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LOAN AND SECURITY AGREEMENT 

by and between 

Woodbran Realty Corporation, as Borrower, 

and 

The Huntington National Bank, as Lender 

Dated April 24.2014 
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LOAN AND SECURITY AGREEMENT 

THIS LOAN AND SECURITY AGREEMENT ("Agreemenf'V is made and entered into 
as of the 24*̂  day of April, 2014 by and between Woodbran Realty Corporation, an Ohio 
corporation f"Borrower"1 with a principal address at 3439 W. Brainard Rd., Suite 260, 
Woodmere, Ohio 44122, and The Huntington National Bank, a national banking association 
("Lender") with an address at 200 Public Square CM 17, Cleveland, Ohio 44114. 

RECITALS 

A. Borrower operates a waste water treatment facility located on certain real property 
in Woodmere, Cuyahoga County, Ohio, as more particularly described on Exhibit A attached and 
made a part hereof ("Land'*) (said improvements, which term shall include such present 
improvements and all rights, privileges, easements, hereditaments and appurtenances thereunto 
relating or £q)pertaining, and all buildings, structures and other improvements, including all 
common areas, now or hereafter located on the Land, hereinafter the "Improvements", and the 
Land together with the Improvements hereinafter collectively the "Property"). 

B. BoiTOwer has requested and Lender has agreed to provide Borrower with a loan 
ill the amount of up to $1,100,000.00 (the "Loan") and evidenced by a promissory note in the 
amount of up to $1,100,000.00 (the "Note"). 

C. The Loan is secured by, among other things, a first-mortgage lien on the Property, 
a first perfected security interest in the business assets of Borrower, and a collateral assignment 
of the stock of Borrower. 

d. Lender is willing to make the Loan upon the terms and conditions hereinafter set 
forth. 

NOW, THEREFORE, in consideration of the mutual representations, warranties, 
covenants and agreements herein contained, the sufficiency of which is hereby acknowledged, 
the parties hereto represent and agree as follows: 

SECTION 1 

INCORPORATION AND DEFINITIONS 

1.1. Definitions. 

The foregoing recitals and all exhibits hereto are made a part of this Agreement. The 
following terms shall have the following meanings in this Agreement: 

Affiliate: means as to any Person, any other Person (excluding any Subsidiary) which, 
directly or indirectly, is in control of, is controlled by, or is imder coirmion control with such 
Person, For purposes of this definition, a Person shall be deemed to be "controlled by" a Person 
if such Person possesses, directly or indh^ctiy, power either: (i) to vote ten percent (10%) or 
more of the securities having ordinary voting power for the election of directors of such Person; 
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or (ii) to direct or cause the direction of the management and policies of such Person Aether by 
control or otherwise. 

Anti-Terrorism Laws: mean those laws and sanctions relating to terrorism or money 
laundering, including Executive Order No. 13224, the USA Patriot Act (Public Law 107-56), the 
Bank Secrecy Act (Public Law 91-508), the Trading with the Enemy Act (50 U.S.C. App. 
Section 1 et. seq.), the International Emergency Economic Powers Act (50 U.S.C. Section 1701 
et. seq.), and the sanction regulations promulgated pursuant thereto by the Office of Foreign 
Assets Control, as well as laws relating to prevention and detection of money laundering in 18 
U.S.C. Sections 1956 and 1957 (as any of the foregoing may fi-om time to time be amended, 
renewed, extended or replaced). 

Annual Debt Service: As defined in Section 4.9. 

Appraisal: A fair market value real estate ^jpraisal prepared by an appraiser satisfectory 
to Lender, in form and substance satisfectory to Lender. 

Assignment of Licenses and Permits: An assignment to Lender fix)m Borrower of the 
licenses, permits and other rights with respect to the Property, and which assignment is prior to 
all other such assignments and valid as such against all creditors of Borrower. 

Blocked Person: means any of the following: (a) a Person that is listed in the aimex to, or 
is otherwise subject to the provisions of. the Executive Order No. 13224; (b) a Person owned or 
controlled by, or acting for or on behalf of, any Person that is listed in the annex to, or is 
otherwise subject to the provisions of, the Executive Order No. 13224; (c) a Person with which 
Lender is prohibited from dealing or otherwise engaging in any transaction by any Anti-
Terrorism Law; (d) a Person that commits, threatens or conspires to commit or supports 
"terrorism" as defined in the Executive Order No. 13224; (e) a Person that is named as a 
"specially designated national" on the most current list published by the U.S. Treasury 
Department Office of Foreign Asset Control at its official website or any replacement website or 
other replacement official publication of such list; or (f) a Person who is affiliated or associated 
with a Person listed above. 

Borrower: As such term is defined in the opening paragraph. 

Business Dav: means any day other than a Saturday, a Sunday, or a federal holiday, on 
which Lender is open for business. 

Capital Expenditures: mean the aggregate of all expenditures (whether paid in cash or 
accrued as liabilities) tiiat in accordance with Borrower's tax accounting practices, PUCO 
requirements, or GAAP are required to be included in or reflected by ttie property, plant, 
equipment or similar fixed asset accounts. 

