be deemed to be applied first to any portion of the Loan which is not covered
by this Guaranty, and last to the Guaranteed Obligations, and this Guaranty shall bind Guarantor to the
extent of any Guaranteed Obligations that may remain owing to Lender. Lender shall have the right to
apply any sums paid by Guarantor to any portion of the Loan in Lender’s sole and absolute discretion.

(e) If acceleration of the time for payment of any amount payable by Borrower under the
Note or any other Loan Document is stayed or delayed by any law or tribunal, all such amounts shall
nonetheless be payable by Guarantor on demand by Lender.

¢3)] Guarantor hereby waives and agrees not to assert or take advantage of: (i) any right or
claim of right to cause a marshalling of any of Borrowet’s assets or the assets of any other party now or
hereafter held as security for the Indebtedness; (it} the defense of laches in any action hereunder or for the
payment of the Indebtedness and performance of any obligation hereby guaranteed; (iii) any defense that
may arise by reason of the incapacity, lack of authority, death or disability of Guarantor, any other
guarantor of the Loan, or Borrower or any other person or entity, or the voluntary or involuntary
dissolution of Borrower, or the failure of Lender to file or enforce a claim against the estate (either in
administration, bankruptey, or any other proceeding) of Borrower or any other person or entity; (iv) any
defense based on the failure of Lender to give notice of the existence, creation, or incurring of any new or
additional indebtedness or obligation, or of any action or nonaction on the part of any other person
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whomsoever, or any modification of the terms of the Loan Documents, or the Indebtedness, in connection
with any obligation hereby guaranteed; (v) any defense based upon an election of remedies by Lender
which destroys or otherwise impairs any subrogation. tights of Guarantor or any other guarantor of the
Loan or the right of Guarantor to proceed against Borrower or any other guarantor for reimbursement, or
both; (vi) any defense based upon failure of Lender to commence an action against Borrower; (vil) any
defense based upon acceptance of this Guaranty by Lender; (viii) any defense based upon the invalidity or
unenforceability of any of the Loan Documents; (ix) any defense based upon any complete or partial
release of liability contained in any of the Loan Documents; (x) any defense based upon any transfer by
Borrower of all or any part of the collateral for the Loan; (xi) any defense based upon the failure of
Lender to perfect any security or to extend or renew the perfection of any security; and (xii) any other
legal or equitable defenses whatsoever to which Guarantor might otherwise be entitled.

Section 5. Subordination.
If, for any reason whatsoever, Borrower is now or hereafter becomes indebted to Guarantor:

(a) such indebtedness and all interest thereon and all liens, security interests and rights now
or hereafter existing with respect to property of Borrower securing such indebtedness shall, at all times,
be subordinate in all respects to the Guaranteed QObligations and to all liens, security interests and rights
now or hereafter existing to secure the Guaranteed Obligations;

) Guarantor shall not be entitied to enforce or receive payment, directly or indirectly, of
any such indebtedness of Borrower to Guarantor until the Guaranteed Obligations have been fully and
finally paid and performed;

(c) Guarantor hereby assigns and grants to Lender a security interest in all such indebtedness
and security therefor, if any, of Borrower to Guarantor now existing or hereafter arising, including any
dividends and payments pursuant to debtor relief or insolvency proceedings referred to below. In the
event of receivership, bankruptcy, reorganization, arrangement or other debtor relief or insolvency
proceedings involving Borrower as debtor, Lender shall have the right fo prove its claim in any such
proceeding so as to establish its rights hereunder and shall have the right to receive directly from the
receiver, trustee or other custodian (whether or not an Event of Default shall have occurred or be
continuing under any of the Loan Documents), dividends and payments that are payable upon any
obligation of Borrower to Guarantor now existing or hereafter arising, and to have all benefits of any
security therefor, until the Guaranteed Obligations have been fully and finally paid and performed. If,
notwithstanding the foregoing provisions, Guarantor should receive any payment, claim or distribution
that is prohibited as provided above in this Section, Guarantor shall pay the same to Lender immediately,
Guarantor hereby agreeing that it shall receive the payment, claim or distribution in trust for Lender and
shall have absolutely no dominion over the same except to pay it immediately to Lender; and

(d) Guarantor shall promptly upon request of Lender from time to time execute such
documents and perform such acts as Lender may reasonably require to evidence and perfect its interest
and to permit or facilitate exercise of its rights under this Section, including execution and delivery of
proofs of claim, further assignments and security agreements, and delivery to Lender of any promissory
notes or other instruments evidencing indebtedness of Borrower to Guarantor. All promissory notes,
accounts receivable ledgers or other evidences, now or hereafter held by Guarantor, of obligations of
Bortower to Guarantor shall contain a specific written notice thereon that the indebtedhess evidenced
thereby is subordinated under and is subject to the terms of this Guaranty.
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Section 6. Other Liability of Guarantor or Borrower.

If Guarantor is or becomes liable, by endorsement or otherwise, for any indebtedness owing by
Borrower to Lender other than under this Guaranty, such liability shall not be in any manner impaired or
affected hereby, and the rights of Lender hereunder shall be cumulative of any and all other rights that
Lender may have against Guarantor. If Borrower is or becomes indebted to Lender for any indebtedness
other than or in excess of the Guaranteed Obligations, any payment received or recovery realized upon
such other indebtedness of Borrower to Lender may be applied to such other indebtedness. This Guaranty
is independent of (and shall not be limited by) any other guaranty now existing or hereafter given.
Furthet, Guarantor®s liability under this Guaranty is in addition to any and all other liability Guarantor
may have in any other capacity to Lender.

Section 7. Lender Assigns; Disclosure of Information.

This Guaranty is for the benefit of Lender and Lender’s successors and assigns, and in the event
of an assignment of the Guaranteed Obligations, or any part thereof, the rights and benefits hereunder, to
the extent applicable to the Guaranteed Obligations so assigned, may be transferred with such Guaranteed
Obligations. Guarantor waives notice of any transfer or assignment of the Guaranteed Obligations or any
part thereof. Lender may sell or offer to sell the Loan or interests therein to one or more assignees or
participants. Guarantor shall execute, acknowledge and deliver any and all instruments reasonably
requested by Lender in connection therewith, and to the extent, if any, specified in any such assignment or
participation, such assignee(s) or participant(s) shall have the same rights and benefits with respect to the
Loan Documents as such person(s) would have if such person(s) were Lender hereunder. Lender may
disclose to any such assignee or participant or prospective assignee or participant, to Lender’s affiliates,
to any regulatory body having jurisdiction over Lender and to any other parties as necessary or
appropriate in Lender’s reasonable judgment, any information Lender now has or hereafter obtains
pertaining to the Guaranteed Obligations, this Guaranty, or Guarantor, including information regarding
any security for the Guaranteed Obligations or for this Guaranty, and/or credit or other information on
Guarantor and/or any other person liable, directly or indirectly, for any part of the Guaranteed
Obligations.

Section 8. Binding Effect; Joint and Several Liability.

This Guaranty is binding not only on Guarantor, but also in the event of death transfer by
operation of law or assignment, on Guarantor’s heirs, personal representatives, successors and assigns. If
this Guaranty is signed by more than one person, then all of the obligations of Guarantor arising
hereunder shall be jointly and severally binding on each of the undersigned, and their respective heirs,
personal representatives, successors and assigns, and the term “Guarantor” shall mean all of such persons
and each of them individually.

Section 9. Governing I.aw: Submission to Jurisdiction.

This Guaranty was negotiated in the State of New York, and made by Guarantor and accepted by
Lender in the State of New York, and the proceeds of the Note were disbursed from the State of New
York, which state the parties agree has a substantial relationship to the parties and to the underlying
transaction embodied hereby, and in all respects, including, without limiting the generality of the
foregoing, matters of construction, validity and performance, this Guaranty and the obligations arising
hereunder shall be governed by, and construed in accordance with, the laws of the State of New York
applicable to contracts made and performed in such state (without regard to principles of conflict of laws)
and any applicable law of the United States of America. To the fullest extent permitted by law, Guarantor
irrevocably, and unconditionally waive any claim to assert that the law of any other jurisdiction governs
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this Guaranty and this Guaranty shall be governed by and construed in accordance with the laws of the
State of New York.

Any legal suit, action or proceeding against Lender or Guarantor arising out of or relating to this
Guaranty may at Lender’s option be instituted in the City of New York, County of New York or in a court
of record of the State of Ohio in Franklin County, Ohio or in the United States District Court for the
Southern District of Ohio and Guarantor waives any objections which it may now or hereafter have based
on venue and/or forum non conveniens of any such suit, action or proceeding, and Guarantor hereby
irrevocably submits to the jurisdiction of any such court in any suit, action or proceeding. Guarantor does
hereby designate and appoint:

Chaim C. Zlotowitz, Esq.
Law Offices of Chaim C, Zlotowitz, Esq. PLLC
140A Washington Avenue, Suite 203
Cedarhurst, New York 11516

as its authorized agent to accept and acknowledge on its behalf service of any and all process which may
be served in any such suit, action or proceeding in City of New York, County of New York, and agrees
that service of process upon said agent at said address and written notice of said service mailed or
delivered to Guarantor in the manner provided herein shall be deemed in every respect effective service of
process upon Guarantor in any such suit, action or proceeding in the State of New York. Guarantor
(i) shall give prompt notice to Lender of any changed address of its authorized agent hereunder, (ii) may
at any time and from time to time designate a substitute authorized agent with an office in New York
(which substitute agent and office shall be designated as the person and address for service of process),
and (iii) shall promptly designate such a substitute if its authorized agent ceases to have an office in New
York or is dissolved without leaving a successor.

Section 10. Invalidity of Certain Provisions.

If any provision of this Guaranty or the application thereof to any person or circumstance shall,
for any reason and to amy extent, be declared to be invalid or unenforceable, neither the remaining
provisions of this Guaranty nor the application of such provision to any other person or circumstance
shall be affected thereby, and the remaining provisions of this Guaranty, or the applicability of such
provision to other persons or circumstances, as applicable, shall remain in effect and be enforceable to the
maximum extent permitted by applicable law.

Section 11. Costs and Expenses of Enforcement,

Guarantor agrees to pay to Lender on demand all reasonable costs and expenses incurred by
Lender in seeking to enforce Lender's rights and remedies under this Guaranty, including court costs,
costs of alternative dispute resolution and reasonable attorneys’ fees and costs, whether or not suit is filed
or other proceedings are initiated hereon. All such reasonable costs and expenses incurred by Lender shall
constitute a portion of the Guaranteed Obligations hereunder, shall be subject to the provisions hereof
with respect to the Guaranteed Obligations and shall be payable by Guarantor within ten (10) days of
written demand by Lender.

Section 12. No Usury.,
It is not the intention of Lender or Guarantor to obligate Guarantor to pay interest in excess of
that lawfully permitted to be paid by Guarantor under applicable law. Should it be determined that any

portion of the Guaranteed Obligations or any other amount payable by Guarantor under this Guaranty
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constitutes interest in excess of the maximum amount of interest that Guarantor, in Guarantor’s capacity
as guarantor, may lawfully be required to pay under applicable law, the obligation of Guarantor to pay
such interest shall automatically be limited to the payment thereof in the maximum amount so permitted
under applicable law. The provisions of this Section shall override and control all other provisions of this
Guaranty and of any other agreement between Guarantor and Lender.

Section 13. Representations, Wartranties, and Covenants of Guarantor.

Until the Guaranteed Obligations are paid and performed in full and each and every term,
covenant and condition of this Guaranty is fully performed, Guarantor hereby represents, warrants, and
covenants that: (a) Guarantor has a financial interest in Borrower and will derive a material and
substantial benefit, directly or indirectly, from the making of the Loan to Borrower and from the making
of this Guaranty by Guarantor; (b) this Guaranty is duly authorized and valid, and is binding upon and
enforceable against Guarantor; (¢) Guarantor is not, and the execution, delivery and performance by
Guarantor of this Guaranty will not cause Guarantor to be, in violation of ot in default with respect to any
law or in default (or at risk of acceleration of indebtedness) under any agreement or restriction by which
Guarantor is bound or affected; (d) unless Guarantor is a natural person, Guarantor is duly organized,
validly existing, and in good standing under the laws of the state of its organization and has full power
and authority to enter into and perform this Guaranty; (e) except as previously disclosed to Lender in
writing, there is no litigation pending or, to the knowledge of Guarantor, threatened by or before any
tribunal against or affecting Guarantor; (f) all financial statements and information heretofore furnished to
Lender by Guarauotor do, and all financial statements and information hereafter furnished to Lender by
Guarantor will, fully and accurately, in all material aspects, present the condition (financial or otherwise)
of Guarantor as of their dates and the results of Guarantot’s operations for the periods therein specified,
and, since the date of the most recent financial statements of Guarantor heretofore furnished to Lender, no
material adverse change has occurred in the financial condition of Guarantor, nor, except as heretofore
disclosed in writing to Lender, has Guarantor incurred any material liability, direct or indirect, fixed or
contingent; (g) after giving effect to this Guaranty, Guarantor is solvent, is not engaged or about to
engage in business or a transaction for which the property of Guarantor is an unreasonably small capital,
and does not intend to incur or believe that it will incur debts that will be beyond its ability to pay as such
debts mature; (h) Guarantor has read and fully understands the provisions contained in the Note, the
Mortgage, the Environmental Indemnity Agreement and the other Loan Documents. No Loan Documents
or other document, certificate or statement (including, without limitation, any financial statements
provided to Lender by Guarantor) furnished to Lender by or on behalf of Guarantor contains any untrue
statement of a material fact or omits to state a material fact necessary in order to make the statements
contained herein and therein not misleading. Guarantor acknowledges that all such statements,
representations and warranties shall be deemed to have been relied upon by Lender as an inducement to
make the Loan to Borrower. Guarautor’s representations, warranties and covenants are a material
inducement to Lender to enter into the other Loan Documents shall sutvive the execution hereof and any
bankruptoy, foreclosure, transfer of security or other event affecting Borrower, Guarantor, any other
party, or any security for all or any part of the Guaranteed Obligations.

Section 14, Notices.

All notices from the Guarantor to Lender and Lender to Guarantor required or permitted by any
provision of this Guaranty shall be in writing and sent by registered or certified mail or nationally
recognized overnight delivery service and addressed as follows:

TO LENDER: EF SBC 2015-2 LLC
53 Forest Avenue
0Old Greenwich, CT 06870
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TO GUARANTOR: ARON PURETZ

ORON ZARUM

Such addresses may be changed by such notice to the other party. Notice given as hereinabove
provided shall be deemed given on the date of its deposit in the United States Mail and, unless sooner
actually received, shall be deemed received by the party to whom it is addressed on the third calendar day
following the date on which said notice is deposited in the mail, or if a courier system is used, on the date
of delivery of the notice.

Section 15. Cumulative Rights.

All of the rights and remedies of Lender under this Guaranty and the other Loan Documents are
cumulative of each other and of any and all other rights at law or in equity, and the exercise by Lender of
any one or more of such rights and remedies shall not preclude the simultaneous or later exercise by
Lender of any or all such other rights and remedies. No single or partial exercise of any right or remedy
shall exhaust it or preclude any other or further exercise thereof, and every right and remedy may be
exercised at any time and from time to time. No failure by Lender to exercise, nor delay in exercising, any
right or remedy shall operate as a waiver of such right or remedy or as a waiver of any Event of Default.
No notice to or demand on Guarantor in any case shall of itself entitle Guarantor to any other or further
notice or demand in similar or other circumstances, No provision of this Guaranty or any right or remedy
of Lender with respect hereto, or any default or breach, can be waived, nor can this Guaranty or
Guarantor be released or discharged in any way or to any extent, except specifically in each case by a
writing intended for that purpose (and which refers specifically to this Guaranty) executed and delivered
by Lender to Guarantor.

Section 16. Term of Guaranty.

This Guaranty shall continue in effect until all the Guaranteed Obligations and all of the
obligations of Guarantor to Lender under this Guaranty are fully and finally paid, performed and
discharged and are not subject to any bankruptcy preference period or any other disgorgement.

Section 17. Subrogation.

Guarantor shall not have any right of subrogation under any of the Loan Documents or any right
to participate in any security for the Guaranteed Obligations or any right to reimbursement, exoneration,
contribution, indemnification or any similar rights, until the Guaranteed Obligations have been fully and
finally paid, performed and discharged in accordance with Section 16 above, and Guarantor hereby
waives all of such rights.

Section 18. Financial Statements and Tax Returns,

Within sixty (60} days after the end of each calendar year or upon Lender’s request, whichever is
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earlier, Guarantor shall supply Lender with (i) an annual personal financial statement, together with bank
and brokerage statements for the prior calendar year, all in forms in accordance with Guarantor’s normal
and customary practices if based upon standard or generally accepted accounting principles or reasonably
acceptable to Lender in its reasonable discretion, and (ii) such supporting decumentation as Lender
reasonably requests. In addition, within forty five (45) days of filing, Guarantor shall supply Lender with
a copy of its annual tax return, together with any K-1 statements for the prior year; or, if an extension is
filed for any tax return, within forty five (45) days after any permitted extension date.

Section 19. No Transfer of Assets.

Guarantor shall not, during the term of the Loan, transfer any material portion of his/her assets
unless such transfer is: (a) in the ordinary course of Guarantor’s business, for fair market value and such
fair market value is given to Guarantor, in his/her sole name, and such transfer will not have a material
adverse effect on the financial condition of Guarantor and/or his/her ability to perform his/her obligations
hereunder, as determined by Lender in its sole and absolute discretion; or (b} to any immediate family
member, any trust for the benefit of Guarantor and/or its immediate family members and/or any
cotporation, partnership or other entity the majority of which is owned by Guarantor (or its immediate
family members) as long as Guarantor otherwise maintains assets sufficient to repay the Loan as
determined by Lender in its sole and absolute discretion.

Section 20. Time of Essence.

Time shall be of the essence in this Guaranty with respect to all of Guarantor’s obligations
hereunder.

Section 21. Entire Agreement; Counterparts; Construction.

This Guaranty embodies the entire agreement between Lender and Guarantor with respect to the
guaranty by Guarantor of the Guaranteed Obligations, This Guaranty supersedes all prior agreements and
understandings, if any, with respect to the guaranty by Guarantor of the Guaranteed Obligations, This
Guaranty shall be effective upon execution by Guarantor and delivery to Lender. This Guaranty may not
be modified, amended or superseded except in a writing signed by Lender and Guarantor referencing this
Guaranty by its date and specifically identifying the portions hereof that are to be modified, amended or
superseded. This Guaranty has been executed in a number of identical counterparts, each of which shall
be deemed an original for all purposes and all of which constitute, collectively, one agreement. As used
herein, the words “include™ and “including” shall be interpreted as if followed by the words “without
limitation,”

Section 22. Intentionally Deleted.

Section 23. WAIVER OF JURY TRIAL.

GUARANTOR AND LENDER HEREBY KNOWINGLY, VOLUNTARILY AND
INTENTIONALLY WAIVE THE RIGHT ANY MAY HAVE TO A TRIAL BY JURY IN
RESPECT OF ANY LITIGATION BASED HEREON OR ARISING OUT OF, UNDER OR IN
CONNECTION WITH THIS GUARANTY AND ANY AGREEMENT CONTEMPLATED TO BE
EXECUTED IN CONJUNCTION HEREWITH, OR ANY COURSE OF CONDUCT, COURSE
OF DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF ANY
PARTY. THIS PROVISION IS A MATERIAL INDUCEMENT FOR LENDER ENTERING
INTO THIS AGREEMENT.
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THE LOAN DOCUMENTS REPRESENT THE FINAL AGREEMENT BETWEEN THE
PARTIES AND MAY NOT BE_ CONTRADICTED BY EVIDENCE OF PRIOR,
CONTEMPORANEOUS OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES.
THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES.

[CONTINUES ON THE FOLLOWING PAGE]
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IN WITNESS WHEREOF, Guarantor has duly executed this Guaranty as of the date first
written above.

GUA OR:

ARON PURJTZ

STATE OF _A(T”

COUNTY OF (,(ee.

The foregoing instrument was acknowledged before me this a('-"ﬂday of AUEVﬂ , 2020, by
ARON PURETZ, who is personally known to me or who has produced _ny Dyt (eNnd
(type of identification) as identification.

(Ll

Signature of person taking acknowledgment

Lohdis dupu

Name of acknowledger typed, printed or stamped

Notary Public o
Title or rank Notary Public
State of New Jorsey
My Commission Expires August 15, 2021




GUARANTOR:

==

STATE OF /\H)

COUNTY OF _{(p&™

[
The foregoing instrument was acknowledged before me this 3\(‘ day of 9 %jU‘ﬁ‘, 2020, by
ORON ZARUM, who is personally known to me or who has produced __NY_ O L} tvads

(type of identification) as identification.

[fod 2 —

Sig;a%re of person taking acknowledgment

Yol onw
Name of acknowledger typed, printed or stamped

) Yehudis 8, Zarum
Notary Public StatNo‘zf"r\}l' Public
; & of New Jerse
Title or rank My Commigsion Expires August 1?. 2021
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(Above Space for Recorder’s Use)

ASSIGNMENT OF OPEN-END MORTGAGE, SECURITY AGREEMENT AND
FIXTURE FILING AND RELATED LOAN DOCUMENTS

THIS INSTRUMENT PREPARED BY
AND AFTER RECORDING RETURN TO:

SAUL EWING ARNSTEIN & LEHR
ATTN: DAVID A. YONTZ

161 N. CLARK STREET, SUITE 4200
CHICAGO, ILLINOIS 60601

Addresses: See Exhibit B attached hereto
Parcel Numbers: See Exhibit B attached hereto
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ASSIGNMENT OF OPEN-END MORTGAGE, SECURITY AGREEMENT AND
FIXTURE FILING AND RELATED LOAN DOCUMENTS

This Assignment of Open-End Mortgage, Security Agreement and Fixture Filing and
Related Loan Documents (this “Assignment”) by EF SBC 2015-2 LLC, a Delaware limited
liability company, having an address at 53 Forest Avenue, Old Greenwich, Connecticut 06870
(“Assignor”) is made in favor of EFM TRANSFER AGENT LLC, a Delaware limited liability
company, having an address at 53 Forest Avenue, Old Greenwich, Connecticut 06870
(“Assignee”).

That for good and valuable consideration, the receipt of which is hereby acknowledged,
Assignor does hereby assign, without recourse, representation or warranty, to Assignee all of
Assignor’s right, title, and interest in and to the following instruments:

Open-End Mortgage, Security Agreement and Fixture Filing executed by APEX
COLONIAL OH LLC, a Delaware limited liability company (“Borrower™) in favor of
Assignor, dated August 28, 2020 and recorded on August 28, 2020 with the Franklin
County Recorder for Franklin County, Ohio (the “Recorder”) as Instrument Number
202008280128328;

Assignment of Leases and Rents executed by Borrower in favor of Assignor, dated
August 28, 2020 and recorded on August 28, 2020 with the Recorder as Instrument
Number 202008280128329;

Guaranty of Payment and Performance executed by each of ARON PURETZ and ORON
ZARUM in favor of Assignor, dated August 28, 2020; and

Any and all other documents evidencing, securing or otherwise related to the loan
evidenced by that certain Promissory Note dated August 28, 2020 in the original stated
principal amount of $15,500,000.00 executed by Borrower in favor of Assignor (all such
documents, collectively the “Loan Documents”), and secured by, amongst other things,
that certain real property located in Franklin County, Ohio, as legally described on
Exhibit “A” attached hereto and made a part hereof.

TOGETHER with all rights, proceeds, interest, income and all other sums of money,
principal, interest, or otherwise now or hereafter arising out of or in connection with the Loan
Documents.

TO HAVE AND TO HOLD the same unto Assignee and to the successors, legal
representatives and assigns of Assignee forever.
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This Assignment is made without recourse, representations and warranties, express or
implied.

IN WITNESS WHEREOF, Assignor has caused this Assignment to be executed
effective as of September __, 2020.

ASSIGNOR:

EF SBC 2015-2 LLC, a Delaware limited
liability company

By: Ellington Financial Management
LLC, a Delaware limited liability
cpmpany, its Manager

By: D Ao l’\Q/\
Name: Katherine Myagher
Title: Authorized Signatory

STATE OF CONNECTICUT )
} SS.
COUNTY OF FAIRFIELD }

On the 9;'2_’:‘ day of g€ M7 2020, before me, the undersigned notary public,
personally appeared Katherine Meagher, the Authorized Signatory of Ellington Financial
Management LLC, a Delaware limited liability company, the Manager of EF SBC 2015-2 LLC, a
Delaware limited liability company and proved to me through satisfactory evidence of
identification, being (check whichever applies): o driver’s license or other state or federal
governmental document bearing a photographic image, o oath or affirmation of a credible
witness known to me who knows the above signatory, or o my own personal knowledge of the
identity of the signatory, to be the person whose name is signed on the preceding Assignment of
Open-End Mortgage, Security Agreement and Fixture Filing and Related Loan Documents, to be
the person whose name is signed on the preceding or attached document, and acknowledged to
me that she signed it voluntarily for its stated purpose in the aforesaid capacity as Authorized

Signatory of Assignor.