Collateral: All real and personal property owned by Borrower, whether now owned or 
existing, or hereafter arising or acquired or received by Borrower, wherever located, including: 
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(a) all Accounts; 

(b) all Inventory; 

(c) all Equipment and Fixtures; 

(d) all General Intangibles, Payment Intangibles and Intellectual Property; 

(e) all Investment Property; 

(f) all Deposit Accounts and any and all monies credited by or due fixMn any 
financial institution or any other depository; 

(g) all of Borrower's right, titie and interest in and to (i) its Goods and other 
personal property including all merchandise returned or rejected by Account Debtors, 
relating to or securing any of the Accounts; (ii) its rights as a consignor, a consignee, an 
unpaid vendor, mechanic, artisan, or other lien or, including stoppage in transit, setoff, 
detinue, replevin, reclamation, and repurchase; (iii) all additional amounts due to such 
Person fi^m any Account Debtors relating to the Accounts; (iv) other property, including 
warranty claims, relating to any Goods; (v) all of such Person's contract rights, rights of 
payment earned under a contract right. Instruments (including promissory notes). Chattel 
Paper (including electronic chattel paper), Documents, wardiouse receipts, letters of 
credit, and money; (vi) all Commercial Tort Claims (whether now existing or hereafter 
arising); (vii) if and when obtained by Borrower, all real and personal property of third 
parties in ^^ilich such Person has been granted a lien or security interest as security for the 
payment or enforcement of Accounts; and (viii) any other goods or personal property, if 
any, in which such Person may hereafter m writii^ grant a security interest to Lender 
hereunder, or in any amendment or supplement hereto or thereto, or under any other 
agreement between Lender and Borrower; 

(h) Borrower's ledger sheets, ledger cards, files, correspondence, records, 
books of account, business papers, computer software (owned by Borrower or in which it 
has an interest), computer programs, tapes, disks and documents relating to (a), (b), (c), 
(d), (e) or (f) of this Paragraph; 

(i) the Property; and 

Q) all proceeds and products of (a), (b), (c), (d), (e), (f), (g), (h), and (i) in 
whatever form, including: cash, deposit accounts (whether or not comprised solely of 
proceeds), certificates of deposit, insurance proceeds (including hazard, flood and credit 
insurance), negotiable instruments and other instruments for the payment of money, 
chattel p^er, security agreements, documents, eminent domain proceeds, condemnation 
proceeds and tort claim proceeds. 

Control or control: As such term is used with respect to any person or entity, including 
the correlative meanings of the terms "controlled by" and "under common control with**, shall 
mean the possession, directiy or indirectiy, of the power to direct or cause the direction of the 
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management policies of such person or entity, whether through the ownership of voting 
securities, by contract or otherwise. 

County: Cuyahoga County, Ohio. 

Debt Service Coverage Ratio: As defined in Section 4.9. 

Default: Any event, condition or circumstances, which if it were to continue uncured 
would, with notice or lapse of time or both, constitute an Event of De&ult hereunder, under any 
Loan Documents. 

Default Rate: As set forth in the Note. 

Environmental Law(s): means any present and future federal, state and local laws, 
statutes, ordinances, rules, regulations and the like, as well as conmion law, relating to protection 
of human health or the enviroimient, relating to Hazardous Materials, relating to liability for or 
costs of Remediation or prevention of releases of Hazardous Materials or relating to liability for 
or costs of other actual or future danger to human health or the environment or relating to any 
wrongful death, personal injury or property damage that is caused by or related to the presence, 
growth, proliferation, reproduction, dispersal, or contact with any biological organism or portion 
tiiereof, including molds or other fungi, bacteria or other microorganisms or any etiologic agents 
or materials arising from or at the Property, The term "Envirormiental Law" includes, but is not 
limited to, the following statutes, as amended, any successor thereto, and any regulations 
promulgated pursuant thereto, and any state or local statutes, ordinances, rules, regulations and 
the like addressing similar issues: the Comprehensive Environmental Response, Compensation 
and Liability Act; the Emergency Planning and Community Right-to-Know Act; the Hazardous 
Materials Transportation Act; the Resoiirce Conservation and Recovery Act (including, but not 
limited to, Subtitie I relating to undergroimd Storage Tanks); the SoUd Waste Disposal Act; the 
Clean Water Act; the Clean Air Act; the Toxic Substances Control Act; the Safe Drinking Water 
Act; the Occupational Safety and Health Act; the Federal Water Pollution Control Act; the 
Federal Insecticide, Fungicide and Rodenticide Act; the Endangered Species Act; the National 
Envirormiental Policy Act; and the River and Harbors Appropriation Act The term 
"Envirormiental Law" also includes, but is not limited to, any present and future federal, state 
and local laws, statutes, ordinances, rules, regulations and the like, as well as common law: 
conditioning transfer of property upon a negative declaration or other approval of a 
Governmental Authority of the environmental condition of the Property; requiring notification or 
disclosure of releases of Hazardous Materials or other environmental condition of the Property to 
any Governmental Authority or other person or entity, ^^ l̂ether or not in connection with transfer 
of title to or interest in property; imposing conditions or requirements in cormection with permits 
or other authorization for lawful activity; relating to nuisance, trespass or other causes of action 
related to the Property; and relating to wrongful death, personal injury, or property or other 
damage in connection with any physical condition or the presence of biological or etiologic 
agents or materials or use, management, or maintenance of the Property. 

Event of Default: As defined in Section 8. 
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Governmental Approvals: All consents, licenses and permits and all other authorizations 
or ^provals required from any Governmental Authority. 

fiovemmental Authority: Any federal, state, county or municipal government, or political 
subdivision thereof, any governmental or quasi-governmental agency, authority, board, bureau, 
commission, department, mstrumentaUty, or public body, or any court, administrative tribunal, or 
public utility. , ^ ^ 

Guarantor's): _ _ 
f(each a "Guarantor" and, collectively, 

the"Guararrtors"). / ^e^ iac r^P^J t % 

Guaranty of Payment: The limited recourse guaranty of payment and performance 
executed by Guarantor jointly and severally guarantying the payment and performance 
obligations of Borrower under the Note and Loan Documents as provided in such Guaranty of 
Payment. 

Hazardous MaterialCs): Gasoline, petroleum, asbestos containing materials, explosives, 
radioactive materials or any hazardous or toxic material, substance or waste which is defined by 
those or similar terms or is regulated as such under any applicable Environmental Law. 

Hedfdng Contract: means any foreign exchange contract, currency swap agreement, 
futures contract, commodities hedge agreement, interest rate protection agreement, interest rate 
future agreement, interest rate swap agreement, interest rate cap agreement, interest rate collar 
agreement, option agreement or any otiier similar hedgmg agreement or arrangement entered into 
by a Person in the ordinary course of business. 

Improvements: As defmed in the recitals. 

Indebtedness: means all liabilities, obligations, and indebtedness, wiiether now or 
hereafter owing, arising, due or payable, includii^ but not Umited to: (a) indebtedness in the 
nature of loans, overdrafts, letters of credit, capital leases, obligations under derivative contracts 
(including interest rate swaps) and guarantees of the obligations of third parties; and (b) all 
liabilities of any person secured by a lien on Borrower's property. 

Land: As defined in the recitals. 

Lavy(s): Collectively, all present and future federal, state and local laws, statutes, codes, 
ordinances, orders, rules and regulations, including judicial opinions or precedential authority in 
the applicable jurisdiction. 

Lender: As such term is defined in tiie opening paragraph. 

Loan: As defined in the recitals. 

-5-

a£VEUNDM16320v.9 



Loan Amount: Up to the lesser of (i) $1,100,000,00 or (ii) such amount as approved by 
tile Public Utilities Commission of Ohio ("PUCO*'). 

Loan Closing Date: The date on which all conditions of the Agreement have been 
satisfied or performed. 

Loan Fee: $5,500.00 

LoanDocum^its: This Agreement, the documents specified in Section 3 hereof, and any 
other instruments evidencing or securing the obligations of Borrower under the Note or any of 
the other Loan Documents executed fi^m time to time, including any Hedging Contracts. 

Loan Proceeds: All amounts or any portion advanced as part of the Loan, whether 
advanced directiy to Borrower or other parties. 

Material Adverse Change or material adverse change: Lender, in its reasonable discretion, 
determines that the business prospects, operations or financial condition of the Borrower, or 
Property has changed m a manner which has materially impahed the value of the collateral for 
the Loan, prevent timely repayment of the Loan or otiierwise prevent the ^plicable person or 
entity from timely performing any of its material obligations under the Loan Documents. 

Maturity Date: May 1,2019 (60 months), imless accelerated sooner pursuant to the terms 
hereof. 

Mortgage: An Open-End Mortgage, Assigmnent of Leases and Rents and Security 
Agreement duly executed by the Borrower and granting a valid and subsisting first lien on the 
Land and the portions of the Property constituting real property, and a security interest in the 
personal property and fixtures securing all obligations of the Bonower under all of the Loan 
Documents, subject only to the Permitted Exceptions. 

Net Operating Income: As defined in Section 4.9. 

Note: The Promissory Note (and all amendments, modifications, restatements and 
replacements thereto) of even date herewith, executed by Borrower and payable to the order of 
Lender m tiie amount of up to $1,100,000.00. 

Operating Account: A deposit account with Lender that Borrower shall open on or prior 
to the Loan Closing Date. 

Operating Company: Any operating company that operates the Property on behalf of 
Borrower. As of the date of this Agreement, Veolia Water North America Central, LLC is the 
Operating Company. 
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Operating Contract. A copy of the operating contract with the Operating Company, if 
any, which E^reement, if requested by Lender, shall be assigned by Borrower to Lend^ by an 
assignment of operating contract and, if further requested by Lender, shall be consented to by the 
Op^ting Company. 

OSHA: tiie Occupational Safety and Hazard Act of 1970. 