Notary Public
My commission expires:
Maud Susanna Turabull
NOTARY PUBLIC

t
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ACCEPTANCE BY ASSIGNEE

ASSIGNEE:

EFM TRANSFER AGENT LLC,
a Delaware limited liability company

By: Ellington Financial Management LLC, a
Delaware limited liability company, its
Manager

By: k JM Qch -\(\ AN

Name: Katherine Mcagher
Title: Authorized Sigsiatory

STATE OF CONNECTICUT }
} SS.
COUNTY OF FAIRFIELD }

.
On the2£ day of ,ﬁ?ﬁg‘nf, 2020, before me, the undersigned notary public, personally
appeared Katherine Meagher, the Authorized Signatory of Ellington Financial Management
LLC, a Delaware limited liability company, the Manager of EFM Transfer Agent LLC, a
Delaware limited liability company and proved to me through satisfactory evidence of
identification, being (check whichever applies): o driver’s license or other state or federal
governmental document bearing a photographic image, 0 oath or affirmation of a credible
witness known to me who knows the above signatory, or 0 my own personal knowledge of the
identity of the signatory, to be the person whose name is signed on the preceding Assignment of
Open-End Mortgage, Security Agreement and Fixture Filing and Related Loan Documents, to be
the person whose name is signed on the preceding or attached document, and acknowledged to
me that she signed it voluntarily for its stated purpose in the aforesaid capacity as Authorized

Signatory of Assignee. _

Notary Public
My commission expires:

Maud Susanna Turnbull
NOTARY PUBLIC

.. ‘State-of Con
My Gomuaseion;&mrggﬂmz 224N
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EXHIBIT A

LEGAL DESCRIPTION OF PROPERTY
All that certain lot, plece or parcel of land, with the buildings and improvements thereon erected, situate, lying
and being in the City of Columbus, County of Frankfin, State of Chio.
Tract:
Being located in Secton 17, Township 12, Range 21. Refuges Lands, more particulatly described as follows:
Beginning at a 3/4-inch iron pipe found in the Westem right-of-way iine of Rand Avenie and at the Southeastem
comer of Lot 50 as the same is shown upon the recorded Plat of “Barriett Helghts Amended”, of record [(n Ptat
Book 27, Page 74;
Thence with the Westerty right-of-way line of Rand Avenue, as the same is shown upon the recorded Plat of
“Dedication af Rand Avenue and Aflendale Drive*, of recard in Piat Book 32, Page 104, the following Eight (8)
courses:
1) South 3 dag. 32 05~ Wesl, a distance of 120.35 feet to a found 5/8-inch rebar (bent),
2) South 14 deg. 21° 51" West, a distance of 28.66 feet to a set 34-inch iron pipe;
3) South 3 deg. 53’ 06" Weat, a distance af 404.97 feet to found 5/8-inch rebar at a point of curvaiure;
4) Thence with a curve to the left, having a radius of 230.00 feet, an arc length of 100.42 feet, a central angle of
25 deg. 00’ 53" and a chond which bears South 8 deg. 33' 53" East, a chord distanca of 99.62 feet 10 a set
3/4-inch tron pipe at the point of reverse curvature;
§) Thence with a curve to the right, having a radius of 170.00 feet, an are length of 72.74 feet, a central angle of
24 deg. 31 02" and a chord wiich bears South 8 deg. 48° 55” East, a chord distance of 72.19 feet to afound
5/6-inch rebar at the point of tangency,
8) South 3 deg. 26° 36" West, a distance of 55.00 feet to a found 5/8-inch rehar;
7) Sauth 13 deg. 26' 41" West, a distance of 28.78 feet to a found 5/8-inch rebar;

8) South 3 deg. 26° 36~ West, a distance of 116.81 feet to a found ¥4-inch iron pipe at the niterzection of the
Westerly right-of-way fne of said Rand Avenue and the Northery right-of-way line of Livingston Avenue;

Thence North 86 deg. 30 00" West, along the North right-of-way line of Livingston Avenue, a distance of 43731
feet to a faund 3/4-inch pinch top at the Southeast comer of a 0.792 acre tract, conveyed to Katjia R. Tumer, of
recard in [nstr. No. 200507080134653;

Thence North 3 dag. 17° 46" East, with the Easteriy line of said 0.792 acre tract, and the Easferly fine of 2 1.85
acre tract, conveyed to City of Columbus, Ohio, of record in D.B. 2452, Page 511, and the Eastesfy ine of a
3.405 acre tract, cooweyed to City of Columbus, Ohio, of record in Insty. No. 200602100027249, a distance of
821.60 ‘I‘eg tRo? :gtﬂ :ﬂ;‘lI g;m pipe in the Southerty line of a 0.364 acre tract, conveyed to Patricia A. Johnson, of
recond in O. X
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Thence South 86 deg. 44° 14" East, with the Southerty line of sald 0.364 acre tract, and the Southerly line of a
0.384 acre tract, conveyed to Anena Maore, of record in O.R. 07763 B16, and the Southerly line of 20.343 acre
tract, conveyed to Robert £. & Veronica J. Owens, of record in O.R 09708 J01, and the Southerty line of 2 0.364
acre tract, conveyed to Charlene Peachey & Geraldine Peachey Afien, of record in [nstr. No. 200506160116684,
and the Southetty ine of a 0.130 acre tract, conveyed to Victoria L Jones, of record in Instr. No.
200001070005865, a distance of 265.03 feet to a found 5/8-inch rebar at the South Easterly comer of sald 0.130

acre tract;

Thence North 4 deg. 08" 56” East, with the Easterly line of said 0.130 acre tract, a distance of 98.52 feet toa
found 578-Inch rebar in the Easterly line of said 0.130 acre tract, and at the Southwest comer of said Lot 50 as
the same is shown upon the recorded Plat of “Bamett Heights Amended®, of record in Piat Book 32, Page 104;

Thence Scuth 66 deg. 15 31" East, with the Southerly Une of said Lot 50, a distance of 150.85 fest, retuming to
the point of Beginnings, and containing 8.272 acres of tand more or fess, being subject to all restrictions,
easements, and rights-of-way of previous record.

Basis of Bearings:

The centertine of Livingston Avenue was assigned a bearing of Sauth 86 deg. 30" East as shown on the record
plat of Berwick Anms, of record in Ptat Book 34, Page 79.

Tract li:
Being located in Section 17, Township 12, Range 21, Refugee Lands, more particulasly described as follows:

Beginning at a ¥4-inch iron pipe found in the Southesty right-of-way fine of Allendale Drive and at the Northwest
eanergmtn.asthesmmisslwmupmmetewded Piat of "Berwick Arms”, of recornd in Plat Book 34,

Thence South 3 deg. 38" 36" West, with the Westerly iine of said Lot 12, a distance of 120.00 feet to a found
¥4-inch iron pipe;

Thence South 86 deg. 21" 24" East, with the Southesly fine of said Lot 12 and the Southerly Ene of Lot 13 and Lot
14, as the same is shawn upon the recorded piat of "Barwick Ams®, of record In Prat Book 34, Page 79, a
distance of 167.26 feet to a found 3/4-inch fron pipe at the Southwesterly comer of Reserve “D” a 0.396 acre
tract, (by survey), conveyed to Coionial Viltage Barwick, LLC, of record in Instr. No. 200605020083516;

Thence South 34 deg. 38" 34" East, with the Southerty fine of sald 0.396 acre tract, a distance of 117.21 feetto a
set 4 iron pipe at the Norttwvesterly comer of Lot 15, as the same is shown tpod the recorded Plat of "Berwick
Ammg”, of record in Piat Book 34;

Thence South 3 deg. 26' 36" Waest, with the Westerty line of Lots 15 through 23, inclusive, as the same s shown
upon the recorded Plat of "Berwick Arms™, of record in Plat Book 34, Page 79, a distance of 537.65fecttoa
foundu_ :w-fm:hmA pinch top at the Southwest camer of sald Lot 23, and in the Nostherly right-of-way line of

vings venve,

Thence Nosth 86 deg. 30" 00" West, along the North right-of-way tine of Livingston Avenue, a distance of 525.55
feet to a found 4-inch iton pipe at the intersection of the North right-of-way of Livingston Avenue and the East
tight-of-way line of Rand Avenue;

Thence with the Easterfy right-of-way tine of Rand Avenug, as the same Is shown upon the recorded Plat of
“Dedlication of Rand Avenue and Aendale Drive", of record in Plat Book 32, Page 104, the foltowing Six (6)
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CouTses:
1) North 3 deg. 26’ 36° East, a distance of 116.88 feet t0 a found 58-inch rebar;
2) North 6 deg. 33' 20" West, a distance of 28.79 feet t0 a found 5/8-inch rebar;
3) iNorth 3 dep, 26' 36" East, a distance of 55.00 feet to a sat 3/4-inch [ron pipe at a paint of curvature;

4) Thence with a curve to the Jeft. m\vmgaradiusofmonfeet_ an arc length of 99.42 feet, a condral angle of
24 deg. 31’ 02" and a chora which bears North 8 deg. 48' 55° West. a chord distante of 97.67 fest to a found
5/8-inch rebar iron pin at a point of reverse curvature;

5) Thance with a curve to the right, having a radius of 170.00 feet, an arc length of 73.86 feet, a central angle of
24 deq. 53 37 and a chord which bears Nosth 8 deg. 37 37~ West, a chord distance of 73.28 feet to 2 set
3/4-inch ivon pipe at the point of tasigency;

6) North 3 deg. 53' 05" Eas\, a distance of 373.82 fat to a found 5/8-inch rebar at a point of curvature;

Thence with a curve to the right, having a radius of 10.0D feet, an arc length of 15.67 feet, a central angle of 89
deg. 45' 30" and a chord which bears North 48 deg. 45' §1° East. a chord distance of 14.11 feet, to afound
§/8-Inch rebar, at the point of tangency and being in the Southesty right-of-way of sald Allendale Drive;

Thence South 86 deg. 21° 24" East, atong the Southesly right-of-way iine of Allendate Drive, a distance of 314.56
teet,mtummgtompomtofeeginnlngs,mmma?ﬁsamsoﬂandmorless. being subject to ali
restrictions, easements, and right-of-way of previous record.

Basls of Bearings:

The centeriine of Livingston Avenue was assigned a bearing of South 86 deg. 30’ East as shown on the record
Plat of Berwick Arms, of record in Ptat Book 34, Page 79.

Tract ()
Belng located in Section 17, Township 12, Range 21, Refugee Lands, more particutarly described as follows:

Beginning at a 3/4-inch iran pipe found in the Nosthesty right-of-way line of Allendate Drive and at the Southwest
wnel'?gﬂ.otﬂ. as the same is shown upon the recorded Plat of "Berwick Arms”, of record in Pisi Book 24,

Thence North 86 deg. 21° 24" West, with the Northerdy right-of-way ime of Aflendale Drive as the same is shown
upon the recorded Ptat of "Dedication of Rand Avenue and Allendate Drive”, of record in Plat Book 32, Page
104, adistance of 258.05 feet to a found 5/8-inch rebar at a point of curvature;

Thence with a curve to the rfght, having a radius of $0.00 feet, an arc [ength of 15.69 feet, a central angle of 89
deg. 53' 30" and a chord which bears Notth 41 deg. 24° 39" West, a chord distance of 14.13 feet o a found
§/8-Inch rebas, at the point of tangency and being in the Easterly right-of-way of said Rand Avenue, as the same
l:smu’s&upmmemoordedﬂatof “Dedication of Rand Avenue and Allendale Drive”, otmcaulnP!atBook&
age

Thence North 3 deg. 32° 06 East, afong the Easterly right-of-way line of said Rand Avenue, a distance of 110.31

foet to afound ¥/4-Inch iron pipe at the Southwest comer of Lot 49, as the same is shown upon the racorded Piat
of "Bamstt Helghts Amended™, of record in Plat Book 27, Page 74;

37474369 1 09/16/2020



Thence Scuth 86 deg. 15" 31" East, with the Southerly line of said Lot 49, and the Southerly fine of Lot 42, as the
same Is shown upon the recorded Plat of “Bamnett Heights Amended”, of record in Piat Book 27, Page 74, a
distance of 269.26 feet to a found ¥4-inch iron pipe at the Northwest comer of sald Lot 14;

Thence South 3 deg. 38 36" Waest, with the Westerly ine of sald Lot 13, a distance of 119.83 feet, retuming to
the point of Beginming, and containing 0.920 acres of land, more or less, being subject to all restrictions,
easements, and righl-ci-way of previous reconds.

Basis of Bearings:

The centeriine of Livingston Avenue was assigned a bearing of South 88 deg. 30' East as shown on the record
plat of Berwick Ams, of record in Piat Book 34, Page 79.

Tractiv:

Being located in Section 17, Township 12, Range 21, Refugee Lands, and being all of Reserve "D, as the same
l:”mmmwa;ommdwnatd“smmms" of record in Plat Book 34, Page 79, move particutary
as

Beginning al a ¥4-nch iron pipe found at the Sauthsast comer of Lot 14, as the same is shown upon the
recorded Piat of "Berwick Arms”, of record in Plat Book 34, Page 79;

Thence North 33 deg. 29" 10" East, with the Eastedy iine of sald Lot 14, a distance of 119.46 feet to a set
J4-inch iron pipe, at the Northeast comer of said Lot 14 and in the Southerty right-of-way line of Allendale Drive,
as the same s shown upon the eoorded Plat of “Dedication of Rand Avenue and Allendale Drive", of record in
Plat Book 32, Page 104;

Thence with a cuve to the right, having & radius of 125.00 feet, an afc length of 48.10 feet, a central angle of 22
deg. 0 54° and a chord which bears South 45 deg. 40’ 01" East, a chord distance of 47.81 feet to set ¥4-inch
iron pipe at a point of tangency;

Thence South 34 deg. 38° 34 East, along the Southerly right-of-way line of Allendate Drive, adistance of 113.06
feet to a set 34-inch iron pipe at a point of curvature,

Thence vith a curve to the right, having a radius of 125.00 feet, an arc length of .08 fest, a central angle of 4
deg. 06" 467, and a chord which bears South 32 deg. 33° 41" East, a chord distance of 9.08 feet, to a set ¥4-inch
iron pipe, at the Northeast comer of Lot 15, as the same is shown upon the secorded Plat of "Berwick Ams®, of
record [n Piat Book 34, Page 79;

Thence South 58 deg. 52" 15° West, with the Northerly line of said Lot 15, a distance of 119.90 feet, to a set
mepipe.atuBNmﬂmOomerofsa!dLm15andlnmeEastenylineofan8758muact, conveyed
to Colonial Village Berwick, LLC, of record in Instr. No. 200605020083518.

Thence Nosth 34 deg. 38 34" West, with the Eastedy line of said 8.758 acre tract, a distance of 117.21 feet,
returning to the point of Beginning, and containing 0.386 acres of tand, more or less, being subject to all
restrictions, easements, and rights-of-way of previous record.

Basis of Bearings:

The centetiine of Livingsion Avenue was assignad a bearing of South 86 deg. 30" East as shown on the record
Ptat of Berwick Anms, of record in Plat Book 34, Page 79.
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Tract V (Parces i)

Being located in Section 17, Tml‘pﬂ,ﬂameﬂ Refugee Lands, and being all of Lot 11, as the same is
shqf:rmonmemmdﬂat “Berwick Amms®, of record in Plat Book 34, Page 79, more particularly described
as follows:

Beginning at a 3/4-inch iron pipe found in the Northesty right-of-way line of Allsndale Drive as the same is shown
upon the recorded Plat of “Dedication of Rand Avenue and Allendale Deive”, of record in Piat Book 32, Page 104
and at the Southwest comer of said Lot 11;

Thence North 3 deg. 38" 36" East, with the Waesterty fine of said Lot 11, a distance of 119.83 feet to a found
3/4-inch iron pipe in the Southerly line of Lot 42, as the same Is shown upon the recorded Plat of "Bamett
Heights Amended®, of record in Plat Book 27, Page 74;

Thence South 86 deg. 15" 31" East, with the Southedy line of said Lot 42, a distance of 65.00 feet to a found
Y4-inch pinch top at the Southeast camer of sald Lot 42 and being in the Westery right-of-way line of Oney
Thence South 3 deg. 38' 36" West, with the Westesly right-of-way [ine of Oingy Drive, a distance of 109.71 fest
to a set ¥4-Inch iron pipe at a point of cavature;

Thence with a curve to the right, having a radius of 10.00 feet, an arc tength of 15.71 feet, a central angle of 90
deg. 00" 00" and a chord which bears South 48 deg. 38 36° West, a chord distance of 14.14 feet o a set ¥4-inch
iron pipe at a point of tangency in the Northerty right-of-way fine of said Allendale Drive;

Thence Notth 86 deg. 21° 24" West, with the said Northerly right-of-way ine of Allendale Drive, a distance of
§5.00 feet, retuming to the point of Beginning, and containing 0.178 acres of kznd, more or less, being subject to
all restricions, easements, and right-cf-way, of previous records.

Basis of Bearings:

The centerline of Livingston Avenue was assigned a bearing of Sauth 86 deg. 30' East as shown on the record
Plat of Berwick Arms, of record in Plat Book 34, Page 79.

Teact V {Parcel 1l);

Being located In Section 17, Township 12, Range 21, Refugee Lands, and being all of Lots 1 through 10,
inclusive, together with Reserve "B and Reserve "C”, as the same {s shown upon the recorded Ptat of "Beswick
Arms", of record in Plat Book 34, Page 79, more particulanly described as foliows:

Beginning at a 34-nch pinch top found in the Eastesrty right-of-way line of Olney Drive and at the Southwesterly
comer of Lot 41, as the same is shown upon the recorded Piat of "Bamett Heights Amended”, of record i Piat
Book 27, Page 74;

Thence South 86 deg. 15° 31" East, with the Southerly line of said Lot 41, and the Southerly Iine of 2 0.616 acne
fract (by survey), conveyed to Colonial Village Berwick, LLC, of record in Instr. No. 200605020083518, a
distance of 323 47 feet to a set 34 iron pipe, in the Westerly rfight-of-way line of New York Central R.R.;

Thence South 34 deg. 36° 267 East, with the Westerly right-of-way line of New York Central R R., a distance of

284.14 feet 1o a fourd 34 iron pipe in the Westerly right-of-aay line of New York Central R.R. and at the
Northwest comer of a22.868 acre tract {y survey), conveyed to Colonial Village Berwick, LLC, of record in Instr.
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No. 200701410006858,

Thence South 3 deg. 26' 36" West, with the Westerly line of said 2.868 acre tract (by survey), a distance of
694.80 feet to a set 34 iron pipe, at the Southwest comer of the said 2.868 acre tract, and being in the Nostherly
right-ol-way fine of Livingston Avenus;

Thence Noith 86 deg. 30° 00" West, along the North right-of-way line of Livingston Avenue, a distance of 125.02
foet to a set 34 iron pipe at a point of curvature;

Thence with a cusve to the right, having a radius of 20.00 feet, an arc langth of 31.40 feat, a central angle of 89
deg. 56' 35" and a chord which bears North 41 deg. 31° 42° Waest, a chord distance of 28.27 feet to a set 34 Tron
pipe at a point of tangency in the Easterly right-of-way line of Brookway Road,;

Thence with the Easterly right-of-way ine of Brookway Road the following Six (6) courses:

1) North 3 deg. 26' 36" East, a distance of 515.11 fest, 10 afound 5/8-inch rebar at a point of curvature,

2) Thence with a curve to the (eft, having a radius of 175.00 feet, an arc length of 116.33 feet, a central angle of
38 deg. 05' 10" and a chord which hears North 15 deg. 35' 58" Waest, a chord distance of 114.20 feet, to a found
5i8-Inch retxar at a point of tangency;

3) North 34 deg. 38° 34" West, a digtance of 113.06 feet, to found 5/8-inch rebar at a point of curvature;

4} Thence with a cwsve to the Jeft, having a radius of 175.00 feet, an arc length of 157.95 feet, a central angle of
51 deg. 42' 50" and a chord which bears North 60 deg. 29° §9" West, a chord distance of 152.64 feet, to a set 374
iron pipe &t a point of tangency;

5) North 86 dag. 21" 24™ West, a distance of 99.89 feet, to a set ¥4 iron pipe at a point of curvature;

6) Thence vdih a curve to the signt, having a radius of 10.00 feat, an ar¢ langth of 15.71 feet. a ceniral angle of
90 deg. 00" 00" and a choed which bears Nortiy 41 deg. 21 24 Waest, a chord distance of 14.14 feet, toa set ¥4
iron pipe at a point of tangency in the Easterty right-of-way ine of Olnay Drive;

Thence Nosth 3 deg. 38" 26" East, with the said Easterly right-of-way tine of Ciney Drive, a distance of 109.63
feet, ratuming to the point of Beginning, and containing 3.978 acres of knd, more or less, heing subject to all
restrictions, easements, and rights-of-ways of previous record.

Basls of Bearings:

The centertine of Livingston Avenue was assigned a bearing of South 88 deg. 30' East as shown on the record
Plat of Berwick Aims, of record in Plat Bock 34, Page 79.

Tract VI (Parcel 1):

Being located In Section 17, Township 12, Range 21, Refugee Lands, and being all of Lots 12 through 14,
inchusive, as the same Is shown upon the recorded Plat of "Berwick Amms®, of record in Plat Book 34, Page 79,
more particularly described as follows:

Bsginning at a 3/4 iron pipe found in the Southesly right-of-way line of Aflendale Drive and at the Northwest
comer of sald Lot 12;

Thence South 86 deg. 21° 24° East, with the sald Southerty right-of-way line of Allendale Drive, a distance of
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164.83 fest 10 a found &8 rebar at a point of curvature;

Thence with a cuzve to the right, having a radius of 125.00 feet, an arc length of 64.72 feet, a central angte of 29
deg. 39" 57" and a chord which bears South 71 deg. 31° 26" East, 3 chord distance of 64.00 feel, a set Y4-inch
Iron pipe gt the Nosttwest comer of a 0.336 acre tract, conveyed to Colonial Village Berwick, LLC, of record in
instr. No. 200605020083518,

Thence South 33 deg. 29’ 10° West, with the Westesty ino of said 0.336 acre tract, a distance of 119.46 feet, to a
found 374 iron pipe, in the Easterty ine of a 8.758 acre tract, conveyed to Colonial Village Berwick, LLC, of
record in Instr. No. 200605020083518;

Thence North 86 deg. 21°' 24" West, along the Northerly line of sald 8.758 acre tract, a distance of 167.26 feet to
afound ¥4 iron pipe at the Southwest comer of sald Lot 12;

Thence Noith 3 deg. 38' 36" East, along the Westerty line of said Lot 12, a distance of 120.00 feet, fetuming to
the point of Beginning, and comtaining 0.546 acres of land, more or Iess, being subject to all restrictions,
easements, and rights-of-ways of previous record.

Basis of Bearings:

The centedine of Livingston Avenue was assigned a beasing of South 88 deg. 30° East as shown on the record
Plat of Berwick Arms, of record in Piat Book 34, Page 79.

Tract Vi (Parcel 1)

Being located in Section 17, Township 12, Range 21, Refugee Lands, and being all of Lots 15 through 23,
inclusive, as the same is shown upon the recorded Plat of "Berwick Aims®, of record in Plat Book 34, Page 79,
more particuarly described as follows:

Baginning at a 3/4 iron plpe sst in the Westerly Aght-of-way line of Brookway Road and at the Northeast comer
of said Lot 15, and at the Southeasterly comer of a 0.398 acne fract, conveyed to Colonial Vikage Benwick, LLC,
of record in Instr. No. 200605020083518;

Thence with the Westerly right-of-way line of said Brookway Rozd, the foflowing Theee (3) courses;

1) Thence wih a cusrve 1o the right, having a radius of 125.00 feet, an arc length of 74.01 feet, a central angle of
33 deg. 55’ 24" and a chond which bears South 13 deg. 31 06" East, a chord distance of 72.93 feet to a found
5i8-inch rebar at a point of tangency;

2) South 3 deg. 26' 35" West, a distance of 516.03 feet to a set 3/4-inch iron pipe at a point of curvature;

3) Thenee with 2 curve to the right, having a radius of 20.00 feet, an arc length of 31.44 feet, a central angle of
90 deg. 0% 24" and a chord which bears South 48 deg. 28° 18" West, a chord distance of 26.30 feet to set
34-inch iron pipe at a point of tangency, in the Northesty cight-cf-way line of Livingston Averue;

Thence North 86 deg. 30' 00" West, alang the North right-of-way line of Livingston Avenue, adistance of 99.98
feet to a found 74-inch pinch top at the Southeast comer of an 8.758 acre tract, conveyed to Colonial Village
Berwick, LLC, of record in Instr. No. 200605020083518;

Thance Notth 3 deg. 26° 36™ East, with the Easterty line of said 8.758 acre tract, a distance of 537.65 feet to 3 set
34-Inch Iron pipe, at the Northwest comer ¢f sald Lot 15 and at the Southwest comer of said 0.396 acre tract;
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Thence North 58 deg. 52 15" East, with the Southerly ke of said 0.396 acre tract, a distance of 119.90 fee,
returning to the point of Beginning, and containing 1.579 acres of fand more or less, being subject to all
restrictions, easements, and rights-of-ways of previcus recard.