Permitted Exceptions: Defects, liens and encumbrances, and other items affecting titie to 
the Land and shown on Exhibit B attached hereto. 

Person: Any individual, sole proprietorship, partnership, corporation, business trust, joint 
stock company, trust, unincorporated organization, association, limited liability company, 
mstitution, public benefit corporation, joint venture, entity or governmental body. 

Prohibited Transfer: Any conveyance, sale, assignment, transfer, lien, pledge, mortgage, 
security interest, encumbrance or alienation of all or any portion of, or any interest in Borrower, 
the Land, or the Property, whether effected directiy, indirectiy, voluntarily, involuntarily, or by 
operation of Law or otherwise; provided, however, that the foregoing shall not apply to (i) liens 
securing the Loan, (ii) the lien of current taxes and assessments not in de&ult, (iii) any pledge 
made in connection vrith indebtedness in respect of purchase money financings of personal 
property, (iv) any pledge made in connection with indebtedness that is expressly subordinated to 
the Borrower's indebtedness to the Lender, on terms and conditions that are satisfactory to the 
Lender pursuant to any subordmation agreement required in cormection with this Agreement, 
and (v) Permitted Exceptions. 

Property: As defined in the Recitals. 

Rate AgreementCs): Those certain agreements between Borrower and various 
municipalities to provide for waste water treatment, including, but not lunited to, that certain 
Rate Agreement between Borrower and the Village of Woodmere, Ohio, effective January I, 
2011, and that certain Sanitary Sewage Disposal Agreement with the City of Beachwood, Ohio 
dated November 14,2011. 

Required Permits: Each building permit, environmental p^mit, utility permit, land use 
permit, wetiand permit and any other permits, approvals or licenses issued by any Governmental 
Authority vMch are required in connection the construction or operation of the Property. 

Security Agreement: The Security Agreement of even date herewith fix)m Borrower m 
favor of or for the benefit of Lender and relating to all of Borrower's busiaess assets and 
properties, securing the Note, which shall be a valid first security interest on the property 
described therein, as the same may fix)m time to time be amended, modified, supplemented, 
substituted, extended, revised or restated including, but not limited to, all right, titie and interest 
of Borrower in and to inventory, equipment, general mtangibles, permits and all incidental, 
supplemental, related and ancillary rights attendant to, or in connection with any of the 
foregoing. 
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State: Means the State of Ohio. 

Stock Pledge: That certain Stock Pledge and Security Agreement of even date herewith 
which pledges for the benefit of Lender 100% of the stock of the Borrower, which shall be a 
first, best and only security interest granted in such stock. 

Stock Power: One or more Stock Powers executed by each of the shareholders of 
Borrower in cormection with the Stock Pledge. 

Subsidiary: A corporation or other entity of whose shares of stock or other ownership 
interests having ordinary voting power (other than stock or other ownership interests having such 
power only by reason of the happening of a contingency) to elect a majority of the dnectors of 
such corporation, are owned, directiy or indirectly, by Borrovrar. 

Survey: A survey of the Land acceptable to Lender. 

Titie Agent: Guardian Titie and Guaranty Agency, Inc, Attn: Kim McNally. 

Titie Commitment: A commitment for issuance of an ALTA Loan Policy of Titie 
Insurance with respect to the Property. 

1.2 Definitions in Loan Documents. All terms not otherwise defined in the Loan 
Docimients shall have the same meanings as set forth herein. The words "hereof, "herein" and 
"hereunder" and words of shnilar import when used in this Agreement shall refer to this 
Agreement. 

1.3 Accounting Terms. All accounting terms not specifically defined herein shall be 
defined in accordance with Generally Accepted Accounting Principles as promulgated by the 
Uiuted States of America Financial Accounting Standards Board in the United States of America 
in effect from time to time ("GAAP"), unless Borrower's tax accounting practices or PUCO 
require otherwise. All financial computations to be made under this Agreement, unless 
otherwise specifically provided herein or unless Borrower's tax accoimting practices or PUCO 
require otherwise, shall be construed in accordance with GAAP. Whenever the term "Borrower" 
is used in respect of a financial covenant or a related definition, it shall be understood to mean 
Borrower and its Subsidiaries on a consolidated basis unless the context clearly requires 
otherwdse. 

1.4 Uniform Comm^Nsial Code Terms. All terms used herein and defined in the 
Uniform Commercial Code as adopted in the State of Ohio from time to time shall have the 
meaning given therein unless otherwise defined herein. Such terms shall include: "Account". 
"Account Debtor". "Certificated Security". "Chattel Paper". "Cnmrnercial Tort Claim" 
"Commodity Account". "Deposit Account". "Document". "Equipment". "Farm Products". 
"Financial Asset". "Fixture". "General hitaneible". "Goods", "histrumenf. "Inventory". 
"jtovestment Property". "Lease". "Lessor". "Letter-of-Credit Rights", "money". "Payment 
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Intangibles". "Proceeds". "Record". "Secured Party". "Securities Account", "Security", 
"Security Entitiemenf'. "Security Interest" and "Supporting Obligation". To the extent the 
definition of any category or type of Collateral is expanded by any amendment, modification or 
revision to the Uniform Commercial Code, such expanded definition will ^ply automatically as 
of the effective date of such amendment, modification or revision. 

SECTION 2 

REPRESENTATIONS AND WARRANTIES 

2.1 Representations and Warranties. To induce Leader to execute and perform its 
obhgations under this Agreement, Borrower hereby represents, covenants and warrants to Lender 
as foUovre: 

(a) Titie to Assets. On the Loan Closing Date and at all times thereafter until the 
Loan is paid in full, the Borrower vrill have good and marketable indefeasible fee simple titie to 
the Property, subject only to Permitted Exceptions. 

(b) Financial Statements. All financial statements and other financial information 
furnished by Borrower (now or m the future) to Lender in cormection witii the Loan are true, 
complete and correct and fafrly present the financial condition of the subjects thereof as of the 
respective dates thereof and do not fail to state any material fact necessary to make such 
statements or information not misleading, and no Material Adverse Change vnth respect to 
Borrower has occurred since the respective dates of such statements and information. 
Furthermore, all financial statements and other financial mformation which shall be furnished by 
Borrower to Lender in connection with tiie Loan shall be true, complete and correct and shall 
fairly present the financial condition of the subjects thereof as of the respective dates thereof and 
shall not fail to state any material fact necessary to make any statements or information not 
misleadmg. Borrower does not have any material liability, contingent or otherwise, not disclosed 
in such financial statements and information. No other information or documents provided by 
Borrower is false, incomplete or inaccurate in any material respect 

(c) Bmding Obligations. Tlie Borrower has full power and authority to enter mto tiie 
transactions provided for in this Agreement and has been duly authorized to do so by appropriate 
action of its members, or otherwise, as may be required by law, charter, other organizational 
documents or agreements; and the Loan Documents, when executed and delivered by the 
Borrower, will constitute the legal, valid and binding obligations of the Borrower enforceable in 
accordance with their terms. 

(d) Existence. Power and Authority. Borrower is duly organized, validly existing and 
m good standmg under the layvs of the State of its organization and has the power and authority 
to own and operate its assets and to conduct its business as now or proposed to be carried on, and 
is duly qualified, licensed and 'm good standing to do business in all jurisdictions where its 
ownership of property or the nature of its business requires such qualification or licensing. The 
Borrower is duly authorized to execute and deliver the Loan Documents, all necessary action to 
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authorize the execution and delivery of the Loan Documents has been properly taken, and the 
Borrower is and will continue to be duly authorized to borrow under this Agreement and to 
perform all of the other terms and provisions of the Loan Documents. 

(e) No Defaults or Violations. There does not exist any Event of Default under this 
Agreement or any default or violation by the Borrower of or under any of the terms, conditions 
or obligations of: (i) its operating agreement, its articles or certificate of incorporation, or other 
organizational documents as ^phcable; (ii) any indenture, mortgage, deed of trust, franchise, 
permit, contract, agreement, or other instrument to which it is a party or by vs^ch it is bound; or 
(iu)any law, ordinance, regulation, ruling, order, injunction, decree, condition or other 
reqmrement ^plicable to or imposed upon it by any law, the action of any court or any 
governmental authority or agency; and the consummation of tiiis Agreement and tiie transactions 
set fortii herein will not result in any such default or violation or Event of Default. 

(f) Tax Returns. The Borrower has filed all returns and reports that are requhed to be 
filed by it in connection with any federal, state or local tax, duty or chai^ levied, assessed or 
imposed upon it or its property or withheld by it, including income, unemployment, social 
security and similar taxes, and all of such taxes have been either paid or adequate reserve or 
other provision has been made therefor. 

(g) Employee Benefit Plans. Each employee benefit plan as to which the Borrower 
may have any liability complies in all material respects with all ^>plicable provisions of the 
Employee Retirement Income Security Act of 1974 (as amended fijom time to time, "ERISA"), 
including minimum funding requirements, and (i) no Prohibited Transaction (as defined under 
ERISA) has occurred with respect to any such plan, (ii) no Reportable Event (as defined under 
Section 4043 of ERISA) has occurred vrith respect to any such plan which would cause the 
Pension Benefit Guaranty Corporation to institute proceedings under Section 4042 of ERISA, 
(iii) the Borrower has not withdrawn fixim any such plan or initiated steps to do so, and (iv) no 
steps have been taken to terminate any such plan. 

(h) Margin Stock. No part of the proceeds of the Loan will be used for "purchasing" 
or "carrying" any ''margin stock" within the respective meanings of each of the quoted terms 
under Regulation U of the Board of Governors of the Federal Reserve System as now and firam 
time to tune in effect or for any purpose which violates the provisions of the Regulations of such 
Board of Governors. 