Basis of Bearings:

The centertine of Livingston Avenue was assigned a beasing of South 86 deg. 30' East as shown on the record
Ptat of Berwick Arms, of record in Ptat Book 34, Page 79.

Tract VI

Being located in Section 17, Township 12, Range 21, Refugee Lands, and being all of Reserve "A”, as the same
Is shown upon the recorded Plat of "Berwick Anns”, of record in Piat Book 34, Page 79, more particularty
described as follows:

Beginning at a ¥4-inch iron pipe set, at the Southeasterly comer of Lot 41, as the same is shown upon the
recarded Plat of "Bamett Heights Amended®, of record in Plat Book 27, Page 74, and in the Northerly lins of a
3.978 acre tract, conveyed to Colonial Village Beswick, LLC, of record in Instr. No. 200605020083518;

Thence Nosth 16 deg. 33' 36" West, with the Easterfy line of Lots 38 through 41, inclusive, as the same is shown
upon the recorded Piat of "Bamett Helghts Amended”, of record in Plat Book 27, Page 74, a distance of 369.86
feet to afound 3/4 iron pipe at an angle point in sald Lot 36;

Thence South 83 deg. 58' 10" East, with the Eastedy line of sald Lot 38, a distance of 4.48 feet to afound ¥4
iron pipe in the Westerly right-of-way {ine of New York Central R.R.;

Thence South 34 deg. 36° 26" East, with the sald Weaterly right-of-way line of New York Central R.R., adistance
of 442.09 feet, to a 3/4-inch iron pipe set at the Northeast comer of sald 3.978 acre tract;

Thence North 86 deg. 15' 31" West, with the Northery (ine of the sald 3.978 acre tract, a distance of 150.44 feet,
retuming to the point of Baginning, and containing 0.616 acres of tand, more or less, being subject to all
restrictions, easements, and rights-of-way of previous record.

Bagis of Bearings:

The centertine of Livingston Avenue was assigned a bearing of South 88 deg. 30' East as shown on the record
Plat of Berwick Asms, of record in Ptat Book 34, Page 79.

37474369 1 09/16/2020



EXHIBIT B
LIST OF ADDRESSES AND PARCEL ID NUMBERS

A. ADDRESSES:

1300 Brookway Road, Columbus, OH 43227 and 1294 Brookway Road, Columbus, OH

43227 and 1288 Brookway Road, Columbus, OH 43227 and 1280 Brookway Road, Columbus, OH 43227 and
1272 Brookway Road, Columbus, OH 43227 and 1264 Brookway Road, Columbus, OH 43227 and 1256
Brookway Road, Columbus, OH 43227 and 1248 Brookway Road, Columbus, OH 43227 and 1240 Brookway
Road, Columbus, OH 43227 and 1180 Olney Drive, Columbus, OH 43227 and 1179 Olney Drive, Columbus, OH
43227 and 3839 Allendale Drive, Columbus, OH 43227 and 3851 Allendate Drive, Columbus, OH 43227 and
3663 Allendale Drive, Columbus, OH 43227 and 1239 Brookway Road, Columbus, OH 43227 and 1247
Brookway Road, Columbus, OH 43227 and 1255 Brookway Road, Columbus, OH 43227 and 1263 Brookway
Road, Columbus, OH 43227 and 1271 Brookway Road, Columbus, OH 43227 and 1279 Brookway Road,
Columbus, OH 43227 and 1287 Brockway Road, Columbus, OH 43227 and 1295 Brookway Road, Columbus,
OR 43227 and 1301 Brookway Road, Columbus, OH 43227 and 3668 Allendale Drive, Columbus, OH 43227 and
3666 Allendale Drive, Columbus, OH 43227 and 1228 Brookway Road, Columbus, OH 43227 and 1225
Brookway Road, Columbus, OH 43227 and 3727 Briggs Road, Columbus, OH 43228 and 1171 Rand Avenue,
Columbus, OH 43227 and 3532 Rand Circle, Columbus, OH 43227 and 3557 Rand Circle, Columbus, OH 43227
and 3514 Rand Square, Columbus, OH 43227 and 1256 Rand Avenue, Columbus, OH 43227 and 1223 Berwick

Arms Place. Columbus, OH 43227,

374743691



B. PARCEL ID NUMBERS:

Parcel Tax Identification Numbers:
1 010-134510
2 010-134511
3 010-134512
4 010-134513
5 010-134514
6 010-134515
7 010-134516
8 010-134517
9 010-134518
10 010-134519
1 010-134520
12 010-134521
13 010-134522
14 010-134523
16 010-134524
16 010-134525
17 010-134526
18 010-134527
19 010-134528
20 010-134529
21 010-134530
2 010-134531
23 010-134532
24 010-134533
25 010-134534
26 010-134535
27 010-134536
28 010-134570
29 010-137571
30 010-137572
31 010-137573
32 010-137574
33 010-137676
M 010-137577

37474369.L
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65 East State Street, Suite 1000
Columbus, OH 43215-4213
Tel: 614.221.2838 | Fax: 614.221.2007

taftlaw.com

JAMES V. MANIACE
Direct Dial; 614-334-6151
jmaniace@taftlaw.com

June 29, 2021

VIA FEDERAL EXPRESS

Apex Colonial OH LLC
2365 Nostrand Avenue
Brooklyn, NY 11210

NOTICE OF DEFAULT AND RESERVATION OF RIGHTS

Re: Promissory Note (“Note”); Open-End Mortgage, Security Agreement and
Fixture Filing (“Mortgage”); Environmental Compliance and Indemnity
Agreement (“Environmental Agreement”); Guaranty of Payment and
Performance (“Guaranty”); Pledge and Security Agreement (“Pledge”);
Assignment of Leases and Rents (“Assignment”); collectively, the Note,
Mortgage, Environmental Agreement, Guaranty, Pledge, and Assignment
shall hereinafter be referred to as the “Loan Documents.”

Dear Sir or Madam:

Please be advised that our firm represents the EFM Transfer Agent, LLC (“Lender”) in
connection with the Loan Documents, which were executed by Apex Colonial OH LLC (“Borrower™)
on or about August 20, 2020. Capitalized terms not defined in this Notice of Default and Reservation of
Rights shall have the same meaning as under the Loan Documents.

This letter constitutes formal notice from Lender that Events of Default have occurred under the
Loan Documents, including, but not limited to:

(D Failure to make monthly payments under the Note. The Note is hereby accelerated, and
$15,562,932.38 is due and owing. A statement of account is attached hereto for your reference.

) Failure to pay real estate taxes when due.

3 Commencement and continuation of litigation against Borrower by governmental
authorities (Case No. 2021EVH060155, Franklin County Municipal Court, Environmental Division).

4 Attachment of various liens and encumbrances to the real property.

As aresult of the Events of Default, Lender hereby exercises its rights under the Loan Documents
to: (i) declare Borrower and Guarantors Aron Puretz and Oron Zarum (collectively, “Guarantors™) to be
in default under the Loan Documents; (ii) begin charging the default interest rate on the outstanding
balance due under the Note, effective as of June 11, 2021; (iii) freeze any remaining availability under
the Note; and (iv) set off the balance in any deposit accounts maintained with Lender by Borrower.

Taft Stettinius & Hollister LLP )
Chicago / Cincinnati / Cleveland / Columbus / Dayton / Delaware / Denver / Indianapolis / Minneapolis / Northern Kentucky / Phoenix



Apex Colonial OH LLC
June 29, 2021
Page 2

If the total balance due under the Note (including, without limitation, all collection-related
expenses incurred by the Lender) is not paid immediately, then Lender intends to: (i) enforce Lender’s
rights and remedies under the Loan Documents; and (ii) initiate litigation against Borrower and
Guarantors to collect the full amount due under the Note, to foreclose the Mortgage, to seek the
appointment of a receiver to, among other things, take possession and control of the real property, and to
recover from Borrower and Guarantors all of the attorneys’ fees and court costs incurred by Lender in
enforcing its rights and remedies under the Loan Documents. We hope this proves unnecessary.

Lender expressly reserves all of its rights and/or remedies under the Loan Documents
and/or applicable law, regardless of whether any of those rights and remedies are set forth in this
Notice. Nothing in this Notice, or any delay on the part of Lender in exercising any of its rights
and/or remedies under the Loan Documents or applicable law, shall constitute a waiver or
modification of any of Lender’s rights and/or remedies thereunder. Lender also reserves, without
limitation, the right to accept partial payments made under the Note after the date of this Notice.
Lender may apply, in its sole discretion, any partial payments made by Borrower or Guarantors in
any manner. No acceptance by Lender of a partial payment under the Note shall constitute a
renewal or extension of the Loan, a cure of any events of default under the Loan Documents, a
reinstatement of the Loan, or a waiver or modification of any rights or remedies available to Lender
under the Loan Documents or applicable law, including, without limitation, Lender’s right to
declare the entire outstanding balance under the Note to be immediately due and owing. No oral
or written communications with Lender that any of Borrower or Guarantors may have had, or
which they may have after the date of this letter, shall constitute an agreement by Lender to amend
any terms of the Loan Documents or to forbear, in any manner or for any period of time, from the
enforcement of Lender’s rights and remedies under the Loan Documents or under applicable law,
unless such communications are reflected in an agreement signed by Borrower and Lender.

Respectfully,

TA T STETTINIUS & HOLLISTER LLP

es V. Maniace, Esq.
cc: Aron Puretz (Via Federal Express)
309 Miller Road
Lakewood, NJ 08701
Oron Zarum (Via Federal Express)
139 Ocean Ave., Ste. 5
Lakewood, NJ 08701

Katherine C. Ferguson, Esq. (Via Email)

70436525



Version #: 1
Quote Version:
Quote Issued On:
Quote Valid Through:

To: Apex Colonial OH LLC
Re: Colonial Village

1256 Rand Ave
Columbus, OH 43227

DRAFT
June 28, 2021
June 186, 2021

Cohen Loan No.

SitusAMC

330177029

We have prepared the following figures for the payoff that is to occur on June 16, 2021:

Parameters

04/01/21 thru 06/16/21 @ 8.25%
05/11/21 thru 06/16/21 @ 15.75%

Amount

15,500,000.00
273,510.42
250,906.25
250.00
155,000.00
22,345.31
10,000.00
(648,902.00)
(177.60)

LN P & 4 A PR P PP

All Funds must be received by 2:00 PM CT to receive same day credit.

15,562,932.38

Account

Principal

Regular Interest

Default Interest

Doc Processing Fee

Exit Fee - 1%

Late Charges

Protective Advance Due Lender - Legal
Reserves - Cap Ex

Unapplied

Total

You are still responsible for keeping your account current during the payoff process.
Your loan is not signed up for automatic ACH payments, and you will not be required to submit an automatic ACH cancellation

request prior to payoff.

If applicable, escrow will be refunded under a separate cover,
Satisfactions and Note will be returned in the ordinary course of business.

Every effort has been made to ensure the informational accuracy of this Payoff Quote and, if applicable, all accompanying
attachment(s). Please review the loan number, name of mortgagor, property address, and principal balance, and confirm this
information agrees with your record of the loan. Notification is hereby given that, in the event of error or omission, the lender does
not, in any way, prejudice its right and entitiement to all monies lawfully due it under the terms of the Mortgage, Note or related
documents and provided that the loan documents contain no provisions that would prohibit prepayment. Mortgagor needs to review
the loan documents for the existence of such provisions and be aware that this quote does not in any way alter or modify any of the

terms therein.

Please have wired to the lender pursuant to the following wiring instructions:

Funds are to be wired to:
For credit to:

Account number: 1025481829
ABA routing number: 043000096
Reference: 330177029

PNC Bank, N.A. (Pittsburgh, PA)
Situs Asset Management as Servicer

4601 College Boulevard, Suite 300 | Leawood, Kansas 66211
866.315.6212 Office | 866.315.6202 Fax

vy cahentinancial com
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FRANKLIN COUNTY MUNICIPAL COURT
CIVIL DIVISION, 3RD FLLOOR
375 SOUTH HIGH STREET
COLUMBUS, OHIO 43215

EFM TRANSFER AGENT LLC c¢/o JONATHAN N OLIVITO
TAFT STETTINIUS & HOLLISTER LLP

65 EAST STATE ST., SUITE 1000

COLUMBUS, OH 43215

DATE ISSUED: AUGUST 4, 2021

STYLE: STATE EX REL vs. APEX COLONIAL OH LLC et al

CASE NO.: 2021 EVH 060155

TO: EFM TRANSFER AGENT LLC c/o JONATHAN N OLIVITO
TAFT STETTINIUS & HOLLISTER LLP
65 EAST STATE ST., SUITE 1000
COLUMBUS, OH 43215

NOTICE OF COURT ORDER

THE ABOVE NAMED PARTY IS HEREBY NOTIFIED THAT A COURT ORDER WAS FILED
AND JOURNALIZED AS INDICATED ON ORDER, WHICH STATES IN PERTINENT PART:

(SEE COPY OF ORDER ATTACHED)

LORIM. TYACK, CLERK

BY: CLERK 8111
DEPUTY CLERK
PHONE : 614-645-7220

A TRUE COPY OF THE FOREGOING WAS SENT TO THE ABOVE NAMED INDIVIDUAL
BY ORDINARY U.S. MAIL THIS DATE 080421.



FILED
IN THE FRANKLIN COUNTY MUNICIPAL COURT Franklin Co Munic'o:1 Covwt
FRANKLIN COUNTY, OHIO
ENVIRONMENTAL DIVISION AUG - 4 2021
Luri & Tyack, Clerk
' By .-

STATE EX. REL . : Voo 0
COLUMBUS CITY ATTORNEY ’

ZACH KLEIN

Case No. 2021 EVH 60155
Relator - Plaintiff,

Judge Stephanie Mingo
V.

APEX COLONIAL OH, LLC, et. al.

Respondents-Defendants.

STIPULATED ORDER FOR PERMANENT INJUNCTIVE RELIEF

Procedural History

This matter came before the Court upon Realtor-Plaintiff’s Complaint for Preliminary and
Permanent Injunctive Relief filed on Aprii 14, 2021. A Preliminary Injunction Hearing was held
before this Court on April 30, 2021. Plaintiff State ex rel. Klgin (“Plaintiff”) was represented by
Assistant City Attorneys Tiara Ross and Sarah Pomeroy. The following Respondents-Defendants
appeared represented by .counsel, Kate Ferguson, Sean Mentel, Lindsay Nelson and Zachary
Miller: Apex Colonial OH LLC, Apex Colonial Holdings LLC, Apex Colonial Inveétors LLC,
Aloft Mgt. LLC, Aron Puretz; Oron Zarum and Sylvia Sherman. -Respondents-Defendants Dequise
Jackson and Isaiah Jackson appeared pro-se.

On April 30, 2021, Plaintiff and Respondents-Defendants Apex Colonial OH, LLC, Apex
Colonial Holdings LLC, Apex Colonial Investments LLC, Aloft MGT, LLC, and Sylvia Sherman,

by and through counsel, reached a stipulated resolution of certain preliminary matters in this case. '

1



The terms of said stipulations and agreements were incorporated into enforceable orders and

decrees of this Court filed on April 30, 2021.

Plaintiff and Respondents-Defendants Dequise Jackson and Isaiah Jackson also
participated in negotiations and reached a stipulated agreement, the terms of which were
incorporated into enforceable orders and decrees of this Court filed on April 30, 2021.

Plaintiff and Respondents-Defendants Apex Colonial OH LLC, Apex Colonial bHoldings
LLC, Apex 'Coldnial Investors LLC, Aloft Mgt. LLC, Aron Puretz, Qron Zarum and Sylvia
Sherman, by and through counsel, al;peared before this Court on August 30, 2021, for a hearing
on the merits.

Nicko Person and Sentral Hill did not appear before the Court and are not parties to this
Order. Resolution of all claims against parties not present during the current proceedings shall
occur at a future date determined based on the availability of the Court.

Respondents-Defendants waive any defects iﬁ service regarding this cause of action.

Accordingly, the Court finds that all the aforementioned parties have been served according to law

and are properly before the Court.

Stipulations between the Parties
1. Respondent-Defendant Apex Colonial OH,'LLC is the record lproperty owner of the real
property known as Franklin County Permanent Parcel Nos. 010-134510, 010-134511, 010-
134512, 010-134513, 010-134514, 010-134515, 010-134516, 010-134517, 010-134518,
010-134519, 010-134520, 010-134521, 010-134522, 010-134523, 010-134524, 010-
134525, 010-134526, 010-134527, 010-134528, 010-134529, 010-134530, 010-134531,

010-134532, 010—_134533, 010-134534, 010-134535, 010-134536, 010-137570, 010-



10.

137571, 010-137572, 010-137573, 010-137574, 010-137576 and 010-137577, situated in

the City of Columbus, Franklin County, Ohio (collectively, “the Premises” or “Colonial

Village Apartments”).
Respondent-Defendant Apex Colonial OH, LLC has been the record property owner of the

Premises since March 26, 2020.

Respondent-Defendant Apex Colonial Holdings, LLC is the sole member of Apex Colonial

OH, LLC.

Respondent-Defendant Apex Colonial Investors, LLC is the managing member of Apex

Colonial OH, LLC.

Respondent-Defendant Aloft MGT, LLC is the current property management company

overseeing the Premises,

Respondent-Defendant Oron Zarum is the owner of Respondent-Defendant Apex Colonial
OH, LLC.

Respondent-Defendant Aron Puretz has an interest in the Premises by virtue of a personal
Guaranty of Payment and Performance dated August 28, 2020,‘ and executed by Aron
Puretz in consideration of an Open-End Mortgage for the Premises.
Respondent-Defendant Sylvia Sherman is an employee of Aloft Mgt, LLC and is the onsite
property manager at Cclonial Village Apartinents.

Respondeht-Defendant Sylvia Sherman has been the property manager at Colonial Village
Apartments since 2010.

The real property at issue in this matter is a multi-unit apartment complex, known as
Franklin Cdumy Permanent Parcel Nos. 010-134510, 010-134511, 010-134512, 010-

134513, 010-134514, 010-134515, 010-134516, 010-134517, 010-134518, 010-134519,
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12.

13.

N N’

010-134520, 010-134521, 010-134522, 010-134523, 010-134524, 010-134525, 010-
134526, 010-134527, 010-134528, 010-134529, 010-134530, 010-134531, 010-134532,
010-134533, 010-134534, 010-134535, 010-134536, 010-137570, 010-137571, 010-

137572, 010-137573, 010-137574, 010-137576 and 010-137577, situated in the City of

Columbus, Franklin County, Ohio.

. The Premises is a five hundred and eight (508) unit multi-family residential apartment

complex, spanning thirty (30) parcels and ninety-six (96) buildings, located on the east side

of the City of Columbus and known as “Colonial Village Apartments.”

Colonial Village Apartments has been among the City of Columbus Department of Code
Enforcement’s (“Code Enforcement”) worst properties since 2018.

On or about October 29, 2019, Code Enforcement began interior and exterior inspectipns

at Colonial Village Apartments pursuant to numerous complaints from tenants and

. community members regarding violations of Columbus City Code at the Premises.

14.

Over the course of four days, and in the presence of Respondent-Defendant SYLVIA
SHERMAN, Code Enforcement issued more than four hundred (400) notice violations to
thé property owner and to property management for violations of Columbus City Code
including but not limited to: bed bugs, rodent infestation, roach infestation, water damage;
holes/cracks in ceiling(s), lack of utilities, missing air cohditioning units, ‘missing
handrail(s), broken outlet cover(s), prohibited occupancy, broken cabinets, loose doors,
damaged flooring, missing/inoperable smoke det'ector(s), fire damage, broken windows,
loose handrails, bare and rotted wood, detached and rotted door framing, detached sections
of fascia , damaged or missing rain carriers, missing downspouts, debris filled gutters,

missing soffit materials, mortar voids and damaged concrete, potholes, missing unit -
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16.

17.

18.

addresses/identifiers, broken/damaged light fixtures, damaged fencing, loose/damaged
siding, damaged thresholds, exposed wiring, unsecured vacant units, trash and debris, solid

waste, yard waste, graffiti and prohibited graphics.

. From May 26, 2021 - July 23, 2021, the City of Columbus, Department of Refuse

(“Refuse™) was unable to service refuse containers (“dumpsters™) located at the Premises
due to bulk and unacceptable waste inside of the dumpsters, operable and inopel;able
vehicles blocking safe access to the dumpsters and the general overflowing nature of
dumpsters located on the Prerﬁises.

On July 21, 2021, Refuse observed two (2) out of service dumpsters at the Premises.

On July 30, 2021, Code Enforcement completed compliance inspections at the Premises
and observed minimal work in progress. Code Enforcement observed two hundred and one
(201) outstanding code violations at the Premises. Thirteen (13) new emergency notice
violations were issued to property ownership and property management for vacant and
ansecured units at the Premises as well as missing or inoperable smoke detectors. Code
Enforcement observed over one hundred (100) vacant and unsecured units at the Premises.
Code violations observed at the Premises were substantially the same types of violations
observed during the 2019 inspections.

Colonial Village Apartmén‘ts is a loca.tion’ known by the Columbus Division of Police
(hereinafter “CPD”) and surrounding community as a high-crime area due to the numerous
felony drug offenses and incidents of violent crime occurring at the Premises, including,

but not limited to, shootings, stabbings, homicides, felonious assaults, fights and drug

overdoses.
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19. Since March of 2020, CPD has responded to approXimately one thousand five hundred

20.

(1,500) calls for service to the Premises.

Since January of 2019, the Columbus Division of Fire has responded to the Premises over

. seven hundred (700) times for drug overdoses, injuries due to assault, shootings, stabbings

and individuals who were determined to be dead on arrival (DOA).

Having considered the stipulations herein, the facts as alleged in the Complaints amnd=the.

testimony--and-evidenveadmitted during-thePermanent-InjunctionHearing, the Court hereby
FINDS as follows:

21.

22.

23.

24,

25.

The Premises constitutes a public nuisance as defined by O.R.C.V§§ 3719.19, 3767.01, and
3767.41; C.C.C. § 4703.01, and under common law. »

The Premises is thus subject to abatement under O.R.C. § 3767, C.C.C. § 4701.08, and
under common law.

Respondent-Defendant Apex Colonial OH, LLC is bthe real property owner of the
Premises.

Respondent-Defendant Aloft Mgt, LLC is the property management company overseeing
the Premises.

Respondents-Defendants are guilty of maintaining a public nuisance at the Premises
pursuant to § 3767.02. Respondents-Defendants are guilty of maintaining a public nuisance
at the Premises, for having a structure in violation of the laws pertaining to illegal drugs
(including violations of O.R.C. Chapter 2925, O.R.C. Chapter 3719.10), and through the
permission or existence of criminal activity at the Premises that substantially interferes

with the area’s public decency, sobriety, peace, safety, welfare, and good order.
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26. Respondents-Defendants own fixtures, furnitilre, and movable property at the Premises that
have been used in conducting, maintaining, and facilitating said public nuisance.

27. Respondents-Defendants at all times relevant to this action .maintained a public nuisance .
at the Premises threatening the health, safety, and welfare of the people of the City of
Columbus, persons at the Premises, and members of the.Columbus, Ohio Division of Police

~ and Division of Fire.
.28. Pursuant to O.R.C. § 3767.41 and C.C.C. § 4703.01, the Court also finds that the Premises
~ is notin compliance with Columbus City Code — Title 47,

29, Within thirty (30) days of this Order, Respondents-Defendants have a duty to abate the
public nuisance at the Premises by bringing the property into compliance with any and all
applicable provisions of Columbus City Code.

IT IS THEREFORE ORDERED, ADJUDGED AND DECREED THAT:
Nuisance Abatement

30. Respondents-Defendants and any heirs, successors in interest or title, transferees and/or -
assigns, or any other person are permanently and perpetually enjoined from conducting,
maintaining, using, occupying, or in any way permitting the use of the Prerrﬁses as a public
nuisance, This permanent injunction shall run with the land and will be binding upon the
real property itself, as well as Respondenis-Defendants, and any other successors and
assigns in interest.

- 31. Respondents-Defendants are permanently and perpetﬁally enjoine(i from conducting,

maintaining, using, occupying, or in any way permitting the use of a public nuisance at the

Premises or any other property in Franklin County and Columbus, Ohio.
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32. New Owner Screening. In the event of a sale of the Premises, Respondents-Defendants
Or any successors or assigns in interest shall provide Plaintiff the following information

no less than thirty (30) days before the property is set to transfer to the perspective buyer:

a. Name of person(s) or entity;
b. Address;
c. Statutory agent and Agent’s address (if applicable); and

d. Copy of the proposed sale agreement.

33. Within thirty (30) days of this Order, Respondents-Defendants shall hire and maintain a
qualified maintenance staff of at least six (6) members. The maintenance staff shall work
a minimum of forty (40) hours per week, with at least one (1) staff member being available
on the weekends and after-hours.
34, Respondents-D;fendants shall provide the Court’s Chief Environmental Specialist with
| name(s) and contact information of all maintenance workers within thirty (30) days of this
Order.

35. Respondents-Defendants shall ensure that at least one property manager is present at the
Premises and available to address tenant concerns a minimum of five (5) days per week.
Said property manager shall be available a minimum forty (40) hours per week.

36. Respondents-Defendants shall provide the Court’s Chief Environmental Speciélist with the
name(s) and contact information of all property managers within'thirty (30) days of this
Order.

37. Respondents-Defendants shall provide written notice to all tenants at the Premises with

name(s) contact information of the property manager(s) and maintenance staff,
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38. Within thirty (30) days of this Order, Respondents-Defendants shall establish a Service-
- Level Agreement (“SLA”) for responsé to maintené.nce requests;
¢. Emergency maintenance requests shall be responded to in writing within twenty-
four (24) hours of receipt.

i. For the purposes of this Paragraph, an emergency maintenance request is
defined as a maintenance request regarding heat, water, sewage, smoke
detectors, and/or electricity.

f.  Non-emergency rﬁaintenance requests shall be responded to in writing within one
(1) to three (3) business days of receipt.

39. Pursuant to Columbus City Code 4551.05, Respondents-Defendants shall provide all
tenants with a written receipt for any security deposit and for all rental payments at the
time that deposit or payment is received. In the event of payment by cash or by any other
means that does not provide an automatically generated written receipt, the receipt shall be
provided within four (4) business days of the security- deposit or rental payment being
received.

40. At all times at the Premises, Respondents-Defendants or any successors dr assigns in-
interest, shall ensure that the following rules, policies, and conditions be implemented and

maintained:

g. There shall be no sale, use, or possession of drugs, to include synthetic drugs, at the

Premises;

h. There shall be no sale, use, or possession of drug paraphernalia at the Premises;

1. There shall be no lewdness or prostitution at the Premises;



- There shall be no loitering whatsoever permitted upon the exterior of the Premises;

management shall remove any person found to be loitering;

k. The Premises shall be keep in compliance with Columbus City Code as it pertains
to Code Enforcement, Building Code, and Health Code; and

. There shall be é trespass form on file with the Columbus Division of Police for the
Premises. This fonn shall be kept update to date such that it is always valid for the

Premises.

41. All tenants at the Premises shall allow for the inspection of occupied units with outétanding
code violations.
| a.. Landlord shall provide required notice to all tenants prior to entering or facilitating
access to any unit for the purpose of iﬁspeoting outstanding code vioiations.
b. Upon the issuance of said notice, Landlord shall facilitate access to Code

Enforcement or the Court’s Chief Environmental Specialist to complete

inspections.
Security
‘42. Within thirty (30) days of this Order, Respondents-Defendants shall employ no less than
six (6) private security officers. The private security officers must cover a minimum of
sixteen (16) hour shift for seven (7) days per week at the Premises.
a. Respondents-Defendants shall ;;rovide to the Plaintiff the name(s) and contéct(s) of
all persons retained by the Defendants to provide security services at the Premises

no less than seven (7) days after retention of said services.
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b. Any private security company or officer retained by Respondents-Defendants to
perform security services at the Premises shall be registered or licensed according
to the laws of the State of Ohio.
| i. Respondents-Defendants shall provide proof of applicable licensure or

registration to the Plaintiff no less than fifteen (13) days after retention of
security services at the Premises.

ii. If private security services have already been retained by the Respondents-
Defendants prior to the execution of this Order, the Respondents-
Defendants shall immediately provide proof of required licensure or
registration to the Plaintiff.

¢. Respondents-Defendants shall provide the Court’s Chief Environmental Specialist
with the name(s) and contact information of all secuﬁty officers within thirty (30)
days of this Order.

43. Respondents-Defendants shall maintain, install, and/or return to working condition, full

HD 1080p Indoor/Outdoor Dome Cameras, or cameras of a comparable equivalent, to

- monitor all facets of the exterior of the Premises. The camera system shall be maintained
at all times with the following stipulations:

a. All cameras shall be operational and recording footage during all hours of

operation,
'b. Monitors displaying the real-time footage captured by all exterior cameras shall be

situated in such a manner as to be easily viewed by law enforcement at all times;

¢. Footage captured by’ all exterior cameras shall be recorded, stored, and held for no

less than thirty (30) days;
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d. Footage captured by all exterior cameras shall be made available to law

enforcement upon request;

e. Within fifteen (15) days of this Order, Defendants, in conjunction with Plaintiff,
shall create a plan for the installation and/or repair of the aforementioned cameras
throughout the Premises;

i. Respondents-Defendants shall provide the Court’s Chief Environmental
| Specialist with the plan within fifteen (15) days of this Order.

f.  Defendants cannot be found in Contempt of this Paragraph until the aforementionéd
plan has been agreed upon by the Parties and implemented by Defendants unless
Defendants cause undue delay in the creation or implementation of this plan.

I This. Paragraph is not intended to prevent legal action, enforcement, or
future findings of Contempt for other findings of violations of this Order.
44. Within thirty (30) days of this Order, Respondents-Defendants shall install and maintain
full and sufficient outdoor lighting upon the exterior of the Premises so as to illuminate all
sides of the Premises; it shall be maintained to ensure all lights are in working order.

a. Respondents-Defendants shall allow for the Court’s Chief Environmental
Specialist or Plaintiff to complete a lighting inspection to determine compliance
with the terms of this Paragraph.

45. Respondents-Defendants sﬁall cause for the immediate identification and trespass - or
commencement of eviction proceedings of all known persons contributing to nuisance
conditions at the Premises, to include persons engaging in criminal activity and persons

who invite, house or provide a haven for persons engaging in criminal activity at or on the

Premises.
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a. Respondents-Defendants shall trespass from the Premises all persons evicted from

the Premises pursuant to involvement or connection to criminal activity at or on the

Premises.

b. Respondents-Defendants shall keep a current and updated trespass list indicating
all those who have been trespassed from the Premises, the trespass list shall be
made available to law enforcement upon request.

o. Respondents-Defendants shall maintain a current agent authorization form on file
with Columbus Police at all times.

Code Violations

46. Within thirty (30) days of this Order, Respondents-Defendants are ordered to bring the
property into compliance with all applicable provisions of Columbus City Code.
Outstanding code violations as of August 3, 2021 shall be filed as Exhibit A, under separate
cover.

47. Respondants-Defendants shall facilitate access for the Environmental Specialist to enter
upon the Premises to inspect for code violations. Within thirty (30) days of this Order,
Respondents-Defendants shall remediate all outstanding interior unit and interior common
area violations and open vacant structure violations of the Columbus City Code present at
or on the Premises.

a.  Respondents-Defendants shall allow for the Courf’s Chief Environmental
Specialist or Plaintiff to complete an .inspection to determine compliance with the
terms of this Paragraph.

48. Within five (5) days of this Order, Respondents-Defendants shall remediate all outstanding

emergency violations of the Columbus City Code present at or on the Premises.
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a. Respondents-Defendants shall allow for the Court’s Chief Environmental

Specialisf or Plaintiff to complete an inspection to determine compliance with the
terms of this Paragraph. |
49. Respondents-Defendants shall remediate all new emergency, interior unit and interior
é:ommon area violations, and open vacant structure violations of the Columbus City Code
present at or on the Premises pursuant to the deadlines indicated in the respective Notice.
a. For the purposes of this Order, vacant unit shall mean any of the following:

ii. A dwelling or dwelling unit which is not being occupied under a lease,
rental agreement or permission of the Resp@ndents-Defendants.

iii. A dwelling unit that has been ordered vacant or declared unfit for habitation
by Code Enforcement.

iv. A dwelling unit which is not being occupied under a lease, rental agreement
or permission of the Respondents—Defendahts and has an open notice of
violation issued by Code Enforcement. -

1. This Paragraph shall not apply to the following:
a. Vacant units at the Premises that are deemed rent ready by -
the Defendants.
\
b. Vacant units that are in short term transition, not to exceed
seven (7) days.
b. All persons found unlawfully occupying vacant units at the Premises shall be

immediately removed and trespassed from the Premises.
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2. Respondents-Defendants shall immediately begin nightly checks of
all vacant units to ensure compliance with the terms of this
Paragraph.

3. Respondents-Defendants shall provide an accurate and updated list
of all vacant units to all hired security personne! daily, and to CPD
and the Columbus City Attorney, weékly. Said list shall include
identification of all units currently deemed rent ready by the
Defendants.

4. Respondents-Defendants shall provide an accurate and updated rent
roll for the entire Premises to the hired security company and to the
Columbus City Attorney, weekly.

a. Any rent roll list provided in accordance to the terms of this

Paragraph shall include tenant name and corresponding unit

¢. Within seventy-two (72) hours of this Order, all emergency vacant units, as defined

by Columbus City Code Enforcement, located at the Premises shall be boarded and
secured to the specifications required by Columbus City Code.

i. Respondents-Defendants shall allow for the Court’s Chief Environmental
Specialist or Plaintiff to-complete an inspection to determine compliance
with the terms of this Paragraph.

d. Within thirty (30) days of this Order, all non-emergentvacant units located at the
| Premises shall be boarded and secured at all times in accordance to the

specifications required by Columbus City Code,
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1. Respondents-Defendants shall allow for the Court’s Chief Environmental

Specialist or Plaintiff to complete an inspection to determine compliance

with the terms of this Paragraph, -

50. Respondgnts—Defendants shéll ensure that all units that are vacant with outstanding code
violations are rendered vacant due to hazardous conditions or need for extensive repairs at
the Premises, shall pass a life and safety inspection completed by Code Enforcement prior
to re-occupancy.

51 Respondents-Defendénts shall ensure that the Premises be maintained in compliance with
all applicable provisions of Columbus City Code.

a. Plaintiff shall notify Respondent-Defendants of any violations of Columbus City

| Code following its regular methods of notification for the applicable code violation.

b.  Upon notifications of the violation, Respondents-Defendants shall have the chance

to cure the violation within the timeframe regularly allotted for the applicable code
viblation under Columbus City Code.

c. Both Plaintiff's notification and Respondent-Defendants’ chance to cure shall

occur prior to Plaintiff filing for Contempt of this Order pursuant to this paragraph,

52. Within fifteen (15) days of this Order; Respondents-Defendants shall repair and maintain
in working condition all out-of-service dumpsters at the Premises.

a. Respondents-Defendants shall allow for the Court’s Chief Environmental
Specialist or Plaintiff to complete an inspection to determine compliance with the

terms of this Paragraph,

53. Respondents-Defendants shall perform regular grounds maintenance, including managing

trash and debris.
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54. Within thirty (30) days of this Order, Respondents-Defendants shall establish prohibited
areas for parking of operable vehicles so as to not block safe access to dumpsters and/or
public right of ways.

55. Within thirty (30) days of this Order, Respondents-Defendants shall remove any and all
inoperable vehicles on the Premises,

a. Should Respondents-Defendants fail to do so, Plaintiff has permission to enter onto
the Premises to remove the inoperable vehicles, to the extent that they are blocking
safe access to the dumpsters, at the expense of Respondent-Defendant.
Costs
56. Respondents-Defendants are responsible fér paying court costs in the amount of $1,476.00.

These costs are due ninety (90) days after the closing of this matter.

A hearing shall be held onS c.‘o‘k)m\ou/ 4 . J0Jtto determine compliance, contempt or any

VicvrmA
other remedy available at law up to and including the appointment of a receiver pursuant to ORC

3767.41 and/or 2735.01.

This is a final appealable order. Pursuant to Civ. R. 58, the Clerk of Court is direc_:ted to serve

upon all parties not in default notice of this Judgment and its date of entry upon the journal.

IT IS SO ORDERED.

of (

Date
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EXHIBIT 10



IN THE FRANKLIN COUNTY MUNICIPAL COURT
ENVIRONMENTAL DIVISION £

FRANKLIN COUNTY, OHIO ' Pkij, C

STATE EX REL.

COLUMBUS CITY ATTORNEY
ZACH KLEIN

375 South High Street, 17th Floor
Columbus, Ohio 43215

Plaintiff,
V.

APEX COLONIAL OH LLC

c/o Vcorp Agent Services, Inc., Statutory Agent :

4400 Easton Commons Way, Suite 125
Columbus, Ohio 43219

And also at:
2365 Nostrand Avenue
Brooklyn, New York 11210

And also at:
10 Hill Street
Newark, New Jersey 07102

And also at:
4706 18™ Avenue
Brooklyn, New York 11204

And also at:
433 E. Las Colinas Blvd., Suite 300
Irving, Texas 75039

and

APEX COLONIAL HOLDINGS LLC
c/o VCORP Services, LLC, Statutory Agent
1013 Centre Road, Suite 403-B
Wilmington, Delaware 19805

and

APEX COLONIAL INVESTORS LLC

c/o Vcorp Agent Services, Inc., Statutory Agent :

4400 Easton Commons Way, Suite 125

Case No.

Judge Stephanie Mingo



Columbus, Ohio 43219

And also at:

2365 Nostrand Avenue
Brooklyn, New York 11210
And also at:

10 Hill Street |

Newark, New Jersey 07102

And also at:
4706 18 Avenue
Brooklyn, New York 11204

And also at:
433 E. Las COlinq‘s Blvd., Suite 300
Irving, Texas 75039

COLONIAL VILLAGE CPDX LLC
c/o Unisearch, Inc., Statutory Agent
3958 Brown Park Dr., Ste. D

Hilliard, Ohio 43026

And also [at:
1256 Rand Avenqe
Columbus, Ohio 43227

an

ALOFT MGT LLC

c/o Sylvia Sherman, Property Manager
1256 Rand Avenue

Columbus, Ohio 43227

.
COLONIAL PRbPERW HOLDINGS LLC
c/o National Service Information, Inc. :
145 Baker Street
Marion, Ohio 43302

And also at:
885 Second Avenue
New York, New ‘?{ork 10017

|
And also at:
1125 Ocean Avenue



Lakewood, New Jersey 08701

COLONIAL PROPERTY HOLDINGS LLC :
4706 18" Avenue :
Brooklyn, New York 11204

and

ORON ZARUM
47 High Street
Lakewood, New Jersey 08701

And also at:
139 Ocean Avenue, Suite 5
Lakewood, New Jersey 08701

and

SYLVIA SHERMAN, also known as
SYLVIA MCKEITHEN

1630 E. 25" Avenue

Columbus, Ohio 43219

and

SENTRAL HILL
1309 Duxberry Avenue
Columbus, Ohio 43211

and

DEQUISE JACKSON
1652 E. 25" Avenue
Columbus, Ohio 43213

And also at:

NICKO PERSON
7393 Brooke Blvd.
Reynoldsburg, Ohio 43068

and

ISATIAH JACKSON
741 Mount Vernon Avenue
Marion, Ohio 43302



UNKNOWN PERSONS LOCATED AT
COLONIAL VILLAGE APARTMENTS
1256 Rand Avenue
Columbus, Ohio 43227

|

\
and

~ ARON PURETZ
309 Miller Road
Lakewood, New Jersey 08701

and

MADISON EXCHANGE LLC
885 Second Avenue
New York, New York 10017

!

and
EFM TRANSFER AGENT LLC
c/o Cogency Glo Jall Inc., Statutory Agent
850 New Burton Road, Suite 201
Dover, Delaware 19904

And also at:
53 Forest Avenue |
Old Greenwich, Connecticut 06870

an

KEYBANK NATIONAL ASSOCIATION
127 Public Square
Cleveland, Ohio 44114

And also at:
66 South Pearl Street
Albany, New Yor‘k 12207

-
\
PIERCE CARPET CLEANING LLC
c/o Jeffery Pierce, Statutory Agent
215 Buckeye Circle
Columbus, Ohio 43217

and



GARVER ASSET PROTECTION, LLC
c/o Nicholas R. Garver, Statutory Agent
22 Valley View Drive SE

Heath, Ohio 43056

and

CHERYL BROOKS SULLIVAN
Franklin County Treasurer

373 S. High Street, 17" Floor
Columbus, Ohio 43215

and
REAL PROPERTY AT:
1300 Brookway Road
Columbus, Ohio 43227

1294 Brookway Road
Columbus, Ohio 432227

1288 Brookway Road
Columbus, Ohio 43227

1280 Brookway Road
Columbus, Ohio 43227

1272 Brookway Road
Columbus, Ohio 43227

1264 Brbokway Road
Columbus, Ohio 43227

1256 Brookway Road
Columbus, Ohio 43227

1248 Brookway Road
Columbus, Ohio 43227

1240 Brookway Road
Columbus, Ohio 43227

1180 Olney Drive
Columbus, Ohio 43227

1179 Olney Drive

Parcel No
Parcel No
Parcel No
P&cel No
Parcel No
Parcel No
Parcel No
Parcel No
Parcel No
Parcel No

Parcel No

.010-134510
.010-134511
.010-134512
.010-134513
.010-134514
.010-134515
.010-134516
.010-134517
.010-134518
.010-134519

. 010-134520



Columbus, Ohio 43227

3639 Allendale Drive
Columbus, Ohio 43227

3651 Allendale Drive
Columbus, Ohio 4%3227

3663 Allendale Drive
Columbus, Ohio 43227

1239 Brookway Road
Columbus, Ohio 43227

1247 Brookway Road
Columbus, Ohio 4‘3227

1255 Brookway ﬁoad
Columbus, Ohio 43227

1263 Brookway Road
Columbus, Ohio 3227
1
1271 Brookway Road
Columbus, Ohio 4}3227

1279 Brookway I#oad
Columbus, Ohio 43227
1287 Brookway OAd
Columbus, Ohio 43227

1295 Brookway Road
Columbus, Ohio 4‘13227

i
1301 Brookway Road
Columbus, Ohio 4‘13227
3668 Allendale Dﬁve
Columbus, Ohio 43227

3666 Allendale Drive
Columbus, Ohio 43227

1228-1230 Brookway Road

Columbus, Ohio ‘43227

1225-1227 Brookwvay Road

Parcel No. 010-134521
Parcel No. 010-134522
Parcel No. 010-134523
Parcel No. 010-134524
Parcel No. 010-134525
Parcel No. 010-134526
Parcel No. 010-134527
Parcel No. 010—134528
Parcel No. 010-134529
Parcel No. 010-134530
Parcel No. 010-134531
Parcel No. 010-134532
Parcel No. 010-134533
Parcel No. 010-134534
Parcel No. 010-134535

Parcel No. 010-134536



Columbus, Ohio 43227

3600-3626 Allendale Dﬁve : Parcel No. 010-137570
Columbus, Ohio 43227 :

1171 Rand Avenue Parcel No. 010-137571
Columbus, Ohio 43227 :

3533 Rand Ct. : Parcel No. 010-137572
Columbus, Ohio 43227 :

3557-3560 Rand Circle Parcel No. 010-137573
Columbus, Ohio 43227 : :
3514-3562 Rand Square : Parcel No. 010-137574
Columbus, Ohio 43227 :

1256 Rand Avenue Parcel No. 010-137576
Columbus, Ohio 43227 :

1223-1294 Berwick Arms Place Parcel No. 010-137577
Columbus, Ohio 43227 - :

: Defendants.

COMPL_AINT FOR PRELIMINARY
AND PERMANENT INJUNCTIVE RELIEF

1. This complaint concerns enforcement of the Ohio Revised Code (hereinafter “R.C.”)

Chapter 3767 et seq., Columbus City Code-Title 47, other Columbus CitSr code

.- provisions, and common law so as to be within the exclusive jurisdiction of the

Environmental Division of the Franklin County Municipal Court pursuant to R.C. §
1901.183.

2.  Plaintiff Zach Klein is the duly-elected, sworn, and acting City Attorney for the City of

Columbus, Ohio and is a party charged at both common law and by R.C. § 3767.03,

R.C. § 713.13 and R.C. § 715.30 with the prevgntion, prosécution, and abatement of any

public nuisance within the City of Columbus, Franklin County, Ohio.



The Court has personal jurisdiction over the individual Defendants pursuant to R.C. §
2307.382 A(8) as the basis of this Complaint is real property situated in Franklin
County. ‘

The Court is the property venue pursuant to Civ.R. 3(B)(5) as the subject of the action is

real property situated in Franklin County, Ohio.

PARTIES

The real property that is the subject matter of this Complaint is a multi-unit apartment
complex,; known as Franklin County Permanent Parcel Nos. 010-134510, 010-134511,
010-134512, 010-134513, 010-134514, 010-134515, 010-134516, 010-134517, 010-
134518, 010-134519, 010-134520, 010-134521, 010-134522, 010-134523, 010-134524,
010-1345}25, 010-134526, 010-134527, 010-134528, 010-134529, 010-134530, 010-
134531, 610-134532, 010-134533, 010-134534, 010-134535, 010-134536, 010-137570,
010-137571, 010-137572, 010-137573, 010-137574, 010-137576 and 010-137577.

(hereinafter “Premises” or “Colonial Village Aparﬁnents”), situated in the City of

Columbus, Franklin County, Ohio.

This action is in rem with respect to the Premises.

The term “Premises,” as used in this Complaint, shall refer to each subject parcel it in
its entirety, including all structures, buildings, curtilage, parking lot areas and/or
enclosures.

Defendalil’t APEX COLONIAL OH LLC is the record owner of the Premises by
virtue of a Special Warranty Deed filed with the Franklin County Recorder,

Instrument No. 202003270042672.



10.

11.

12.

13.

14.

15.

Defendant APEX COLONIAL OH LLC has been the record owner of the Premises
since March 26, 2020.

Defendant APEX COLONIAL HOLDINGS LLC is the sole member of Apex
Colonial OH LLC and is an agent of the property owner as evidenced by the
execution of certain mortgage documents for the Premises on behalf of the record
property owner.

Defendant APEX COLONIAL INVESTORS LLC is the managing member of Apex
Colonial OH LLC and is an agent of the property owner as evidenced by the
execution of certain mortgage documents for the Premises on behalf of the real
property owner.

Defendant COLONIAL VILLAGE CPDX LLC is an “owner” by virtue of its
charge, care and control of the Premises purspant to certain vendor contracts entered

for maintenance and security at Colonial Village Apartments.

Defendant ALOFT MGT LLC is the current property management company overseeing

Colonial Village Apartments and thus an “owner” by virtue of its charge, care and

control of the Premises.

Defendant COLONIAL PROPERTY HOLDINGS LLC, a Delaware Limited
Liability Company, was the record owner of the Premises from March 23, 2015 -
March 26, 2020 and may still hold an interest in the Premises by virtue of a
Mortgage and Assignment of Rents filed with the Franklin County Recorder,
Instrument Nos. 202007230106465 and 202007230106466, respectfully.

SYVIA SHERMAN is an employee of ALOFT MGT LLC and the onsite property
manager at Colonial Village Apartments and thus an “owner” by virtue of her

charge, care and control of the Premises.



16.

17.

18.

19.

20.

21.

Defendaﬁlt ORON ZARUM is the owner of Apex Colonial OH LLC and Colonial
CPDX LjLC and has held himself out as an owner with charge, care and control of the
Premises as evidenced by the execution of certain documents on behalf of the property
owner fo‘r the retention of vendor services at the P;emises, in addition to a personal
Guaranty Qf Payment and Performance executed by ORAN ZARUM in consideration of
an Open-End Mortgage for the Premises made in favor of EFM TRANSFER AGENT
LLC.

Defendant ARON PURETZ may have an interest in the Premises by virtue of a personal
Guaranty of Payment and Performance dated August 28. 2020 and executed by Aaron
Puretz in consideration of an Open-End Mortgage for the Premises made in favor of
EFM TRAI\LLISFER AGENT LLC.

Defendant ‘?.SENTRAL HILL is an individual contributing to nuisance conditions at the

Premises pursuant to their involvement in drug offenses and/or felony crimes of

violence at the Premises.
Defendant DEQUISE JACKSON is an individual contributing to nuisance conditions at
the Premises pursuant to their involvement in drug offenses and/or felony crimes of
violence E’H the Premises.
Defendant NICKO PERSON is an individual contributing to nuisance conditions at the
Premises pursuant to their involvement in drug offenses and/or felony crimes of

violence and the Premises.

‘Defendant ISAIAH JACKSON is an individual contributing to nuisance conditions at

the Preﬂses pursuant to their involvement in drug offenses and/or crimes of violence at

the Premises.

10



22.

23.

24.

25.

26.

27.

Defendants UNKNOWN PERSONS is an individual contributing to nuisance
conditions at the Premises pursuant to their involvement in drug offenses and/or crimes
of violence at the Premises.

Defendant COLONIAL PROPERTY HOLDINGS LLC, an Ohio Limited Liability
Company, is named solely as an interested party by virtue of a Mortgage and
Assignment of Rents held in its favor, as filed with the Franklin County Recorder’s
Office, Instrument Nos. 202003270042673 and 202003270042674, respectfully.
MADISON EXCHANGE LLC is named solely as an interested party by virtue of a
Mortgage and Assignment of Rents in which Madison Exchange LLC serves as
qualified intermediary for Colonial Property Holdings LLC, Ohio Limited Liability

Company, as filed with the Franklin County Recorder’s Office, Instrument Nos.