(i) Solvency. As of the date hereof and after giving eflTect to the transactions 
contemplated by the Loan Documents: (i) the aggregate value of the Borrower's assets will 
exceed its liabilities (including contingent, subordinated, unmatured and unliquidated liabilities), 
(ii) the Borrower will have sufficient cash flow to enable it to pay its debts as they become due, 
and (iii) the Borrower will not have unreasonably small capifeil for the business in w^ch it is 
engaged. 

(j) No Material Adverse Change. None of the Loan Documents contains or will 
contain any untrue statement of material fact or omits or will omit to state a material fact 
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necessary m order to make the statements contained in this Agreement or the Loan Documents 
not misleading. There is no fact known to the Borrower v^ch materially adversely affects or, so 
far as the Borrower can now foresee, ought materially adversely affect the business, assets, 
operations, condition (financial or otherwise) or results of operation of the Borrower and which 
has not otherwise been fully set forth in this Agreement or in the Loan Docimients and no 
condition, circumstance, event, agreement, document, instrument, restriction, or pending or 
threatened litigation or proceeding exists which could cause a Mat^al Adverse Chaise to the 
Borrower or the Property. 

(k) Land Use. To Borrower's knowledge, the Land, the present use and occupancy of 
the Land, and the use and occupancy of the Property do not violate or conflict with any lease, 
any applicable law, statute, ordinance, rule, regulation or order of any kind, includmg, without 
limitation, zoning, building, environmental, land use, noise abatement, occupational health and 
safety or other laws, any building permit or any condition, grant, easement, covenant, condition 
or restriction, whether recorded or not 

(1) Material Facts. All financial statements, budgets, schedules, opinions, certificates, 
confirmations, applications, rent roUs, affidavits, agreements, and other materials submitted to 
the Lender in connection with or m fiirtherance of this Agreement, and by or on behalf of the 
Bonower, folly and fairly state the matters with which they purport to deal, do not misstate any 
material fact, nor, separately or in the aggregate, fail to state any material fact necessary to make 
the statements made not misleadmg. 

(m) Utilities. All utility and municipal services required for the occupancy and 
operation of the Property, including, but not limited to, water supply, storm and sanitary sewage 
disposal system, gas, electric and telephone facilities are available for use and provide the 
Property with such services to the extent necessary for operation of the Property. 

(n) Storm and Sanitary Sewers. To Borrower's knowledge, the storm and sanitary 
sewage disposal system, water system and all mechanical systems of the Land and the Property 
comply with all applicable environmental, pollution control and ecological Laws, ordinances, 
rules and regulations. 

(o) Easements. All utility, parking, vehicular access (including curb cuts and highway 
access), and other permits and easements required for the use and operation of the Property have 
been granted and issued to the extent necessary or reqmred for the operation and use of the 
Property. 

(p) No Encroachment Except as shown on the Survey and approved by the Lender in 
writing, the Property does not encroach upon any building line, set back line, side yard line, or 
any recorded or visible easement, or other easement of which Borrower is aware or has reason to 
believe may exist, affecting the Land. 

(q) Ingress and Egress. All roads necessary for ingress and egress to the Property and 
for the fiill utilization of the Improvements for their intended purposes have been completed 
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pursuant to easements or the necessary rights-of-way thereof have been dedicated to public use 
and accepted by the appropriate Governmental Authority. 

(r) No Condemnation, (i) No condemnation of any portion of the Property and (ii) no 
proceedings to deny access to the Property from any point of access to the Property, has 
commenced, or to the best of Borrower's knowledge, is contemplated by any Governmental 
Authority. 

(s) Environmental Matters. Borrower represents and warrants that, to its knowledge: 
(i) the Property is m compliance with all Envux)nmental Laws; (ii) neither Borrower nor, to the 
best knowledge of Borrower, any other person or entity, has ever caused or permitted any 
Hazardous Materials to be placed, held, located or disposed of on, under, at or in a manner to 
affect the Property, or any part thereof except in compliance with all Environmental Laws; and 
(iii) neither the Property nor Borrower is subject to any existii^, pending, or, to the best of 
Borrower's knowledge, threatened investigation or inquiry by any Governmental Authority, and 
the Property is not subject to any remedial obligations under any applicable Laws pertaining to 
health or the environment. 

(t) Foreign Person. Neither Borrower nor any Guarantor is a "foreign person** 
within the meaning of Section 1445 or 7701 of the Internal Revenue Code. 

(u) Trade Names. Borrower uses no trade name other than its actual name set forth 
herein. The principal place of business of Borrower is the address listed on the first page of this 
Agreement. 

(v) Separate Tax Parcels. Except as shown on the Survey, the Property is taxed 
separately without regard to any other property and for all purposes the Property may be 
mortgaged, conveyed and otherwise dealt with as an independent parcel. 

(w) Leases: Rate Agreements. Borrower and its agents have not entered into any 
leases, subleases. Rate Agreements or other arrangements for occupancy of the Property. True, 
correct and complete copies of all Rate Agreements, as amended, have been delivered to Lender. 
All Rate Agreements are in full force and effect. Borrower is not in default under any Rate 
Agreements. 

(x) Company Orpanizatinn. The organizational documents submitted by Borrower in 
accordance with Section 6.1(j) are true, complete, and accurate. Borrower does not own any 
subsidiaries or have any affiliates. 

(y) Permits and Approvals. All Requhed Permits have been issued and are in fiiU 
force and effect. 

(z) Anti-Terrorism Laws. Borrower is not in violation of any Anti-Terrorism Law or 
engaged in nor has it conspired to engage in any transaction that evades or avoids, or has the 
purpose of evading or avoidmg, or attempts to violate, any of the prohibitions set fortii in any 
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Anti-Terrorism Law. Neither Borrower nor any Guarantor: (i) conducts any business or engages 
m makmg or receiving any contribution of fimds, goods or services to or for the benefit of any 
Blocked Person; or (ii) deals in, or otherwise engages in any transaction relating to, any property 
or interests in property blocked pursuant to the Executive Ordsr No. 13224. 

(aa) Compliance with OSHA. Borrower is in compliance with OSHA, unless failure to 
comply or maintain would not reasonably be expected to have a Material Adverse Effect on 
Borrower. 

2.2 Continuation of Representations and Warranties. Except for matters disclosed by 
Borrower and approved m writing by Lender, the Borrower hereby covenants, warrants and 
agrees that each of the representations and warranties made in Section 2.1 hereof shall be and 
shall remain true and correct as of the Loan Closmg Date and at all times thereafter so long as 
any part of the Loan shall remain outstanding. 

SECTION 3 

THE LOAN AND LOAN DOCUMENTS 

3.1 Agreement to Borrow and Lend. Borrower agrees to borrow from Lender, and 
Lender agrees to lend to Borrower, the Loan Amount on the terms and subject to the conditions 
of this Agreement. The Loan shall be evidaiced by the Note. Borrower has received approval 
from PUCO to borrower up to $1,100,000.00 on the terms and conditions contained in this 
Agreement and the other Loan Documents. At no time shall Lender have any obUgation to 
advance funds in excess of the loan amount approved by PUCO. 

3.2 Loan Documents. Borrower agrees to execute and deliver to Lender, on or prior to 
the Loan Closing Date, the following documents, all of which must be satisfactory to Lender and 
Lender's counsel in form, substance and execution and all of ^ ^ c h are executed on or about the 
date hereof: 

(a) The Note. 

(b) The Mortgage. 

(c) The Security Agreement 

(d) Uniform Commercial Code ("UCC") Fmancing Statements. Borrower hereby 
authorizes Lender to file UCC financing statements naming Borrower as debtor with respect to 
the Mortgage and the collateral described in the Mortgage and other Loan Documents and which 
financing statements are prior to all other such financing statements and valid as such against all 
creditors of Borrower. 

(e) Intentionally deleted. 
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(f) The Guaranty of Payment. 

(g) The Assignment of Licenses and Permits. 

(h) The Stock Pledge and Stock Powers. 

(i) An assignment to Lender of all of Borrower's rights, titie and interest in and to: (i) 
Rate Agreements, (ii) Governmental Approvals issued from time to time in connection with the 
operation of the Property, and (iii) all trademarks, trade names, logos, and all other materials 
used to identify or advertise the Property, and vs^ch assignment is prior to all other such 
assignments and vaUd as such against all creditors of Borrower; provided, however. Borrower 
provides no representation or warranty as to the effectiveness of assigmnent of Borrower's 
rights, titie and interest in and to the foregoing Rate Agreements or Goverrmiental Approvals. 

(j) If requfred by Lender, consents to the foregoing assignments by: (i) the other parties to 
the leases, licenses, contracts, permits, and agreements being assigned and (ii) any guarantors of 
the performance of the obligations of such other parties under such leases, licenses, contracts, 
permits, and agreements, together with the confirmation by such other parties and guarantors that 
they yvill continue to perform and guaranty performance of such leases, licenses, contracts, 
permits, and agreements, as the case may be, after enforcement of and realization on such 
assignment by Lender. 

(k) Such other papers and documents as may be required by tius Agreement or as Lender 
may reasonably reqmre. 

SECTION 4 

AFFIRMATIVE COVENANTS 

4. From the date of execution of this Agreement until the Loan has been paid in full the 
Borrower agrees as follows: 

4.1 Books and Records. Borrower shall maintain books and records for the Collateral and 
give representatives of the Lender access thereto at all reasonable tunes, including permission to 
examine, copy and make abstracts fix)m any of such books and records and such other 
information as the Lender may fcom time to time reasonably request, and the Borrower will 
make available to the Lender for examination copies of any reports, statements and returns which 
the Borrower may make to or file with any federal, state or local governmental department, 
bureau or agency. 

4.2 Financial Statement Rent Roll and Tax Return Reporting. Borrower shall frimish or 
cause to be fiimished to Lender whatever information, books and records the Lender may 
reasonably request, including at a minimum: 

(a) Within 120 days after and as of the end of each fiscal year. Borrower's detailed 
financial statement including a balance sheet and statements of income, expense, retained 
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earnings, and cash flow in form and substance acceptable to Lender. 