1202003270042673 and 202003270042674, respectfully.

Defendant EFM TRANSFER AGENT LLC is named solely as an interested party by
virtue of a Mortgage and Assignment of Rents held in its favor, as filed with the
Franklin County Recorder’s Office, Instrument Nos. 202010060152432 and
20200828012829, respectiully.

Defendant KEYBANK NATIONAL ASSOCIATION is named solely as an interested
party by virtue of a Mortgage and Assignment of Rents held in its favor, as filed with
the Franklin County Recorder’s Office, Instrument Nos. 201605200064054 and
201605200064055, respectfully.

Defendant PIERCE CARPET CLEANING LLC is named solely as an interested party
by virtue of a Mechanic’s Lien held in its favor in the amount of $22,579.00, as filed

with the Franklin County Recorder’s Office, Instrument No. 202012290207365.

11



28..

29.

30.

31.

32.

33.

Defendaxrt GARVER ASSET PROTECTION LLC is named solely as an interested

party byivirtue of a Mechanic’s Lien held in its favor in the amount of $196,710.38, as
filed with the Franklin County Recorder’s Office, Instrument No. 202103080042084.
|

STATEMENT OF FACTS

Background

The Premises is a 508 unit multi-family residential apartment complex, spanning thirty

(30) parcels and ninety-six (96) buildings, located on the east side of the City of
Columbus and known as “Colonial Village Apartments.”

ColonialiVillage Apartments serves as one of the few and largest sources of affordable

housing within the City of Columbus.

Approx:.Iately sixty-seven (67) individuals living at Colonial Village Apartments are
| |

part of e Columbus Metropolitan Housing Association’s (CMHA) Housing Choice

|
Voucher;Program which provides housing assistance for very low —income families, the
elderly and disabled. Through the program, a housing subsidy is paid to the landlord
directlyalgy CMHA on behalf of the participating family or individual. The family or
individue}l pays the difference.
An additional thirty-two (32) units at Colonial Village Apartments are occupied by
clients of the Community Shelter Board (hereinafter “CSB”), an organization serving
individuqls and families with homelessness prevention, shelter, street outreach, rapid re-
housing and permanent supportive housing. Clients of CSB are also provided a subsidy

paid by the Community Shelter Board to the landlord for payment of rent.

The market price for a unit at Colonial Village Apartments ranges from approximately

$530.00 to $745.00 per month.



34.

35.

36.

37.

38.

39.

Approximately 130 of the 508 total units at Colonial Village Apartments are vacant,
leaving the Premises at roughly 74% occupancy and earning over $200,000.00 per
month in rent payments. |

On March 23, 2015, the Premises transferred to COLONIAL PROPERTY HOLDINGS
LLC, an Ohio Limited Liability Company, for $4,200,000.00.

On March 26, 2020, the Premises transferred to APEX COLONIAL OH LLC, an Ohio
Foreign Limited Liability Company, for $0.00.

COLONIAL PROPERTY HOLDINGS LLC, a Delaware Limited Liability Company,
continues to hold a significant interest in the Premises by virtue of a Mortgage and
Assignment of rents in the sum of $12,265,000.00.

The Preniises currently benefits from the following tax abatements:

a. A twelve (12) year, 100% abatement for Franklin County Parcel No. 010-137576
valued at $2,094,900.00 and approved by the City of Columbus Housing
Administrator on August 13, 2012.

b. A twelve (12) year, 100% abatement for Franklin County Parcel No. 010-137577
valued at $1,150,000.00 and approved by the City of Columbus Housing

Administrator on August 13, 2012.

CHRONIC CODE VIOLATIONS AND UNSANITARY CONDITIONS AT

COLONIAL VILLAGE APARTMENTS
In 2018, Code Enforcement’s Pro-Active Code Enforcement Team (hereinafter
“PACE”) identified Defendant COLONIAL PROPERTY HOLDINGS LLC as one of
the top twenty “worst landlords™ in the City of Columbus pursuant to a number of

factors including; the  number of notice violations issued to the Defendant, total

13



40.

41.

42.

43.

outstanding code violations present at or on the Premises, the type of violations present
at or on} the Premises and total number of open civil cases against the property or
property owner for nuisance condiﬁons.

In 2019,1 PACE identified Defendant COLONIAL PROPERTY HOLDINGS LLC as
one of t]:}e top five “worst landlords” in the City of Columbus.

On or allout October 10, 2019 and pursuant to continued complaints from tenants and
members‘ of the surrounding community regarding violations of Columbus City Code at
the Prerﬂises, Code Enforcerﬁent Officer Robert Smith made contact with Nathan Mehl,
represent‘ative for the then property owner, Colonial Property Holdings LLC, and
received authorization allowing Code Enforcement fo enter onto the Premises for the
purpose %f conducting interior and exterior code inspections.

Onor abbuj: October 29, 2019, the City of Columbus Department of Code Enforcement
(hereinafter “Code Enforcement”) began interior and exterior inspections at Colonial

Village Apartments.

Over the|course of four days, Code Enforcement issued more than 400 notice violations

to the property owner and to property management for the following violations |

observed at the Premises:
a. Interior housing violations including but not limited to:
| i. Bed bugs
1ii. Rodent infestation
i‘ii. Roach infestation
iv. Water damage
iv. Holes/cracks in ceiling(s)

vi. Lack of utilities

14



vii. Missing air conditioning
viii. Missing handrail(s)
ix. Broken outlet cover(s)
X. Prohibited occupancy
xi. Broken cabinets |
xii. Loose doors
xiii. Damaged flooring
xiv. Missing/inoperable smoke detector(s)
xv. Fire damzige
b. Exterior housing violations including but not limited to:
i. Broken windows
ii. Loose handrails
iii. Bare and rotted wood
iv. Detached and rotted door framing
v. Detached sections of fascia
vi. Damaged or missing rain carriers
vii. Missing downspouts
viii. Debris filled gutters
ix. Missing soffit materials
X. Mortar voids and damaged concrete
xi. Potholes
xii. Missing unit addresses/identifiers
xiii. Broken/damaged light fixtures

xiv. Damaged fencing

15



45.

46.

47.

48.

xv. Loose/damaged siding
XVi. Damaged thresholds

xvii. Exposed wiring
|
xviii. Unsecured vacant units

c En;vironmental violations including but not limited to:

i. Trash and debris

ii. Solid waste
lil. Yard waste
d. Graffiti
e. Prohibited graphics
Each nothcT, violation issued contained a deadline for remediation based on the type' of

violation cited. All initial deadlines have passed.
Property Manager Sylvia Sherman and Maintenance Supervisor Angelica Tapia were

onsite at the Premises during the inspections.

|

Following initial inspections, Code Enforcement returned to the Premises on a weekly

basis to complete re-inspections for compliance.
|

|

On or aBout March 3, 2020, while at the Premises, Angelica Tapia notified Code

Enforcement Officers that the Premises had been sold to a new owner. As a result, Code

Enforcen}ent inspections were temporarily suspended.

On or about March 5, 2020, the City was notified via email that the new owner of
Colonial !Village Apartments had contracted with Tim Vance of Housing Crime
Consultal‘:lts, Inc. to assist with all issues at the Premises pertaining to safety, crime

control and security.
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49.

50.

51.

52.

53.

54.

55.

On or about March 11, 2020, City officials met with Property Manager Sylvia Sherman
and Tim Vance of Housing Crime Consultants, Inc. to discuss the sale of the Premises,
outstanding code violations present at the Premises, the continued increase in criminal
activity at the Premises, the City’s expectations of the new owners and the new owner’s
plan to combat the issues plaguing the apartment complex.
On or about March 11, 2020, Sylvia Sherman notified city officials that Defendant
ALOFT MGT LLC (hereinafter “Aloft Management™) was engaged as the new property
manéger in charge of the Premises. Sylvia Sherman would remain the onsite property
manager as an employee of Aloft Management.
On or about March 12, 2020, Code Enforcement received permission via email from
Sylvia Sherman, Steve Mayer — Regional Manager and David Helfgott — COO of Aloft
Management, to resume compliance inspections at the Premises.
On or about March 13, 2020 Code Enforcement operations at the Premises were
suspended in response to the spread of COVID-19.
On or about March 18, 2020, Angelica Tapia, Maintenance Supervisor for Colonial
Village Apartments, notified the City of her resignation.
On or about March 20, 2020, Colonial Village Apartments experienced severe flooding
leaving several occupied units, hallwéys and parking lots under water.
On or about March 21, 2020 Code Enforcement’s Emergency Inspection Team
inspected the Premises and issued the following Emergency Orders:
a. Order No. 20441-00233
i. Lower level of the building located at 1200 Brookway Rd. has flooded,
causing unsanitary conditions throughout the lower level rendering all

lower level units uninhabitable.
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56.

57.

58.

b. Order No. 20441-00234
i. Lower level of the building located at 3666 Allendale Dr. has flooded
causing unsanitary conditions throughout the lower level rendering all
lower level units uninhabitable.
c. Order No. 20441-00235
i The dWelling unit located at 3663 Allendale Dr., unit B has flooded,
causing unsanitary conditions throughout rendering this unit
uninhabitable.
On or about March 25, 2020, City officials met again with property managers Sylvia
Sherman, Steve Mayer and David Helfgott and Tim Vance of Housing Crime
Consultants, Inc. to discuss progress toward compliance with all outstanding code
violations %and increased safety concerns at the Premises. Property management
commun.céted to city officials their commitment to safety at the Premises and the

remediation of all code violations in a timely manner. At this time, over half of the

initial violations cited during the October 2019 inspections remained outstanding at the

Premiseﬁ. '
On or abbut March 26, 2020, the Premises transferred to APEX COLONIAL OH LLC.

On or about December 15, 2020, Code Enforcement Officer Bill Williams (hereinafter
“CEO \Milliams”) contacted Sylvia Sherman to. notify her of the City’s intent to resume
compliance inspections at the Premises and to request permission to enter on the

|
Premises; to conduct said inspections. At this time, approximately 200 code violations

remainec# outstanding at the Premises.
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59.

60.

61.

62.

On or about December 16, 2020, Sylvia Sherman contacted CEO Williams requesting
compliance inspections be placed on hold until January 2021 due to a COVID-19
outbreak amongst certain staff members at the Premises.
Code Enforcement continued to receive new complaints from tenants at Colonial
Village Apartments and members of the surrounding community regarding issues at the
Premises, including but not limited to:

a. Leaking air conditioning units

b. Black Mold

¢. Strong odor

d. Mice Infestation

e. Roaches

f. Human feces

g. Broken windows

h. Unsecured buildings

i. Trash and debris

J-  Unresponsive property management
On or about March 8, 2021, Code Enforcement resumed interior and exterior
compliance inspections at the Premises.
On or about March 9, 2021, CPD Sergeant Mike Ramsey spoke with Sylvia Sherman
regarding threats made to rr.xajntenance‘ staff at Colonial Village Apartments from
various persons occupying units in the Brookway and Berwick Arms buildings.
According to Sylvia Sherman, maintenance staff went to repair a leaicing door at 1283

Berwick Arms Place, Unit A and was told by the occupant of said unit that “they were

19



63.

64.

i
not fixing any door, not coming in,” adding that no one is coming in and if anybody

does they will be shot, including the police.

Due to &e aforementioned safety concerns, CPD called off ninety-nine (99) unit

inspections scheduled for the Brookway and Berwick Arms buildings located on the

Premises. Code Enforcement was unable to inspect said units and thus unable to

confirm compliance or non-compliance.
|

Between! March 8, 2021 and March 10, 2021, Code Enforcement successfully
complete;d 78 unit inspections. Within the 78 units inspected, 182 notice violations
remainec{ outstanding at the Premises. The following violations of Columbus City Code
were observed:

a. Intlerior housing violations including but not limited to:
li Roach infestation
ii; Raw sewage and fecal matter throughout interior unit(s)
iii. Damaged interior wall(s)

1v.1 Improper repairs

v. Water damage

vi. Inoperable appliances

vii. Holes in wall(s)

viii. Inoperable and broken window(s)
ix. Tomn carpet
|
\
b. Exterior housing violations including but not limited to:

‘i. Bare and exposed wood

!ii. Mortar voids

iii. Open and unsecured vacant unit(s)
|
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iv.

V1.
vii.
viii.

ix.

Xi.

- Xii.
Xiii.
Xiv.
XV.
XVi.
XVil.
XVviii.
XiX.
XX.
XX1.

XXil.

Damaged sections of wall in stairway(s)
Bullet holes in window(s)
Broken/missing window(s)

Rain carrier(s) in disrepair

Damaged soffit(s)

Damaged/missing brick(s)

Fire damage

Damaged concrete thresholds
Structure(s) not weather-tight
Damaged/missing fascia

Detached downspout(s)

Damaged door frame(s)

Rotted wood surfaces

Gutter(s) full of debris and in disrepair
Damaged shingles

Exposed wiring

Damaged fencing

Potholes

Missing striping in parking area

c. Environmental violations including but not limited to:

.
.
.

iv.

Trash and debris
High grass and weeds
Solid waste

Yard waéte
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65.

66.

67.

68.

d. Zoning violations including but not limited to:
i. Inoperable vehicles
‘ ii. Improper exterior storage
iii. Prohibited graphics
Several of the violations observed during the inspections completed from March 8,
2021 to March 10, 2021 were noted by Code Enforcement as the exact same violations
observed at the Premises during initial inspections conducted in October of 2019.
On or anut April 7, 2021, Garver Security officers observed unsanitary conditions in
several units at the Premises located at 1200 Brookway Rd., including the following:
a. Black mold; |
b. Visible blood stains;
c. H z.mfeces; and
d. SeYeral vacant and unsecured units which Garver Security noted were vacated
duﬁng the March 2021 flood at the Premises and units in which Garver Secuﬁty
personnel have to run people out of “daily.”

!
Garver Security officers recommended all tenants living at the 1200 Brookway Rd.

building be moved due to the unsanitary conditions present at the Premises.
POﬂICE CALLS FOR SERVICE AND CRIMES OF VIOLENCE AT
COLONIAL VILLAGE APARTMENTS
Colonial Village Apartments is a location known by the Columbus Division of Police
(hereinafter “CPD”) as a crime ridden property notorious for the extremely high level of
violent cﬁne that permeates the apartment complex and pl;agues the lives of both its

residents} and the surrounding community.
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69. Betwe;an January of 2018 and June of 2019, CPD was called to the Premises over 4,000
times. Over 500 of the calls for service were for incidents of violence, including but not
limited to:

a. 50 calls for shots fired
b. 5 shootings

c. 2 Homicides

d. 63 gunruns

e. 16 cuttiﬁgs/stabbings
f. 38 Assaults

g. 53 fights

h. 95 Burglaries

70. Since 2018, CPD has been called to the Premises approximately thirty-five (35) times in
respc;nse to Narcotics complaints, drug offenses and drug overdoses.

71. Since 2019, the Columbus Division of Fire has been called to the Premises twenty-eight
(28) times in response to drug overdoses.

72. As a result of the influx in criminal activity at the Premise;s, CPD accompanied Code
Enforcement during their 2019 inspections and completed a security assessment at the
Premises for the purpose of educating property ownership and \management on
strategies to reduce criminal activity at the complex.

73. On October 28, 2019 and November 12, 2019, CPD Officers James Poole, Theodore
Stacy and Timothy O’Donnell conducted an environmental safety assessment at the
Premises. The following issues were identified:

a. irty-two (32) of the fifty-nine (59) pole lights owned ‘ by Colonial Village

Apartments found in non-working condition.
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74.

75.

76.

77.

b. Of‘ﬁcers Poole and Stacy located fifteen (15) City of Columbus owned pole lights
loc‘ated on the Premises and only one (1) found in non-working condition.
c. Si{;rniﬁcant cracks and voids in the door frames of several occupied units.
d. Lo\ose and improperly installed doér handle screws. |
e. Old, worn and unsecured windows and window locks.
f. Several parked vehicles without parking tags parked in “Parking by permit only”
areas.
CPD Ohicers provided written recommendations to property ownership and
management based on their observations during the assessment.
On or ab;)ut March 25, 2020, city officials met once again with representatives of Aloft
Management (Sylvia Sherman, Steve Mayer and David Helfgott) via phone conference
for the pur;")ose of providing updates on progress toward compliance with outstanding
code vio%a_ﬁons and the implementation of new safety protocols at the Premises. During
this meeting, Tim Vance communicated to city officials that a new security team had

been hired | on a temporary basis at the Premises, new cameras purchased for the

Premises wiith a plan to ultimately purchase 80 to 100 more cameras and additional
lighting for Tthe complex.

On or ab?ut April 7, 2020, Tim Vance notified city officials and CPD that Garver Asset
PI‘OtCCﬁOIll LLC (hereinafter “Garver Security”) had been contracted to provide private
security s‘ervices at the Premises.

On or abbut June 19, 2020, CPD Officers met with property management to receive
training qn how to use a new camera system installed at the Premises. CPD Officers

were subsequently provided six Apple iPads to ensure 24 hour access to observe

conditions at the Premises via the camera system.
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78.

79.

80.

81.

82.

83.

On or about July 30, 2020, CPD Drug Crimes Bureau (hereinafter “CPD Narcotics™)
received a complaint regarding narcotics activity a't the Premises after complainant’s
unit had been hit by a stray bullet during a shoot-out. Complainant identified a certain
unit having several dope boys running in and out. Complainant also implicated property
manager Sylvia as dating one of the “dope boys.”

On or about August 7, 2020, CPD Officer Theodore Stacy (hereinafter “Officer Stacy™)
began working special duty two days per week at the Premises.

On or about August 24, 2020, Officer Stacy observed several issues related to the living
conditions at Colonial Village Apartments, including:

a. Numerous apartment units at the Premisés located on Allendale Dr. with
extensive flood damage, including black mold. Said units were reported as vacant
and unsecured attracting homeless individuals and prostitutes;

b. A strong stench or smell emanating from certain units at the Premises;

c. Several broken security lights; and

d. Non-payment of Garver Security for services rendered.

On or about September 8, 2020, CPD met with Garver Security to discuss concerns
regarding Garver Security tactics and the need for additional security support at the
Premises.

On or about the week of September 13, 2020, property owners hired six CPD officers to
conduct special duty at the Premises.

Between July 2019 and February 2021, CPD calls for service to the Premises totaled

approximately 1,699. CPD was called to the Premises for incidents of violence

including but not limited to:

a. 65 calls for shots fired
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84.

85.

86.

87.

88.

\
b. 13 shootings

c. 3 Ijomicides

d. 82‘g1mruns

e. 20 1Felonious Assaults

£ 9 c‘uttings/stabbings

g. 38 fights

h. 28 P{obberies
13 weapons offenses
In late 2020 and despite the significant drop in incidents of violence occurring at
Colonial  Village Apartments due to hired security and CPD special duty, property
owners stopped paying both CPD special duty officers and Garver Security personnel
for services rendered.

|
On or about November 25, 2020, CPD suspended special duty services at the Premises

due to faiilure to remit payment in the sum of approximately $9,396.00.

On or a‘out December 29 2020, Garver Security placed a mechanic’s lien on the

- Premises m! the amount of $196,710.38 pursuant to unpaid security services rendered.

On or about February 23, 2021, Garver Security suspended services at the Premises for
non-payment.
On or al}aout February 23, 2021, Officer Stacy again began to receive complaints
regarding the living conditions at Colonial Village Apartments, including:

i Caﬁs from tenants regarding non-working utilities;

b. Roc‘lent and cockroach infestation;

c. Lack of internet service causing security cameras at the Premises to be out of

service; and
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89.

90.

91.

92.

93.

94.

d. Lack of vendors for maintenance and materials leading to staff at the Premises
pulling materials from vacant units to repair occupied units.
On or about February 28, 2021, Tim Vance with Housing Crime Consultants, Inc.
ended his contract with Colonia] Village Apartments.
On or about March 1, 2021, Sylvia Sherman contacted CPD Officer Tolber Wendell

expressing safety concerns at the Premises. Sherman notified Officer Wendell that

maintenance workers were being threatened not to come on to the Premises to perform

maintenance activities and employees refused to go onto the Premises for fear of their
lives. Sherman referenced lack of support from property ownership as her reason for
reaching out to CPD. |

On or about March 4, 2021, Garver Security resumed services at the Premises
conditioned upon a payment agreement entered between property owner and Garver
Security in which property owner agreed to pay Garver Security $10,000.00 on the first
of every month toward any outstanding debt in addition to timely payment for
continued services at the Premises on a weekly basis.

On or about March 4, 2021, Sylvia Sherman notified CPD that she planned to evict at

- least fifty (50) persons from the Premises.

To date, there have been eleven (11) evictions filed by Defendant APEX COLONIAL
OH LLC and zero filed since June of 2020.
On or about April 4, 2021, Garver Security notified city officials that they would again

be suspending services at the Premises as a result of non-payment.

Sentral Hill

95.

Sentral Hill is known to CPD and Garver Security for his involvement in several crimes

of violence at the Premises.
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96.

97.

98.

99.

On or about May 5, 2019, CPD was called to the Premises at 1228 Brookway Rd. on
report oﬁ a person with a gun. Call notes indicate a male black by the name of Sentral
Hill threatened caller with a gun.

On or al%out February 1, 2020, CPD was called to the Premises at 3524 Rand Square
West on report of Domestic Violence. The suspect, Sentral Hill, was identified as the
victim’s iive-m boyfriend who had been recently released from jail.

On o? about Februéry 10, 2020, CPD responded to the Premises at 3524 Rand Square
West on‘ report of Criminal Damaging. The suspect, Sentral Hill, was accused of
ripping’ ioff both license plates from the victim’s vehicle and “smacking” the front

windshield with a broom stick causing cracking to occur.

On or ab:out April 5, 2020 and while at the Premises, Sentral Hill fired two rounds of

gunfire at a representative of Garver Security. He was subsequently charged with four

counts of F elonious Assault (Franklin County Common Pleas Case No. 20 CR 3864).

Dequise Jackson

100. Dequise Iacfkson is known to CPD and Garver Security for his involvement in several

101.

|
crimes off vilolence and narcotics trafficking at the Premises.

On or about May 16, 2018, while patrolling the area near the Premises, CPD Officers

observed|a large cloud of smoke after smelling a strong odor of Marijuana emanating
from a Grey Nissan Rogue. Officers observed a man later identified as Dequise Jackson
seated in'the driver’s seat of the vehicle. As Officers approached the vehicle, Dequise
Jackson l‘>egan to drive away in the vehicle. Officers followed Dequise Jackson through
the Premises and ultimately conducted a traffic stop on Rand Avenue. Dequise Jackson
jumped ojut of the vehicle and be;gan walking away ignoring officer commands and
reaching iinto his waistband. Dequise Jackson was ultimately detained and after a
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102.

103.

104.

105.

106.

107.

108.

109.

LEADS check verified that he did not have a valid license, was placed under arrest for
No ops, failure to display, not wearing a seatbelt and failure to comply.

On or about July 19, 2018, while at the Premises, Dequise Jackson was arrested for
possession of cocaine, carrying a concealed weapon and tampering with evidence.

On or about September 21, 2018, while patrolling the Premises, CPD Officers observed
a man, later identified as Dequise Jackson, driving a gray Chevrolet Captiva in the area
of Rand Avenue and Allendale Road. Officers knew from prior experience that Dequise
Jackson did not have a valid driver’s license. Officers conducted a traffic stop and
placed Dequise Jackson under arrest. Subsequent to the arrest, Officers took inventory
of the vehicle and recovered a loaded firearm from the center console of the vehicle and
two scales containing white residue from the vehicle’s trunk.

On or about May 29, 2019, Dequise Jackson was aneéted at the Premises for driving
under suspension, resisting arrest and failure to comply.

On or about June 29, 2019, Dequise Jackson was arrested at the Premises. Jackson was
and chafged with one (1) count of Domestic Violence - Threats and one (1) count.of
Aggravated Menacing.

On or about May 25, 2019, CPD was called to the Premises at 1288 Brookway Rd on
report of a fight. Dequise Jackson is listed as a suspect for Aggravated Assault.

On or about July 27, 2020, CPD was called to the Premises on report of a sexual assault.
Dequise Jackson is the listed suspect.

On or about September 4, 2020, CPD was called to the Premises on report of a
Trespass. Dequise Jackson is the listed suspect.

On or about December 22, 2020, the Columbus Police Drug Crimes Bureau (hereinafter

“CPD Narcotics”) received a complaint regarding drug activity occurring at the
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Premises. Dequise Jackson is identified by the complainant as the individual “running

bad drug‘s with fentanyl in Colonial Village Apartments.”

Nicko Person

110.

111.

112.

113.

Nicko Pzerson is known to CPD and Garver Security as a known drug dealer who
frequentsi the Premises for the purpose of selling narcotics.

On or al‘)out September 9, 2019, CPD conducted a field interview at the Premises.
Officers Fpoke with a female resident of Colonial Village Apartments. During the field
interview, the resident told the responding officers that she relapsed on crack and that
two maI?s named Nicko and Kountry were trying to take over her apartment to sell
narcotics. She further stated that Nicko has the key to her residence and she was scared
that if sljle left with medics, Nicko would let himsélf back into her apartment and
completery take over. Officers identified Nicko as Nické Person (ID No. 11716C).

On or abpu}t October 23, 2019, CPD Narcotics received a complaint regérding narcotics
activity ?t the Premises located at 3600 Allendale Drive. Complainant noted that
“Niko,” a r?de black, approximately 6°3” with dreads was the seller. Complainant also
noted tha[L the seller is aggressive and had automatic weapons in the unit.

On or about April 24, 2020, CPD was dispatched to the Premises on a gun run. CPD
Officers conducted an interview of one of the residents at the Premises who stated she
bought cﬁack/cocaine off of a person known as “Shireona Brown” but has not paid her
yet. Accordingly, Shireona Brown was threatening to have a Grey Malibu pull up with
an unkno:wn amount of people with guns. vThe complainant stated she buys crack from
Shireona Brown all the time. Officers spoke to Shircona Brown who stated the

1
complainant owed her $300 dollars but did not tell Officers for what. Officers noticed
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Shireona Brown was with Nicko Person whom officers identified as a known drug

dealer in the area.

Isaiah Jackson

114. Isaiah Jackson is known by CPD and Garver Security as an associate of a prominent

115.

criminal gang and has been a suspect or arrestee in several incidents of violence at the
Premises.

On or about April 11, 2019, while patrolling the area near the Premises, CPD Officers
observed several individuals standing next to vehicles in the lot near 1239 Brooﬁay
Rd. As the individuals noticed the officers, they began walking away in different
directions. Officers observed a male who they knew to be Isaiah Jackson, standing on
the driver’s side door jamb of a red Pontiac Grand Am and leaning into the vehicle.
After noticing the officers approaching, Isaiah Jackson locked the vehicle and began
walking away. Officers looked through the window of the Pontiac with a flashlight and
observed a firearm inside of a drawstring bag. Officers verified the vehicle’s owner as
Isaiah Jackson. Officers began speaking with Isaiah and advised him to retrieve the keys
so officers would not have to force the vehicle door open. Isaiah Jackson was initially
reluctant to cooperate with officers until after speaking with Dequise Jackson, Isaiah’s
cousin, who had returned to the scene. Aﬁer speaking with Deqﬁise, Isaiah Jackson,
complied with officers and surrendered the keys to the véehicle. Officers unlocked the
vehicle and removed the drawstring bag. Officers recovered two bags of crack totaling
15 grams, two digital scales, a small baggie of Marijuana, cash and two loaded ﬁreérms,
one vvith eight live rounds and one round in the chamber and the other with fifteen live
rounds and one round in the chamber. Isaiah Jackson was arrested and slated for

possession of crack.
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Unknown Persons

116. Several MOW individuals have been reported as repeat suspects involved in or
' associatq,d with violent crimes or drug activity at the Premises.

CLAIM FOR RELIEF

1.  Plaintiff 1incorporates the proceeding paragraphs 1 through 116 as if fully incorporated

herein.

Code Violations

2. The Prerimises, in its non-compliant state, does not comply with applicable provisions of
the Colm‘nbus City Code and/or Columbus City Health Code.

3. The Premises, in its non-compliant state, constitutes a public nuisance as defined in
C.C.C. §§703.17, 3303.16, 4101.16, 4501.275, 4703.01(F); R.C. §3767.41; and/or
common'la'w.

4, Respon}dénts—Defendants (except for those named only as interested parties) have a
duty td abate the public nuisance at the Premises by bringing the property into

compliance with any and all applicable provisions of the Columbus City Code and/or

Columbus City Health Code.

Criminal Activity

5. The Prt?mises is a public nuisance as defined in C.C.C. §4703.01(F); R.C. §§ 2923.43,
3719.10, 3767.01, 3767.12; and/or common law.

6. The Prémises is subject to abatement pursuant to C.C.C. §4701.08, R.C. Chapter
3767, and/or common law.

7. Respondents-Defendants (except for those named only as interested parties) are gmlty

of mamtaumng a public nuisance at the Premises pursuant to R.C. §3767.02.

32



10.

Respondents-Defendants (except for those named only as interested parties) are
further guilty of maintaining a public nuisance at the Premises based on their
actual and constructive knowledge of the public nuisance, as well as the well-
known general reputation of the premises which is prima-facie evidence of the
nuisance and of knowledge of and of acquiescence and/or participation in the
public nuisance.

Respondents-Defendants (except for those named only as interested parties) own
fixtures, furniture, and moveable property at the Premises that have been used or
are currently being used in conducting, maintaining, and facilitating said public
nuisance.

Respondents-Defendants (except for those named only as interested parties) at all
times relevant to this action maintained a public nuisance at the Premises
threatening the health, safety, and welfare of the People of the City of Columbus,
persons at the Premises, and members of the Columbus Ohio Division of Police

and Division of Fire.

JUDGMENT AND RELIEF DEMANDED

WHEREFORE, Plaintiff demands judgment as follows:

1.

The Court schedule a preliminary injunction hearing on this matter pursuant to

R.C. § 3767.04(B) and Ohio Civ.R. 65(B)(1).

2. The Court issue a preliminary injunction pursuant to R.C. § 3767.04(B) and Ohio

Civ.R. 65(B)(1) specifically ordering Defendants to:
a. Immediately retain or resume private security and/or CPD special duty

services at the Premises.
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b. Im‘mediately trespass or cause for the eviction of all known persons
contributing to public nuisance conditions at the Premises.

c. Re}nediate all outstanding emergency and interior code violations present at
thq Premises, including the permanent board up of any and ?.11 vacant and
un:‘secured units on the Premises, on or before July 30, 2021.

d. Submit a written plan to both Plaintiff and the Court establishing clear
deeidlines for the remediation of all non-emergency and exterior violations of
Columbus City Code present at the Premises within 60 days of any final order
of ‘ﬁlﬁs Court.

Code Violations

|
3. A determination that the Premises violates applicable provisions of the Columbus

City Code and/or Columbus City Health Code.
4. The Court order that Respondents-Defendants (except for those named only as

interested parties) bring the Premises into compliance with any and all applicable

provisions of the Columbus City Code and/or Columbus City Health Code.

5. The CIurt order that Respondents-Defendants (except for those named only as |
intérest§d parties) and any successor(s) in interest or title are preliminarily,
perman?ntly and perpetually enjoined from further violating any and all applicable
prqvisiqns of the Columbus City Code and/or Columbus City Health Code at the
Premisés.

Code Violations - Public Nuisance

6. A determination that the Premises constitutes and be declared a public nuisance as
defined in C.C.C. §§703.17, 3303.16, 4101.16, 4501.275, 4703.01(F); R.C. §3767.41;
i

and/or common law.



7. The Court order that Respondents-Defendants (except for those named only as
interested parties) abate the public nuisance located at the Premises.

8. The Court order that Respondents-Defendants (except for those named only as
interested parties) are preliminarily, permanently and perpetually enjoined from
maintaining a public nuisance at the Premises.

9. The Court order that Respondents-Defendants (except for those named only as
interested parties) are preliminarily, permanently and perpetually enjoined from
maintaining a public nuisanée public nuisance anywhere in Franklin County, Ohio
and/or Columbus, Ohio.

Code Violations - Plaintiff to Abate

10. Authorize Plaintiff, Plaintiff’s agent pursuant to O.R.C. § 715.261(E), and/or
Plaintiff’s private contractor to enter onto the Premises and perform abatement
activity pursuant to C.C.C. § 4701.08 and OR.C. §§ 715.26 and/or 715.261,
including, but not limited to, demolishing any and all structures located on the
Premises.

11. Authorize Plaintiff, and/or its agent pursuant to O.R.C. §715.261(E), to recover the
total cost of abatement activity pursuant to C.C.C. § 4701.08, and/or R.C. §§
715.261(B) including, but not limited to: (1) certifying the costs to the county auditor
for placement as a charge upon the Premises’ tax list, (2) commencing a civil action,
and (3) filing a lien on the Premises and pursuing a foreclosure action for a minimum
bid equal to the sum of the taxes, penalties, interest, costs, assessments, total cost of
abatement activity and any associated court costs and interest.

Receivership
12. Appoint a receiver, pursuant to O.R.C. §§ 1901.131, 2735.01 and/or 3767.41(C)(3).
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13. Authogize said receiver to do‘ any and all acts as the Court deems necessary pursuant
to O.R}.C. §§ 2735.04 and/or 3767.41 including, but not limited to: (1) repairing or
renovajting any and all structures on the Premises, (2) demolishing ény and all
structu‘res on the Premises, and (3) selling the Premises free and clear of any and all
liens.

14. Tax as‘ court costs, or otherwise treat as an administrative expense of this matter,
pmsuaﬁt to O.R.C. §§ 2735.04 and/or 3767.41, any funds that are expended by or on
behalf of the ¥eceiver.

\
15. Declare, through an enforceable order, that any and all courts costs and administrative

expenses of this matter shall have priority over any and all preexisting liens upon the

Premis%s. | |
Criminal Activity
16. A dete::rt{ination that the Premiseé constitutes and be declared a public nuisance as
defined by C.C.C. §4703.01(F); R.C. §§ 2923.43, 3719.10, 3767.01, 3767.12; and/or

common law.

17. A determination that the Premises is subject to abatement under C.C.C. §4701.08,

R.C. Chapter 3767, and/or common law.

18. That alf Respondents-Defendants (except for those named only as interested parties)
be founcji guilty of maintaining a public nuisance at the Premises.

19. That alli Respondents-Defendants (except for those named only as interested parties),
and any héirs, successors in interest or title, transferees and/or assigns be
preliminarily, permanently and perpetually enjoined from conducting, maintaining,
using, occupying, or in any way permitting the use of the Premises as a public

nuisancer
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20. That all Respondents-Defendants (except for those named only as interested parties)
be preliminarily, permanently and perpetually enjoined from conducting, maintaining,
using, occupying, or in any way permitting the use of a public nuisance anywhere in
Franklin County, Ohio and/or Columbus, Ohio.

21. The Court order, pursuant to ORC 3767.06(A), that Respondents-Defendants (except

.for those named only as interested parties) abate the public nuisance located at the
Premises.

22. The Court order, pursuant to ORC §§3767.05(E)(3) that the Premises not be occupied
or used for one year after the judgment is rendered.

23. The Court order, pursuant to ORC 3767.06(A), that the Premises be closed against its
use for any purpose for a period of one year.

24. The Court order, pursuant to ORC 3767.06(A), that all personal property and contents
ﬁsed in conducting or maintaining the public nuisance at the Premises be removed and
sold, without appraisal, at a public auction to the highest bidder for cash.

25. That the Court tax Respondents-Defendants (except for those named only as
interested parties) $300 in accordance with Revised Code §3767.08.

Receivership

26. Appoint a receiver, pursuant to O.R.C. §§ 1901.131, 2735.01 and/or 3767.41(C)(3).

27. Authorize 5aid receiver to do any and all acts as the Court deems necessary pursuant
to O.R.C. §§ 2735.04 and/or 3767.41 including, but not limited to: (1) repairing or
renovating any and all structures on the Premises, (2) démolishing any and all
structures on the Premises, and (3) selling the Premises free and clear of any and all

liens.
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28. Tax as court costs, or otherwise treat as an administrative expense of this matter,

pursuq‘nt to O.R.C. §§ 2735.04 and/or 3767.41, any funds that are expended by or on

behalf of the receiver.

29. Declaﬁe, through an enforceable order, that any and all courts costs and administrative

expensjes of this matter shall have priority over any and all preexisting liens upon the

Premises.

Additional Relieﬁ

30. An aw}ard of Plaintiff’s costs and attorney’s fees payable by defendant(s).
31. The Court grant Relator-Plaintiff all such further equitable and other relief this Court

determ‘ines Relator-Plaintiff to be entitled pursuant to ORC 1901.131, and by law.




Respectfully submitted,

City of Columbus, Department of Law
Zach Klein City Attorney

(haen —

Tiara N. Ross (0089583)
Assistant City Attorney

375 South High Street, 17™ Floor
Columbus, Ohio 43215

Phone: (614) 645-0781
tnross@columbus.gov

Counsel for the Plaintiff

Sl O Ao

Sarah C. Pomeroy (0093578) {
Assistant City Attorney

375 South High Street, 17® Floor
Columbus, Ohio 43215

Phone: (614) 645-6548
scpomeroy(@columbus.gov
Counsel for the Plaintiff
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IN THE COURT OF COMMON PLEAS
FRANKLIN COUNTY, OHIO

EFM TRANSFER AGENT, LLC,
Plaintiff, Case No.
V. Judge
APEX COLONIAL OH LLC, et al., :
Defendants.
AFFIDAVIT OF ROBERT J. WEILER. SR.
STATE OF OHIO )

) ss:
COUNTY OF FRANKLIN)

I, Robert J. Weiler, Sr., having been duly sworn by the undersigned Notary, state under

oath that the following is true to the best of my personal knowledge:

1. I make this Affidavit in support of the Joint Motion of Plaintiff EFM Transfer
Agent, LLC (“EFM”) and Interested Party City of Columbus (the “City”) for the Appointment of

a Receiver (the “Joint Motion”).

2. I am familiar with the facts set forth herein, which are based on my personal

knowledge and review of relevant documents.
3 EFM and the City propose that I serve as the receiver for the Premises, as defined
in the Joint Motion.

4. I am an experienced real estate professional and have served as a receiver in

numerous other matters over my lengthy career.

5. I am an Ohio resident.



6. I currently serve as the Chairman of the Board of the Robert Weiler Company, a
corporation formed under Ohio law.

7. I hold a doctoral degree in finance from The Ohio State University and received
MAI and SREA designations from the Appraisal Institute.

8. I have served as the Chairman of the Ohio Real Estate Appraiser Board and as the
President of the Ohio Chapter of the Appraisal Institute and the Columbus Board of Realtors.

9. I do not have any personal or financial interest in the Premises and am a

disinterested party to this matter.

10.  For my time spent serving as the receiver of the Premises, 1 anticipate being
compensated $400 per hour.

11.  Attached as Exhibit 1 is a true and accurate copy of my entire fee arrangement,
including all expense reimbursements and any commissions contemplated for leasing or selling
property, in connection with the Premises.

12.  Pursuant to Franklin County Common Pleas Court Local Rule 66.04(C), 1
acknowledge that upon accepting the appointment as the receiver over the Premises, I will:

a. Act in conformity with Ohio law and the Court’s local rules;

b. Deposit all funds coming into my hands into a separate trust account for the
estate, with full contemporaneous record-keeping for all funds;

c. Avoid any conflict of interest;

d. Not directly or indirectly pay or accept anything of value that has not been
fully and timely disclosed and formally approved by the Court;

e. Not directly or indirectly purchase, acquire, or accept any interest in the

property managed, appraised, or sold through the receivership; and

2



f. Otherwise act in the best interests of the estate.

13. If the Court appoints me receiver over the Premises, I anticipate entering into the
attached Property Management Agreement (the “PMA”) with Hayes Gibson Property Services,
LLC and Exclusive Right to Sell or Lease Listing Contract (the “Listing Contract”) with The
Robert Weiler Company.

14.  Attached as Exhibit 2 is a true and accurate copy of the PMA.

15.  Attached as Exhibit 3 is a true and accurate copy of the Listing Contract.
(giﬁnature

Printed Name

Further affiant sayeth naught.

Sworn to before me and subscribed in my presence this 26 day of August 2021.

Shaua N lvvas

Not'ary Public




EXHIBIT 1



Receiver Robert J. Weiler, Sr.’s Compensation and Approved Expenses

$400 per hour plus extraordinary out of pocket expenses necessary for the Receiver to perform his
functions and as approved by the Court and EFM. Fee applications shall be submitted monthly to
the Court and EFM for approval.

The Receiver shall not receive any compensation for the listing and sale of the property which is
subject of this action. All such compensation shall be paid to the Exclusive Listing Agent per a
separate agreement.
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PROPERTY MANAGEMENT AGREEMENT

This Property Management Agreement (“Agreement”) is entered into as of the day of
August, 2021, by and between Robert J. Weiler, Sr. of The Robert Weiler Company as Court Appointed
Receiver for certain property known as Colonial Village Apartments, Columbus, Ohio, pursuant to a
Court Order entered in the Eranklin County Court of Common Pleas (Case No. ), whose address is
10 N. High Street, Suite 401, Columbus, Ohio 43215 (“Receiver”) and Hayes Gibson Property Services,
LLC, a Delaware limited liability company, whose address is 2565 South Breaking A Way, Suite 200,
Bloomington, IN 47403 (“Manager”).

WITNESSETH

In consideration of the mutual promises and covenants contained herein, the parties agree as

follows:

Article 1

Appointment of Agent.

11

1.2

13
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Appointment. Receiver hereby hires and designates Manager as the sole and exclusive
managing agent for the property known as Colonial Village Apartments, as listed in
Exhibit C (the “Property”) for the Term (as defined in Section 5.1 below), and Manager
hereby accepts such appointment, upon the terms and conditions contained herein.

Acceptance of Property. Manager shall promptly, upon execution hereof, inspect each
unit and common facility at the Property and ascertain its general condition. With respect
to any unit or facility in the Property found to be in need of repairs, within sixty (60) days
from the date hereof Manager shall prepare a written report of recommended repairs and
the estimated cost thereof required to bring the Property into compliance with Section 2.2
below. Subsequent reports of unfinished work shall be furnished to Receiver, on a monthly
basis, until all such work has been corrected or accepted by Receiver. The Property has
severe non-compliance with code but also has serious crime and safety issues. Manager
shall prioritize the safety of current residents over the repair of units except where repairs
are necessary to preserve life safety.

In order to facilitate efficient operation, Manager will inform itself with respect to the
layout, construction, location, character, plan, and operation of the lighting, life safety,
heating, plumbing, security and ventilating systems, as well as elevators and escalators, if
any, and other mechanical equipment at the Property. To the extent in Receiver’s
possession, copies of guarantees and warranties pertinent to the equipment at the Property
and in force at the time of execution of this Agreement may be furnished by Receiver to
Manager, who will review them and remain familiar with their requirements and expiration
dates and will be responsible for their safekeeping. Manager will further be similarly
responsible for the safekeeping of copies of any construction plans and “as-built” drawings
furnished to it by Receiver.

Designation of Receiver Representative. Receiver hereby designates Robert J. Weiler,
Sr., to serve as the Receiver's representative in all dealings with Manager hereunder.
Whenever the approval, consent or other action of Receiver is called for hereunder, such
approval, consent or action shall be binding on Receiver if such is specified in a writing,
which is executed by said representative. Said representative may be changed at any time
in the sole discretion of the Receiver, by written notice to Manager, effective upon receipt
by Manager.
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Article 2

Designation of Manager Representative. Manager hereby designates Alexandra S.
Jackiw, CPM®, to serve as the Manager’s representative in all dealings with Receiver
hereunder. Whenever the approval, consent or other action of Manager is called for
hereunder, such approval, consent or action shall be binding on Manager if such is specified
in a writing, which is executed by said representative. Said representative may be changed
at any time in the sole discretion of the Manager, by written notice to Receiver, effective
upon receipt by Receiver.

Ability to Perform Services in Ohio. Manager represents and warrants that it is qualified
to do business in Ohio and meets all requirements of the Ohio Division of Real Estate to
lawfully provide the third party management of real estate in Ohio. Manager’s brokerage
license number in Ohio is

Services to be Performed.

Manager agrees to perform the following management services pertaining to the Property:

2.1

2.2

70815622v2

Employment of Personnel. At Receiver's direction and expense, on the basis of the
operating plan, schedule of job descriptions and requirements and schedule of wage rates
and other compensation previously approved by Receiver, as set forth in the Budget
referred to in Section 2.10 below, Manager shall, as agent for Receiver, investigate, hire,
pay, supervise and discharge the personnel necessary to be employed in order to properly
maintain and operate the Property, including, without limitation and if Manager deems
appropriate, and the same is provided for in the Budget, a full-time Property Manager.
Manager shall not discriminate against any employee or applicant for any term or condition
of employment on the basis of any protected class. Such personnel shall in every instance
be deemed employees or independent contractors of Manager and not of Receiver.
Manager shall have the express right to directly hire, fire, supervise and direct such
employees or independent contractors. All salaries, wages, and other compensation of
personnel employed by or contracted by Manager hereunder, including a Property
Manager, and including so-called fringe benefits, vacation pay, life, disability, medical and
health insurance, pension plans, social security, taxes, Worker’s Compensation Insurance
and related items, shall be Manager’s expenses; provided, however, that Receiver shall
reimburse Manager for the aforementioned expenses as provided herein and pursuant to an
approved budget.

In addition, certain services to the Property may be provided by employees of Manager,
and the cost of such services, based on the hourly rate established by Manager for such
employees, shall be Receiver’s expenses (said rates are attached hereto as Exhibit “A”).

Maintenance and Repair of Property. At Receiver's expense, Manager shall cause the
Property to be maintained according to standards established by the Receiver, including,
but not limited to, interior and exterior cleaning, repairs and alterations, plumbing,
carpentry and decorating, and such other normal maintenance and repair work as may be
deemed desirable or necessary by Manager, subject only to the limitations of the current
Budget approved by Receiver and any other limitations imposed by Receiver in addition
to those contained herein. For any other item of repair or maintenance involving a single
expenditure in excess of Ten Thousand Dollars ($10,000.00), or annually in the aggregate
of One Hundred Thousand Dollars ($100,000.00), except as previously approved in the
annual Budget, the prior written approval of Receiver must be obtained; provided,
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however, emergency repairs immediately necessary for the preservation or safety of the
Property or for the safety of the tenants or other persons or required to avoid the suspension
of any necessary service to the Property may be made by Manager without the prior written
approval of the Receiver; and provided further, that Receiver agrees to approve any
expenditure necessary to prevent Manager from being exposed to liability to third parties,
except due to Manager’s gross negligence or willful misconduct. Notwithstanding this
authority as to emergency repairs, it is understood and agreed that Manager shall confer as
soon as possible with Receiver regarding every such expenditure.

Manager shall be entitled to a fee for all construction management services and major
capital work performed. The scope of the work and the associated fee is outlined in Exhibit
A.

Manager agrees not to permit the use of the Property for any purpose which might void or
cause an increase in the premium for any policy of insurance held by Receiver or Manager,
or which might render any loss thereunder uncollectible, or which would be in violation of
any Legal Requirements (as defined in Section 2.3 below) or other restriction or under any
mortgage of the Property. Manager shall to the best of its ability ensure that all tenants are
in full material compliance with the terms and conditions of their respective leases and
with all Legal Requirements, and to this end, Manager shall see that all tenants are informed
with respect to such rules, regulations and notices as Receiver shall require Manager to
promulgate.

Compliance with Legal Requirements. At Receiver's expense, Manager shall use its best
efforts to comply with any and all orders or regulations pertaining to the Property
promulgated by any federal, state, county or municipal authority having jurisdiction
thereover (“Legal Requirements”), subject to the limitation on repair or maintenance
expenditures set forth in Section 2.2 above. Manager acknowledges that the Property is
subject to a number of code violation orders. Manager shall not take any such action,
however, as long as Receiver is actively contesting or has expressed an intention to contest
and promptly institutes proceedings contesting any such order or requirements; provided
that, if failure to comply promptly with any such order or requirement would or might
expose Manager to criminal liability, Manager may cause the same to be complied with,
without the Receiver's approval, and, in such event, Manager shall notify Receiver
promptly and in no event later than twenty-four (24) hours from time of receipt of any such
order or notice of requirement in writing. Manager hereby represents and warrants to
Receiver that it holds all licenses required by all applicable Legal Requirements to act as a
property manager in the jurisdiction in which the Property is located and will continue to
hold such licenses during the entire Term of this Agreement. Manager shall comply with
provisions of the Order appointing the Receiver relating to property management.

Service Contracts. On behalf of and as agent for Receiver, and as provided in the Budget,
Manager shall enter into or renew contracts for electricity, gas, steam, telephone, water,
cleaning, fuel, oil, elevator and escalator maintenance, pest extermination, trash removal
and other services deemed necessary or advisable by Manager, subject to Receiver’s
direction, for the operation of the Property; provided, however, that if providers of goods
and services shall require that Manager contract in Manager's own name, Manager may do
so within the scope of the authority granted to Manager by Receiver hereby. Subject to the
limitations of the current Budget, Manager shall also purchase all supplies, equipment,
tools, appliances and materials, which Manager shall deem necessary to maintain and
operate the Property. All such contracts, unless otherwise approved by Receiver, shall be
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2.5

2.6

2.7
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terminable by either party upon not more than thirty (30) days’ written notice. Manager
shall also acquire in Receiver’s name such equipment, tools, appliances, materials and
supplies as are necessary to properly maintain the Property, subject to limitations of the
current Budget. When taking bids or issuing purchase orders, Manager shall act at all times
under the direction of Receiver and shall be under a duty to secure for and credit to Receiver
any discounts, commissions, or rebates obtainable as a result of such purchases.

In making payments to any party under any such contract, or to any other vendor, Manager
shall, if and as directed by Receiver, withhold a portion of such payments as back-up
withholding in accordance with the Internal Revenue Code.

Collection of Rents and Institution of Legal Proceedings. Manager is hereby authorized
to and shall collect all rent and other charges due from tenants, lessees, licensees or similar
entities and otherwise due Receiver with respect to the Property in the ordinary course of
business. Receiver authorizes Manager to request, demand, collect, receive and receipt for
all such rent and other charges and, upon Receiver’s prior approval, to institute legal
proceedings in the name of and as an expense reimbursable by Receiver for the collection
thereof and for the dispossession of tenants and other persons from the Property, and such
expense may include the engaging of legal counsel selected by Receiver for any such
matter, which counsel shall be subject to Receiver’s reasonable approval. Manager shall
promptly notify Receiver of any disputes with tenants or other parties (including, but not
limited to, threatened or actual suits).

Signage. Manager may place and remove or cause to be placed and removed at Receiver's
expense such signs upon the Property as Manager shall deem appropriate, including signs,
banners or stickers on or about the Property stating that the Property is under the
management of Manager, subject to applicable governmental sign ordinances, statutes and
regulations.

Payments by Manager. To the extent funds are available in the operating account held
by Manager with respect to the Property pursuant to Section 2.8 below, Manager shall, on
behalf of Receiver and, pursuant to the Budget, pay, before delinquency:

@ All expenditures required to be made in performance of the services specified in
Sections 2.1 through 2.6 above;

(b) Upon the issuance of an order of the Court permitting the distribution of proceeds
to the Lender, all debt service payments on mortgage loans covering the Property
(including therein amounts due under any note and mortgage for interest, principal
and reserves or escrow funds);

(c) The amount of all real estate taxes and assessments levied against the Property
which, if not escrowed with any mortgagee or land contract vendor, shall be paid
by Manager, before interest and penalties shall begin to accrue thereon. Manager
will communicate with the Franklin County Treasurer as to a realistic payment
plan for real estate taxes which currently are in arrears; and

(d) Amounts otherwise due and payable as operating expenses of the Property incurred

under the terms of this Agreement, including the Manager's compensation and
insurance premiums pursuant to Section 4.1 below.
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2.9

2.10
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Subject to the above restrictions, any payments made by Manager hereunder shall be made
at Manager's discretion subject to direction by Receiver as to order or priority out of such
funds as Manager may from time to time hold for the account of Receiver as specified in
Section 2.8 below, or as may be provided by Receiver. Manager will project the cash
requirements for the Property in the Budget. For each month during the Term hereof that
Manager reasonably determines that collections will be insufficient to meet such cash
requirements, Manager shall request additional funds from Receiver therefor. Receiver
agrees to deposit the amount of funds so requested by Manager in the operating account of
Manager referred to in Section 2.8 below upon Court approval with no less than thirty (30)
days’ notice. If at any time there is not sufficient cash in the operating account to pay all
bills due and owing on the Property promptly, the Manager will request that the necessary
additional funds be deposited by Receiver in said account. Receiver agrees to deposit such
additional funds within thirty (30) days thereafter, or as soon as funded by the Lender or
Special Servicer. Manager shall not be obligated to make any advance to or for the
operating account maintained by Manager pursuant to the terms hereof, nor shall Manager
be obligated to incur any liability or obligation for the account of the Receiver without
assurance that the necessary funds for the discharge thereof will be provided; however, if
Manager shall voluntarily advance for Receiver's account with Receiver’s permission any
amount for the payment of any necessary expense connected with the maintenance or
operation of the Property in accordance with this Agreement, Manager shall give Receiver
prompt notice thereof, and Receiver shall reimburse Manager therefor promptly on demand
with interest thereon at a rate per annum equal to three (3) percentage points in excess of
the rate then announced by the Wall Street Journal as its “prime” or base rate, from the date
such payment is made by Manager. Any sums due Manager hereunder may be collected
by Manager from future rental or other payments collected by Manager from the Property.

Bank Accounts. All funds collected by Manager for the account of Receiver shall be held
in trust and deposited in a federally insured depository institution of Manager's choosing,
referred to herein as the operating account. All funds in such account shall be the property
of Receiver, subject to the express rights of Manager provided herein.

Tenant Security Deposits. To the extent available, Receiver shall provide Manager a
complete and accurate accounting for all tenant security deposits as of the commencement
of the Term. The total amount of such deposits will be delivered to Manager by Receiver
on or before the commencement of the Term, which shall be held by Manager in a separate
security deposit account, on behalf of Receiver. Manager may pay such deposits to tenants
at the expiration of the terms of their leases or at such other times as they may become
entitled thereto, as shall be determined by Manager, and Manager may deduct from such
deposits appropriate amounts determined by Manager pursuant to the terms of the lease
agreement with such tenants, subject to applicable laws regulating security deposits.

Annual Budget. Within sixty (60) days after the execution of this Agreement, Manager
will prepare for Receiver's approval the annual business plan and budget (“Budget” or
“budget™) for the first fiscal year or partial fiscal year of the Term. The fiscal year of the
Property shall be January 1 to December 31, subject to the right of Receiver to change such
fiscal year from time to time. At least ninety (90) days prior to the expiration of each fiscal
year of the Term, Manager shall prepare and submit to Receiver the annual budget in draft
form for the next fiscal year. The annual budget shall include, but not be limited to,
anticipated gross revenues, operating expenses, capital expenditures, debt service
payments, management fees and reserves, taking into account without limitation, the
general condition of the Property, the expected rate of completion of contemplated repairs
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and the occupancy, physical condition of and rentals charged in the competing projects in
the area.

Receiver shall have the right to make any reasonable changes or modifications to the draft
business plan and budget within thirty (30) days following receipt of same, but no such
changes or modifications may alter the payments otherwise due Manager as fees or
reimbursement under this Agreement. The budget revised by the Receiver shall be subject
to Manager's approval, which shall not be unreasonably withheld. In the event Receiver
and Manager shall not reach agreement upon a budget within thirty (30) days of Manager’s
submission of the initial draft budget or within twenty (20) days following Receiver’s
submission of a revised budget to Manager, this Agreement may be terminated as a
permitted termination by either party by written notice to the other party within ten (10)
days thereafter, which termination shall be effective as of the last day of the then current
fiscal year. Each such budget, following its approval by Receiver as submitted or as
modified as the case may be, shall constitute the “Budget” for the fiscal year covered
thereby and shall constitute a standard to which Manager shall adhere. Approval of the
annual budget by Receiver shall also constitute Receiver's authorization to Manager to
make all those expenditures provided for in the Budget, subject to all terms and conditions
contained in this Agreement.

Transfer of the Property. If Receiver decides to sell, mortgage or otherwise transfer the
Property or any part thereof or interest therein, or otherwise at Receiver’s reasonable
request, Manager shall comply in timely manner with all reasonable requests of Receiver
in connection with such proposed transfer, including without limitation the following:

@) As directed by Receiver, Manager will cooperate and assist in the marketing of the
Property;

(b) Manager will provide a current rent roll stating, for each unit the name of the
tenant, the expiration date of the lease, the amount of the security deposit (if any),
the date to which rent is paid, any renewal, extension or expansion options or any
unexpired tenant incentives, and whether any defaults are known to exist, and
Manager will represent and warrant the accuracy of such information to Receiver
and to any such proposed transferee;

(c) Manager will provide a list of threatened or actual suits or other action by private
parties or governmental entities, including a factual summary of each such matter,
and Manager will represent and warrant the accuracy of such information to
Receiver and to any such proposed transferee;

(d) Manager will provide an updated schedule of personal property belonging to the
Property and Manager will represent and warrant the accuracy of such information
to Receiver and to any such proposed transferee; and

(e) Manager will allow Receiver and/or any such proposed transferee to have access
to all records for the Property.

2.12  Leasing of Property. Manager shall confirm that all commercial tenants of the Property are maintaining

insurance in accordance with the requirements of their respective leases.

70815622v2
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2.13

Article 3

Additional Services. Manager shall provide such additional services as may be described
in the attached Exhibit “B” or as may be otherwise agreed upon.

Manager's Compensation.

3.1

3.2

3.3

70815622v2

Amount of Compensation. Throughout the Term, Receiver shall pay Manager as
compensation for the management services rendered hereunder an amount computed and
payable monthly which shall be designated “Management Fee” and which shall be equal
to the greater of Fifteen Thousand Dollars ($15,000.00) or Four Percent (4%) of the Gross
Receipts, as hereafter defined, derived from the Property, for each month. Management is
also entitled to receive additional compensation as described in the attached Exhibit “A”.

“Gross Receipts” Defined. The term “Gross Receipts” shall mean and include all gross
receipts derived from the operation of the Property, including, without limitation, all rent
and other sums and charges received from all prospective tenants, tenants and lessees and
payments made in consideration of the cancellation of any tenant leases or damages by
reason of any default, security deposits to the extent applied to rent, tenant application fees,
late rent charges, NSF check charges, miscellaneous administrative charges, utility
reimbursement, the proceeds from rental interruption insurance, net receipts from vending
machines, concessions and other commercial operations conducted on the Property.

“Gross Receipts” shall not include sums which, under normal accounting practice are
attributable to capital, proceeds of claims on account of insurance policies other than rental
interruption or similar insurance, the abatement of taxes, awards arising out of taking by
eminent domain, discounts and dividends on insurance policies, nor shall “Gross
Receipts” include sums received by Manager as reimbursement or recovery of items of
expense charged the Receiver, such as court costs paid by defaulting tenants, security
deposits (to the extent applied to damage) and the like, all of which shall be applied as
offsets against the corresponding items of expense.

Reports.

@) Monthly Statements. Once within each accounting month by no later than the 20™
day of the month during the term of this Agreement, commencing with the first
full calendar month following the commencement of this Agreement, and within
the first full calendar month following the termination of this Agreement, the
Manager shall furnish to Receiver a true, correct and complete unaudited statement
of cash flow for the preceding calendar month. Notwithstanding anything to the
contrary contained herein, Manager shall assist Receiver in submitting an initial
report and subsequent monthly reports in accordance with the terms of any court
requirement.

(b) Annual Reporting. Manager shall deliver to Receiver within ninety (90) days after
the end of each fiscal year of the Property, a Profit and Loss Statement showing
the results of operations for that fiscal year and a Balance Sheet of the Property as
of the end of that fiscal year, both in form satisfactory to Receiver and certified by
Manager at the expense of Receiver. Manager shall also deliver to Receiver within
thirty (30) days after the end of each fiscal year a current rent roll of the Property
that includes the information specified in Section 2.11(b) above.
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(c) Tenant Complaints. Manager shall maintain businesslike relations with tenants,
whose service requests shall be received, logged and considered in systematic
fashion in order to show the action taken with respect to each. Complaints of a
serious nature shall, after thorough investigation, be reported to Receiver with the
results of such investigation and appropriate recommendations.

(d) Returns Required by Law. Manager, as Receiver’s agent, shall execute and file
punctually when due all forms, reports, and returns required by law or by any
lender with loans against the Property relating to the employment of personnel and
the operation of the Property.

Remittance of Funds to Receiver. The Manager shall simultaneously with the delivery
of the monthly reports, but in no event later than the 25th of each month, pay over in
accordance with directions reasonably given by Receiver's representative the amount of
Gross Receipts for such preceding calendar month less:

@) all expenses incurred, including any and all Court approved debt service,
(b) the Management Fee specified herein, and
(©) any agreed-upon sums to be reserved for future expenses.

Expenses. Manager shall be responsible for its office expenses, other than the direct
operating expenses of the Property and the cost of services of Receiver's employees to the
extent rendered for the benefit of the Property.

It is agreed that Receiver shall reimburse Manager and its affiliates for actual, reasonable
and necessary out-of-pocket costs which they shall incur as operating expenses in
connection with the performance of this Agreement. Manager shall have the discretion,
exercised reasonably, to determine the necessity for the expenditure of any such amounts,
which shall include, without limitation, reasonable travel, meals, lodging, telephone,
electronic communications, postage, air expenses, costs of recruitment (including
applicable agent’s fee) and other incidental expenses; providing that such reimbursed
expenses shall be set forth in the Budget and that none of the foregoing expenses shall be
considered Manager’s office expenses. It is agreed that Manager shall be entitled to
reimbursement of these expenses directly from the Property account at the time incurred.
Such reimbursements shall be in addition to the management fee.

Books and Records. Manager agrees to keep and maintain a proper and adequate system
of books of accounts and records, all satisfactory to Receiver and in accordance with the
cash method of accounting, so as to show accurately and completely all Gross Receipts
from and expenses incurred with respect to the Property, and to preserve the same for a
period of at least three (3) years after the close of the calendar year to which they relate.
Manager further agrees to permit the Receiver and/or its accountants and authorized
representatives to examine and copy during regular business hours all books and records
of the Manager in any way pertaining to Gross Receipts and expenses and operation of the
Property. Manager agrees to keep all financial information concerning the Property
confidential at all times during and after the Term of this Agreement, except as expressly
authorized in writing by Receiver, or unless Manager shall be under compulsion of legal
process to disclose such information. In the event Manager is compelled by legal process
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Article 4

to disclose such information, Manager shall provide prompt prior notice of the same to
Receiver.

Insurance.

4.1

4.2

4.3

70815622v2

Insurance Requirements. Receiver shall cause to be placed, or direct Manager to obtain,
insurance in such amounts and coverages, limits and deductibles as shall be reasonably
required by Receiver and, if applicable, any mortgagee of the Property, to protect the
Property, Receiver and any such mortgagee. Such insurance shall include, but not be
limited to workers' compensation insurance, commercial general liability insurance, boiler
insurance, fire and extended coverage insurance, fidelity bonds and burglary and theft
insurance and rental interruption insurance, and such insurance shall be maintained
throughout the Term hereof as an expense of the Property. The foregoing commercial
general liability policy shall name Receiver as insured and Manager and any mortgagee of
the Property as additional insureds. Manager shall additionally maintain throughout the
Term policies of (a) workers’ compensation insurance in accordance with statutory
requirements, (b) employer's liability insurance with limits of not less than One Million
Dollars ($1,000,000) per occurrence, (c) commercial general liability insurance for bodily
injury, personal injury and property damage covering the acts or omissions of Manager, its
agents and employees with limits of not less than Two Million Dollars ($2,000,000) per
occurrence, and (d) automobile liability insurance for any owned, hired and non-owned
automobiles with limits of not less than Two Million Dollars ($2,000,000) per occurrence,
with Manager named as the insured under each policy and Receiver and any mortgagee of
the Property listed as an additional insured under the commercial general liability policy.
All insurance procured under this Section 4.1 shall be written on an occurrence basis and
procured from companies rated by Best's Rating Guide no less than A-/VII, and which are
authorized to do business in the state where the Property is located. Upon Receiver's
request, Manager shall provide Receiver with copies of insurance certificates evidencing
the insurance required under this Section 4.1. Any insurance obtained by Manager or its
agents in accordance with this Agreement will be an expense of the Property and shall be
paid directly by Manager.

Insurance Claims. Manager shall promptly investigate and make a full written report to
Receiver as to all accidents or claims for damage or injury relating to or occurring at the
Property, and any damage or destruction to the Property and its estimates of the cost of
repair thereof and shall prepare for approval by Receiver any and all claims and all reports
required by any insurance company in connection therewith, which claims and reports shall
be Manager’s responsibility to file in a prompt manner. All such reports shall be filed with
Receiver promptly, and in any event within two (2) business days after the occurrence of
any such accident, claim, damage, or destruction of a material nature, which shall also be
noted in the monthly report delivered to Receiver pursuant to Section 3.3(a) above.
Manager is not authorized without Receiver’s prior written consent to settle any and all
claims against insurance companies for damages to the Property arising out of any policies,
including the execution of proofs of loss, the adjustment of losses, the signing of receipts
and the collection of money. All claims with respect to personal injury, or damage to
property other than the Property, shall be promptly referred by Manager to Receiver for
further action and Manager shall use its best efforts to refer these claims to Receiver within
one week of notification by the claimant.

Restrictions in Use of Property Related to Insurance Coverage. Manager agrees not to
permit the use of the Property for any purpose which might void or cause an increase in
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4.5

Article 5

the premium for any policy of insurance held by Receiver or Manager, or which might
render any loss thereunder uncollectible, or which would be in violation of any legal
requirement under any law, ordinance or regulation or other restriction or under any
mortgage of the Property. Manager shall to the best of its ability ensure that all tenants are
in full material compliance with the terms and conditions of their respective leases and
with all legal requirements, and to this end, Manager shall see that all tenants are informed
with respect to such rules, regulations and notices as Receiver shall require Manager to
promulgate.

Deductibles; Self-Insured Retention. Receiver acknowledges that Manager may have
available to it various insurance programs in which Receiver may participate. Such
insurance programs may be subject to various deductibles or self insured retentions. If
Receiver elects to participate in one of these programs and such program includes a
deductible or self insured retention, Receiver and Manager shall enter into a separate
agreement to govern the assessment and payment of amounts within the deductible or self
insured retention.

Indemnity. Manager shall indemnify, defend and hold Receiver harmless from and
against any and all claims, actions, damages, liabilities and expenses (including reasonable
attorneys’ fees and court costs) which result from or are caused by the intentional
misconduct, negligence or fraud of the Manager, its agents and employees or Manager’s
breach of this Agreement.

Term of Agreement.

5.1

5.2

70815622v2

Term. The term of this Agreement (the “Term”) shall commence as of the Court
appointment of the Manager and shall thereafter continue for a period of one (1) year,
unless sooner terminated according to the terms hereof.

Termination. This Agreement shall terminate as provided below:

@ Expiration of Term. Upon expiration of the Term hereof, if the Court approves
provided that the Receiver or Manager shall give notice to the other party of its
intent to terminate, not less than thirty (30) days prior to the end of the then current
one-year period; otherwise, this Agreement shall renew automatically for
additional one (1) year periods upon the same terms as contained herein.

(b) Default. Upon Manager's or Receiver's default hereunder, provided that the
Manager or Receiver, as the case may be, does not cure such default within ten
(10) business days from receipt of written notice from the other party of such
default; provided, however, if such breach cannot be reasonably cured within said
ten (10) business days period, and if reasonable efforts to cure said breach have
been commenced within said ten (10) business days and continue to be pursued
with due diligence to conclusion, then such breach shall not constitute a basis for
termination hereof, unless the default is not cured within a reasonable time.

(c) Sale. Immediately upon the sale of the Property or termination of Receivership,
subject to Section 5.6 below.
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5.4

9.5
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Termination of this Agreement hereunder shall not release either party from liability for
failure to perform any of the duties or obligations as expressed herein and required to be
performed by such party for the period prior to such termination.

After Termination. Upon termination of this Agreement as provided herein, and after
payment to Manager of all amounts owed it by Receiver under this Agreement, Manager
shall forthwith:

(@) Deliver the Property. Surrender and deliver up to the Receiver the Property and
all rents and income of the Property on hand and in any bank account which are
monies of the Receiver, including tenant security deposits, to the extent not
previously credited to the Receiver, after compliance with any notice requirements
provided by law.

(b) Monies Received After Termination. Deliver to Receiver as received any monies
received by Manager after termination.

(©) Supplies. Deliver to Receiver all materials, supplies, keys, contracts and
documents, and such other accountings, papers and records pertaining to this
Agreement as Receiver shall reasonably request.

(d) Contracts.  Assign such existing contracts relating to the operation and
maintenance of the Property as Receiver shall require, which by their terms as
assignable, provided that the Receiver herein shall agree to assume all liability
thereunder.

Manager's obligation to provide reports and accountings pursuant to Section 3.3 above
shall survive termination of this Agreement.

Notification of Tenants. Immediately after the termination of this Agreement or upon the
sale of the Property, Receiver and Manager shall notify each tenant of the Property of such
termination or sale. Such notice shall identify the name and address of the new owner or
manager, as the case may be, of the Property, and shall direct each tenant with respect to
the future payment of rent. This notice will be coordinated with the new buyer. Upon
termination of this Agreement, Manager shall transfer the control of the account, if any,
containing tenant deposits to Receiver, or as directed by Receiver, and the notice to tenants
required by this Section 5.4 shall specify the person to whom inquiries regarding such
deposits should be directed, and shall otherwise comply with applicable law.

Assignment by Receiver. Receiver may assign its rights and obligations hereunder to any
successor entitled to the Property, and upon such assignment, Receiver shall be relieved of
all liabilities accruing after the effective date of such assignment; provided, however, that
no transfer of the Property and/or assignment of this Agreement shall relieve the Receiver
of liability hereunder unless such assignee or transferee of the Property shall expressly
assume the obligations of the Receiver hereunder in writing. Upon assignment or transfer
of the Property, Receiver shall promptly comply with the notice provisions of Section 5.4
above and of all applicable laws. In the event the Property shall now or hereafter be subject
to an assignment of rents and leases for security purposes, the provisions of this Section
5.5 shall apply upon the exercise by the assignee under such assignment of its rights
thereunder, in the same manner as if the Property itself were transferred as of the date of
such exercise.
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5.6 Post-Termination Matters. Upon any termination or expiration of this Agreement for
any reason whatsoever, Receiver expressly agrees that Manager may remove any of its
documents which are proprietary to Manager (including, without limitation, equipment,
employee files, manuals, software programs, stored data and internal correspondence or a
proprietary nature) but specifically excluding financial records, documents,
correspondence or other materials proprietary to the Property which shall be deemed
property of Receiver. Manager shall have the right to make copies of all other non-
proprietary files and information relating to its management of the Property.

Article 6 Notices.

All notices, demands, consents, approvals, reports and other communications provided for in this
Agreement shall be in writing and shall be given to Receiver or Manager at the address and/or email
address set forth below or at such other address and/or email address as they may specify hereafter
in writing:

RECEIVER: The Robert Weiler Company
10 N. High Street, Suite 401
Columbus, OH 43215
Email: bob@rweiler.com
Attn: Robert J. Weiler, Sr.

MANAGER: Hayes Gibson Property Services, LLC
2565 South Breaking A Way — Suite 200
Bloomington, IN 47403
Email: ajackiw@hayesgibson.com
Attn:  Alexandra S. Jackiw, CPM®

Any notice, request, demand, approval or consent given or required to be given under this
Agreement shall be in writing and shall be deemed to have been given if and when posted in the
United States registered or certified mail, return receipt requested, delivered by reputable national
overnight courier, postage or fees prepaid or sent via electronic mail. Notices shall be deemed
received upon the earlier of actual receipt, whether delivered by hand delivery, express services or
electronic mail, or two (2) business days following the day mailed by certified mail.

Article 6 Miscellaneous.

This Agreement shall be governed by and interpreted in accordance with the laws of the State of
Ohio, without giving effect to principles of conflicts of law. This Agreement constitutes the entire
Agreement between the parties regarding the subject matter herein, and no amendments, changes
or modifications may be made to this Agreement without the express written consent of each of the
parties. If any term or provision of this Agreement is held by a court of competent jurisdiction to
be invalid, void or unenforceable, the remainder of the terms and provisions of the Agreement shall
remain in full force and effect, provided that the essential purpose of the Agreement is preserved.
No failure or delay by a party in exercising any right hereunder or any partial exercise thereof shall
operate as a waiver thereof or prohibit any other or further exercise of any right hereunder. This
Agreement shall benefit and be binding upon the parties and their respective successors and assigns;
provided, however, that Manager shall not have the right to assign this Agreement without the prior
written consent of Receiver, which consent may be withheld in Receiver’s sole discretion. This
Agreement may be executed and delivered (including by facsimile, “pdf” or other electronic
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transmission) in any number of counterparts, each of which shall be deemed an original, but all of
which together shall constitute one and the same Agreement.

The provisions of this Paragraph shall survive the expiration or earlier termination of this
Agreement.

This Agreement is contingent upon the approval of the Court.

[Remainder of page intentionally left blank; Signature page to follow]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement, as of the date first
written above.

RECEIVER:

Robert J. Weiler, Sr., of The Robert Weiler Company, as
Court Appointed Receiver for certain property known as
Colonial Village Apartments pursuant to a Court Order
entered in the Franklin County Court of Common Pleas
(Case No. )

By:

Name:_Robert J. Weiler, Sr.

Its:

Dated: , 20

MANAGER:

Hayes Gibson Property Services, LLC,
a Delaware limited liability company

By:

Name: Alexandra S. Jackiw

Its: Chief Operating Officer

Dated: , 20
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EXHIBIT A
ADDITIONAL MANAGEMENT COMPENSATION

1. Start Up Fee: $7,500.00 for initial set-up of software and accounting functions and
completion of due diligence inspections.

2. Leasing Bonus: An amount equal to $ per executed lease or renewal

3. Capital Supervision Fee:
e Capital projects between $25,000 and $50,000 — Five Percent (5.0%) of total project cost
e Capital projects between $50,001 and $75,000 — Four Percent (4.0% of total project cost
e Capital projects in excess of $75,000 — Three Percent (3.0%) of total project cost

4. Transition Fee: An amount equal to one month’s fee to transition the property
management/accounting and provide a final management report upon termination of the
management agreement
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EXHIBIT B

ADDITIONAL SERVICES
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1. Management Structure: On-Site and Off-Site
The on-site property manager will report directly to a HGPS Area Manager. The Area
Manager will report to a Regional Property Manager who will , in turn, report
directly to Paula Cane, Vice President of Property Services. The overall management
structure is outlined below.

Proposed On-Site Staffing Schedule:

POSITION HOURS HOURLY ANNUAL
WORKED/WEEK RATE SALARY

Property Manager 40.0 $28.00/hour $ 58,240
Assistant Property Manager 40.0 $20.00/hour $ 41,600
Leasing Consultant (3) 120.0 $17.00/hour $106,080
Maintenance Supervisor. 40.0 $25.00/hour $ 52,000
Assistant Maintenance Sup. 40.0 $20.00/hour $ 41,600
Maintenance Technician (2) 80.0 $17.50/hour $ 72,800
Groundsperson/Porter 40.0 $15.00/hour $ 31,200
TOTALS 400.00 $403,520

22% surcharge for benefits, taxes, FUTA, SUTA, etc. = $ 88,774

TOTAL project salary cost = $492,294 ($969/unit)
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EXCLUSIVE RIGHT TO SELL OR LEASE LISTING CONTRACT | == —— Wl

Commercial — Multi-Family — Land ECE:@OIQ_ELATT%EE

In consideration of the agreement of the Broker and Owner as set forth herein concerning:
Property Address: _Colonial Village Apartments - 508 units located at 1256 Rand Avenue, Columbus, OH 43227 (“Property”)

Parcel Number(s): See attached Exhibit A County: _Franklin

Owner and Broker agree to the following:

Listing Period

1. Owner hereby grants to the Broker the exclusive right to (X) sell ( ) exchange ( ) lease the Property commencing
List Date 7/7/21 through Expiration Date 1/7/22 . Owner offers the property at a price of $
on the following terms:_acceptable to Lender and the Court, as those terms are defined below

Brokerage Fee

2. A. Receiver hereby agrees to pay the Broker a fee of 5%* of the selling price of the Property, if the Property is 1) sold or exchanged
by current Broker with another broker or 2) 4% of the selling price of the Property if the property is sold or exchanged by
current Broker without another broker.

B.  Owner hereby agrees to pay the Broker a fee of N/A of the gross rent due during the lease term if the Property is
1) leased by current Broker alone or another broker or 2) a written offer to lease on the terms provided herein by current
Broker alone or another broker is submitted to the Owner signed by a ready, willing and able Tenant.

In addition, Owner shall pay brokerage fee as follows: (these terms to be included in Lease):
1) Afee of N/A of the gross amount due during the lease term for extension of renewals, payable on extension of
renewal.
2) Afee of N/A of the gross amount due during the lease term if Tenant leases additional space in building from
Landlord or enters into subsequent lease of Premises.
3) A fee of N/A of the selling price of the Property if sold to Tenant during terms or within_N/A days after term or
renewal or extension, with credit given for the unearned portion of any lease commission already paid.

If the Receiver and a Buyer (tenant) sign a Purchase Agreement , but the closing of the sale of the Property will not take place
until after the original term of this Listing Contract, then Receiver's Obligation to pay a fee, as stated in this Listing Contract,
shall be extended to coincide with the closing date. This commission shall be payable in cash at closing or upon full lease
execution.

C. Above stated fees shall be paid if the Property is sold, exchanged or leased or a contract is entered into for the sale, exchange
or lease, within 90  days (Protection Period) after the expiration of this Listing Contract (or any extension thereof) to any
person or entity with whom the Broker has had negotiations prior to expiration, provided the Broker notifies Receiver of
the names of such person (s) or entities, in writing, prior to Listing Contract (or any extension thereof) expiration.

D. Receiver authorizes the Broker to compensate other Brokers as buyer-broker or tenant-broker from the fee paid
( ) Yes ( ) No

Initials Initials

Marketable Title

3. Receiver agrees, in the event of a sale or exchange, to furnish satisfactory evidence of marketable title to the Property and
convey the Property by transferrable and recordable fiduciary deed as appropriate.
Page 1 of 3 REV 08/12
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Receiver's Cooperation

4. Receiver hereby authorizes Broker to place a marketing sign on said property and remove all other "For Sale" and/or "For Lease"
signs. Further, Receiver authorizes Broker and all salespersons authorized by listing Broker to have access to the property at
all reasonable times for the purpose of showing it.

Copyright

5. In the event Receiver provides agent any photos, floor plans or other copyrightable material related to the listed Property
(collectively, the "Content"), Receiver and/or Lessor hereby grants to Agent's Broker an irrevocable, non-exclusive and fully
sub-licensable right (through multiple tiers) to use, reproduce, modify, adapt, publish, create derivative works from,
distribute, perform and display any such Content (in whole or in part) worldwide and/or to incorporate any such Content (in
whole or in part) in other works in any form, media, or technology now known or later developed.

Advertising
6. Receiver authorizes and directs Brokerage to advertise the listing, to list the property in the MLS and/or the chosen

Commercial Information Exchange (CIE) subject to the Rules and Regulations of the MLS and/or CIE, to provide timely
notice of status changes of the listing to the MLS and/or CIE, and to provide sales information including selling price to the MLS
and/or CIE upon sale of the property. Brokerage is further authorized to place information about the Real Estate in any other
informational service medium to advertise and promote the sale of the Real Estate. Receiver gives consent to other
Brokerages to include information regarding the Real Estate in their advertising according to State of Ohio regulations and
the rules of the MLS and/or the chosen CIE through Internet web sites. The history of listings via the informational
service medium currently in use is available to others. Neither the MLS, CIE nor the Brokerage has responsibility or liability for
the dissemination of such information. Receiver and Broker warrant that this Listing Contract, to the best of each parties
knowledge, to be correct and accurate.

Disclosure & Owner's Covenants

7.

Receiver specifically acknowledges and understands that if, to the best of Receiver's knowledge, Receiver knows of
facts, environmental or other, materially affecting the value and desirability of the property, whether said facts,
environmental or other, are readily observable or not, then Receiver is under a duty to disclose said facts, environmental or
other to the Buyer, Tenant, and Broker. If Receiver knows of said facts, Receiver shall set them forth by written document
attached to this Listing Contract. Receiver has fully reviewed this Listing Contract and the document(s) attached, (if any)
affecting the property, and Receiver warrants to the best of his/her knowledge the accuracy of said information.

Receiver's Acknowledgements

8.

A. ltis illegal, pursuant to the Ohio Fair Housing Law, Division (H) of Section 4112.02 of the Revised Code, and the
Federal Fair Housing Law, 42 U.S.C.A. 3601, as amended, to refuse to sell, transfer, assign, rent, lease, sublease,
or finance housing accommodations; refuse to negotiate for the sale or rental of housing accommodations; or
otherwise deny or make unavailable housing accommodations because of race, color, religion, sex, familial
status, as defined in Section 4112.01 of the Revised Code, ancestry, military status as defined in that section,
disability as defined in that section, or national origin or to so discriminate in advertising the sale or rental of
housing, in the financing of housing, or in the provision of real estate brokerage services.

It is also illegal, for profit, to induce or attempt to induce a person to sell or rent a dwelling by representations
regarding the entry into the neighborhood of a person or persons belonging to one of the protected classes.

B. Receiver acknowledges that there are no other listing contracts for lease or sale of the property.
C. Receiver acknowledges receipt of Broker's written "Policy on Agency" and the State of Ohio "Agency Disclosure" form.

Binding Contract

9.
10.

70664721v3

This is a legal and binding contract on all parties hereto including their heirs, legal representative, successors, and assigns.

Further conditions:_If there is a co-operating agent involved in the transaction, then the fee shall increase from 5% to 6% of the

total sales price.
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Signature(s)/Remarks

11.  If Receiver is composed of more than one person, I/we represent that those not signing, if any, have authorized my/our signing
on their behalf. Receipt of a copy of this contract is hereby acknowledged.

12. MISCELLANEOUS
This Contract is subject to the approval of the Court in Case No. (the “Court”). EFM Transfer
Agent, LLC is the Lender in the Court. This Contract is submitted in support of Lender’s application to the
Court to appoint a Receiver for the owner of the Property

Remarks

Signed this Date July 2021
Accepted
Broker

By Salesperson

RECEIVER

Signature
of

Receiver
Robert J. Weiler, Sr., Court Appointed Receiver for Apex Colonial OH LLC

by Order of the Court

Address

City State Zip

Telephone Fax

Email

By its signature below, Lender indicates its approval of the above terms and that it will submit this Exclusive Right to Sell or
Listing Contract to the Court for approval

LENDER
EFM TRANSFER AGENT

KW
Eé’f Katherine Meagher
" Authorized Signatory
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Exhibit A

11850 OLMEY DR

010-134533-00

3668 ALLENDALE DR

010-134534-00

J565 ALLEMDALE DR

010-134535-00

1228-1230 BROOKWAY

010-134515-00

1240 BROOCEWAY RD

010-134517-00

1248 BROOEMWAY RD

010-134516-00

12534 BROOCEWAY RD

010-134515-00

1244 BROOEMWAY RD

010-134514-00

1272 BROOCEWAY RD

010-134313-00

1230 BROOKWAY RD

010-134512-00

12588 BROOCEWAY RD

010-134311-00 1294 BROOEWAY RD
010-134510-00 1300 BEROOEWAY RD
010-134332-00 1301 BROOEWAY RD

010-134531-00

1295 BEROOCEWRY RD

010-134530-00

1287 BROCEWAY RD

010-134529-00

1279 BEROOCEMWAY RD

010-134525-00

1271 BROCEWAY RD

010-134527-00

12463 BEROOCEWRY RD

010-134526-00

1235 BROCEWAY RD

010-134525-00

1247 BROOCEWAY RD

010-134524-00

1239 BROOEWAY RD

010-134536-00

1225-1227 BROOEWAY ..

010-134523-00

J663 ALLEMDALE DR

010-134522-00

JE31ALLEMDALE DR

010-134521-00

FE3IFALLEMDALE DR

010-134520-00

1179 0OLMEY DR

010-137574-00

3314-3362 RAND 503

010-137573-00

3557-35360 RAMND CR

010-137572-00 35333 RANDCT
010-137571-00 1171 RAMD &V
010-137570-00 FE00-3626 ALLEMDAL...
010-137576-00 12548 RAMD AV
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IN THE COURT OF COMMON PLEAS
FRANKLIN COUNTY, OHIO

EFM TRANSFER AGENT LLC,
Plaintiff, Case No. 21CV005425
V. Judge Sheryl K. Munson
APEX COLONIAL OH LLC, etal., :

Defendants.

[PROPOSED] ORDER APPOINTING RECEIVER

This matter comes before the Court on the Joint Motion of Plaintiff EFM Transfer Agent,
LLC (“EFM” or “Lender”) and the City of Columbus (the “City”) (collectively, “Movants”) for
the Appointment of a Receiver (the “Joint Motion”). The Court has reviewed the Joint Motion, the
pleadings in this case, and all the relevant filings and finds as follows.

A. The property at issue in this case (the “Premises”) is a 508 unit multi-family
residential apartment complex, spanning thirty parcels and ninety-six buildings, located on the east
side of Columbus and known as the Colonial Village Apartments. The Premises comprises
Franklin County Permanent Parcel Nos. 010-134510, 010-134511, 010-134512, 010-134513, 010-
134514, 010-134515, 010-134516, 010-134517, 010-134518, 10-134519, 010-134520, 010-
134521, 010-134522, 010-134523, 010-134524, 010-134525, 010-134526, 010-134527, 010-
134528, 010-134529, 010-134530, 010-010134531, 010-134532, 010-134533, 010-134534, 010-
134535, 010-134536, 010-137570, 010-137571, 010-137572, 010-137573, 010-137574, 010-

137576 and 010-137577.



B. On or about August 26, 2020, Defendant Apex Colonial OH LLC (“Apex
Colonial”) executed a Promissory Note in the principal amount of $15,500,000.00 (the
“Promissory Note™) in favor of EF SBC 2015-2 LLC (“EF SBC”).

C. On or about August 26, 2020, in connection with the Promissory Note, Defendants
Apex Colonial, Aron Puretz (“Puretz”), and Oron Zarum (“Zarum”) executed an Environmental
Compliance and Indemnity Agreement (“Environmental Agreement”) in favor of EF SBC.

D. On or about August 28, 2020, in order to secure its obligations under the Promissory
Note, Defendant Apex Colonial executed and delivered an Open-End Mortgage, Security
Agreement and Fixture Filing, recorded on August 28, 2020, as Instrument Number
202008280128328 with the Franklin County, Ohio Recorder’s Office (the “Mortgage’), wherein
Apex Colonial granted to EF SBC a mortgage lien against the Premises..

E. On or about August 28, 2020, in connection with the Promissory Note, Defendant
Apex Colonial executed a Pledge and Security Agreement (“Pledge”) in favor of EF SBC.

F. On or about August 28, 2020, in order to further secure its obligations under the
Promissory Note, Defendant Apex Colonial executed and delivered an Assignment of Leases and
Rents, recorded on August 28, 2020, as Instrument Number 202008280128329 with the Franklin
County, Ohio Recorder’s Office (the “Assignment of Rents”), wherein Apex Colonial granted to
EF SBC the right, title, and interest in any and all present or future leases, tenancies, rents, profits,
and other income or payments due or payable to Apex Colonial as the result of any use, possession,
or occupancy of all or any portion of the Premises.

G. On or about August 26, 2020, Defendants Puretz and Zarum each executed a
Guaranty of Payment and Performance in favor of EF SBC (the “Guaranty”) to further secure

Defendant Apex Colonial’s obligations under the Promissory Note.



H. On or about September 23, 2020, EF SBC and EFM entered into an Assignment of
Open-End Mortgage, Security Agreement and Fixture Filing and Related Loan Documents (the
“Mortgage Assignment”) in which EF SBC assigned all of its right, title, and interest in the
Promissory Note, Environmental Agreement, Mortgage, Pledge, Assignment of Rents, and
Guaranty, among other documents (collectively, the “Loan Documents”), to EFM. The Mortgage
Assignment was recorded on October 6, 2020, as Instrument Number 202010060152432 with the
Franklin County, Ohio Recorder’s Office.

l. On April 14, 2021, the City sued Defendants Apex Colonial, Puretz, Zarum, Aloft
MGT, LLC (“Aloft”) (Apex Colonial’s property management company), and others in State ex
rel. Klein v. Apex Colonial OH LLC, et al., Franklin Cty. Municipal Ct., Envtl. Div. No. 2021 EVH
60155 (“Klein™), seeking, among other things, an order determining that the Premises violates
housing and health code provisions and constitutes a public nuisance, the abatement of the code
violations and public nuisance, and the appointment of a receiver over the Premises pursuant to
R.C. 1901.131, 2735.01, and/or 3767.41(C)(3).

J. On August 3, 2021, the Franklin County Municipal Court, Environmental Division,
issued a Stipulated Order for Permanent Injunctive Relief in Klein. The Environmental Court
found, among other things, that the Premises constitutes a public nuisance and is subject to
abatement. The Environmental Court found pursuant to R.C. 3767.02 that Apex Colonial, Puretz,
Zarum, Aloft, and others are guilty of maintaining a public nuisance at the Premises “threatening
the health, safety, and welfare of the people of the City of Columbus, persons at the Premises, and
members of the Columbus, Ohio Division of Police and Division of Fire.” The Environmental
Court further found that the Premises are not in compliance with Columbus City Code Title 47.

The Environmental Court ordered Apex Colonial, Puretz, Zarum, Aloft, and other defendants in



Klein to abate the public nuisance at the Premises within thirty days of its Order by bringing the
property into compliance with any and all applicable provisions of the Columbus City Code.

K. On August 12, 2021, EFM filed the current lawsuit against Apex Colonial, Puretz,
and Zarum for Breach of the Loan Documents and Foreclosure of the Mortgage. EFM alleges that
Apex Colonial, Puretz, and Zarum defaulted on their obligations under the Loan Documents by,
among other things, failing to make monthly payments to EFM under the Promissory Note, failing
to pay real estate taxes when due, failing to properly care for and keep the Premises in good
condition and repair, failing to comply with all laws, ordinances, regulations, or governmental
orders affecting the Premises, and allowing the attachment of various liens and encumbrances to
the Premises without posting a bond or indemnification satisfactory to EFM. EFM further alleges
that Apex Colonial consented in writing to the appointment of a receiver upon its default under the
Mortgage.

L. The term “Collateral” means all equipment, fixtures and any other personal
property used or usable in connection with the Premises which EFM has been granted a security
interest by the Mortgage and any other loan document, including, but not limited to, all collateral
and personal property described in the Mortgage and other loan documents, and all cash on hand,
bank accounts, credit card receipts, bank deposits, security deposits, insurance refunds, utility
deposits and other cash collateral. The Premises and Collateral together are referred to as the
“Property.”

M. Movants propose a receivership to operate and manage the Property and prepare it
for a sale free and clear of all liens and all rights of redemption.

N. The receiver proposed by Movants, Robert J. Weiler, Sr., is an experienced property

manager and receiver and Ohio resident. Mr. Weiler has agreed to be compensated at $400 per



hour. Mr. Weiler has affirmed that he does not have any personal or financial interest in the
Property but does disclose that he is a principal of the proposed listing agent, The Robert Weiler
Company. Mr. Weiler’s extensive experience in commercial real estate and court receiverships are
set forth in his resume attached as Exhibit A.

Having considered all the relevant filings, and or the reasons set forth in the Joint Motion,
the Court finds that Apex Colonial consented in writing to the appointment of a receiver upon its
default under the Mortgage. The Court finds that Apex Colonial, Puretz, and Zarum defaulted on
their obligations under the Mortgage and other Loan Documents by failing to make monthly
payments to EFM under the Promissory Note, failing to pay real estate taxes when due, failing to
properly care for and keep the Premises in good condition and repair, failing to comply with all
laws, ordinances, regulations, or governmental orders affecting the Premises, and allowing the
attachment of various liens and encumbrances to the Premises without posting a bond or
indemnification satisfactory to EFM. The Court also finds that the Premises is in danger of being
lost, materially injured, diminished in value, or squandered if a receiver is not appointed.

Accordingly, the Court finds the Joint Motion to be well-taken. Pursuant to R.C. 2735.01,
et seq., this Court’s Local Rules, and the terms and conditions of the Mortgage and other Loan
Documents, the Court therefore orders as follows.

1. Appointment of Receiver and the Receivership Property.

a. Robert J. Weiler, Sr., whose business address is 10 North High Street, Suite 401,
Columbus, Ohio 43215, is appointed Receiver of the Receivership Property (as defined below),
effective upon entry of this Order and the delivery by the Receiver and acceptance by the Court of
the surety bond as defined in Section 6.1 below (the “Effective Date”). The Receiver’s duty to act

as Receiver is subject to the terms of this Order.



b. As of the Effective Date, the Receiver is authorized to direct and take immediate
possession and full control of the Receivership Property and to take such other actions as the
Receiver deems reasonable and appropriate to take possession, to exercise full control over, to
prevent waste, and to preserve, manage, secure and safeguard the Receivership Property. None of
the Defendants in this action shall have either possession or control of, or any right to Income (as
defined below) derived from the Receivership Property.

C. The Receiver shall take possession of and receive from all depositories, banks,
brokerages and otherwise (collectively the “Financial Institutions”), any money on deposit in all
such Financial Institutions belonging to or arising from the operation of the Receivership Property,
whether such funds be in accounts titled in the name of Apex Colonial or not (but excluding any
monies paid to or held by EFM) and shall have the power and authority to issue demands for the
freezing and turnover of funds upon any financial institution which the Receiver has determined
is a depository of funds belonging to, or arising from, the Property, whether such accounts be titled
in the name of Apex Colonial or not. All Financial Institutions are directed to deliver such deposits
to the Receiver and such records as the Receiver may reasonably request with respect to such
accounts. The Receiver may indemnify the Financial Institution upon whom such demand is made,
and is empowered to open or close any such accounts. The Receiver shall deposit monies and funds
collected and received in connection with the Receivership Property at a federal funded banking
institution or savings association with offices in the State of Ohio, which are not parties to this
case. At the Receiver’s sole and absolute discretion, the Receiver is permitted to open such bank
account(s) in the name of Apex Colonial utilizing Apex Colonial’s taxpayer identification number,
or the Receiver may establish a new taxpayer identification number for the receivership estate to

be used, inter alia, for banking purposes.



d.

Apex Colonial and Aloft, and all of their respective employees, are ordered to

cooperate with EFM in the transition of the management of the Receivership Property to the

Receiver, including, from time to time, endorsing checks related to the Property and delivering the

same to the Receiver, and, in the event of an Approved sale of the Property or a portion thereof,

cooperate with Receiver in effectuating such sale, including executing any customary closing

documents reasonably required by an escrow agent or title company, and on the Effective Date

shall turn over to the Receiver all of the following pertaining to the Receivership Property within

five (5) days after the entry of this Order (time being of the essence):

All keys, including master alarm codes, access devices, and access codes affording
entry upon or access to the Property, and a list of persons who to Apex Colonial’s
knowledge possess any of the foregoing which are not turned over to the Receiver;
Any tenant ledgers/leases, including all amendments and renewals, pending or
otherwise, together with communication/correspondence files and lease
abstracts/summaries (if any), and Tenant contact names and telephone numbers;
All deposit accounts, including the petty cash fund, if any, into which deposits
have been made and are currently being held, whether in the name of Apex
Colonial or in any other name for the benefit of the Apex Colonial, and account
statements for the month of the Effective Date and all preceding months from the
date the Promissory Note was executed;

All security deposits, security deposit accounts, if any, and an accounting of all
security deposits;

A list of all tenants currently receiving rental assistance in the form of Housing

Choice Vouchers from the Columbus Housing Authority or other agencies.



Vi.

Vili.

viii.

Xi.

Xii.

Xiil.

Xiv.

XV.

XVI.

XVil.

XViil.

A current aged account receivables or delinquency report and detailed rent roll;
An aged listing of all trade payables and other payables;

A copy of any records relating to operating expenses for the Property;

A list of utilities, copies of utility bills, and all utility account numbers;

Year-end 2020 operating statement as well as a year-to-date 2021 operating
statement and budgets for each of these years;

All payroll records and employee files and applications pertaining to on-site
employees of the Property;

An inventory of all equipment, furniture, vehicles and related titles, and supplies
for the Property;

All existing service contracts, and a list of, and any and all documents pertaining
to, any unpaid vendor or service provider invoices or record of work performed by
any such vendors, including but not limited to copies of any and all mechanics' liens
relating to the Property;

All pending bids for contractor work, if any;

Insurance policies on the Property or Premises and their terms;

All tenant and vendor insurance certificates and loss runs and claims submitted in
the past three (3) years, if any;

Site plans, surveys, specifications, floor plans, drawings, measurements, etc.,
easements, access agreements, parking agreements, maintenance agreements, and
other documents concerning access, use, or maintenance of the Property;
Documents identifying or summarizing all pending litigation (excluding this action

and Klein), pending administrative hearings, insurance claims, and tax appeals, as



XiX.

XX.

XXI.

XXil.

XXIil.

well as any documents pertaining to any violations of any applicable building or
health and life safety codes and regulations;

All records required to be kept under applicable safety and environmental laws, and
documents and information pertaining to any violations of any applicable building
or health and life safety codes and regulations, including any documents,
information, and notices specific to the Property relating to COVID-19;

All documents, books, records and computer files, computer equipment, software,
management files, equipment, furniture, supplies used at and associated with the
Property and all passwords needed to access such software and computer files.
Email records maintained for the Property (and all off-site financial records of Apex
Colonial and Aloft related to the Property) including, but not limited to, all records
of Apex Colonial and Aloft concerning the Income, and the operation and
management of the Property;

Current completed and executed W-9 forms for Apex Colonial showing Receiver’s
address of 10 North High Street, Suite 401, Columbus, Ohio 43215.

A list of historical common area maintenance charges and operating expenses for
the Property and the specific calculations currently used and used for the last three
(3) years for common area maintenance charges for the Property, the 2021 budget
for the Property and the 2020 common area maintenance calculations for the
Property;

All building plans, technical manuals for all systems, machinery or equipment on
or a part of the Property together with operating procedures and current warranties

in existence with respect to the Property;



xxiv.  The names, addresses, telephone numbers and e-mail addresses for the key
representatives of Apex Colonial, its property manager(s), managers, members,
agents (including, but not limited to, all management companies engaged by Apex
Colonial), and all of its respective employees in possession or control of any portion
of the Property;

xxv.  Information and passwords for all website and email hosting, domain name
registration, social media, digital advertising, and other internet accounts related to
the Receivership Property; and

XXvi.  Such other records pertaining to the management of the Receivership Property as
may be reasonably requested by the Receiver.

e. Apex Colonial shall prepare and submit to EFM and the Receiver an accounting for
all Income received since June 29, 2021, the date EFM sent its default notice to Apex Colonial.
This accounting shall be delivered to EFM and the Receiver no later than 30 days after the
Effective Date.

f. Apex Colonial, Aloft, and their property managers, employees, and agents are
prohibited from removing any of their personal property from the Property or diverting any
Income.

g. Apex Colonial shall fully cooperate with Receiver in adding the Receiver,
Management Agent and EFM as additional insureds 