(b) Within 30 days after filing with the IRS, but m no event later than October 31 of any 
given year, Borrower's annual Federal Income Tax Returns, with exhibits and schedules; 
and if any such return is the subject of an extension, a copy of the request for extension 
shall be provided to Lender on or before May 15*̂  of the appHcable year. 

(c) Within 180 days after the end of each year, but in no event later than June 30 of each 
year, the signed personal financial statement of each Guarantor, prepared in substantial 
conformity with those personal financial statements previously provided to Lender by 
such Guarantor, 

(d) Within 30 days after filing with the IRS, but in no event later than October 31 of each 
year, a signed copy of each Guarantor's annual federal tax return, with exhibits and 
schedules including the actual K-l's, and if any such return is the subject of an extension, 
a copy of the request for extension shall be provided to Lender on or before May 15^ of 
the applicable year. 

(e) Within 180 days after the end of each year, but in no event later than June 30 of each 
year, a detailed global cash flow statement of each Guarantor together with copies of 
bank and/or broker statements to support the liquid assets reported on their personal 
financial statements. 

If the Borrower has Subsidiaries, all financial statements required will be provided on a 
separate and consolidated basis. 

4.3 Maintenance of Existence. Operation and Assets. Borrower shall do all things 
necessary to (i) maintain, renew and keep in fiiU force and effect its organizational existence and 
aU rights, permits and franchises necessary to enable it to continue its business as currentiy 
conducted; (ii) continue in operation in substantially the same manner as at present; (iii) keep its 
properties in good operating condition and repair; and (iv) make all necessary and proper repairs, 
renewals, replacements, additions and improvements thereto. 

4.4 Insurance and Payment of Taxes and Escrows. 

(a) Insurance. At all times during the term of the Loan, Borrower shall: (i) cause 
general liability and property hazard insurance policies to be maintained in compliance with 
Lender's insurance requirements as modified and amended from time to time, and (ii) provide 
originals or copies of the same to Lender, as required by Lender. Borrower shall timely pay all 
premitmis on all insurance policies required hereunder, and as and when any policies of 
insurance may expire, furnish to Lender, evidence of payment of premiums prior to such 
expiration, and maintain insurance policies Mith companies, coverage and in amounts 
satisfactory to Lender. 

(b) Payment of Taxes. Borrower shall pay all real estate taxes and assessments and 
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charges of every kind upon the Property before the same become delinquent, provided, however, 
that Borrower shall have the right to pay such tax under protest or to otherwise contest any such 
tax or assessment, but only if (i) such contest has the effect of preventing the collection of such 
taxes so contested and also of preventing the sale or forfeiture of the Property or any part thereof 
or any interest therein, (ii) Borrower has notified Lender in writing of Borrower's intent to 
contest such taxes, and (iii) Borrower has deposited with Lender security in form and amount 
satisfactory to Lender, in its reasonable discretion, and has increased the amount of such security 
so deposited promptiy after Lender's request therefor. If Borrower fails to commence such 
contest or, having commenced to contest tiie same, and having deposited such security required 
by Lender for its fiiU amount, shall thereafter fail to prosecute such contest in good faith or with 
due diUgence, or, upon adverse conclusion of any such contest, shall frdl to pay such tax, 
assessment or charge. Lender may, at its election (but shall not be required to), pay and discharge 
any such tax, assessment or charge, and any interest or penalty thereon, and any amoimts so 
expended by Lender shall be deemed to constitute Loan proceeds hereunder (even if the total 
amount disbursed would exceed the Loan Amount). Borrower shall furnish to Lender evidence 
that taxes have been paid within thirty (30) days afto: the last date for p a y m ^ of such taxes may 
be paid without hnposition of any penalty or accrual of interest. Notwithstanding the foregoing. 
Borrower may not enter into any payment plan with the ^propriate real estate taxing authority 
without the prior written consent of Lender. 

(c) Escrow Accounts. Borrower shall, following tiie written request of Lender and 
upon the occurrence of any Event of Default, make insurance and tax escrow deposits, in 
amounts reasonably detemiined by Lender from time to time as being needed to pay taxes and 
insurance premiums when due, in an interest bearing escrow account held by Lender m 
Borrower's name and under Lender's sole dominion and control, and if required by Lender, 
Borrower shall execute a separate pledge and account control agreement for this account only 
with Lender. All payments deposited in the escrow account, and all interest accruing thereon, are 
plec^ed as additional collateral for the Loan, Notwithstanding Lender's holding of the escrow 
account, nothing herein shall obligate Lend^ to pay any insurance premiums or real property 
taxes with respect to any portion of the Property during the continuance of an Event of Default 

If the amount of the fimds held by Lender shall not be sufficient to pay taxes, 
assessments and insurance premiums as they fall due. Borrower shall pay to Lender the amount 
of any such deficiency wthin thirty (30) days after notice fix)m Lender to Borrower requesting 
payment thereof. 

Upon payment in full of all sums secured by the Mortgage, Lender shall promptiy 
refund to Borrower any funds held by Lender pursuant to ^ s Section. 

4.5 Compliance with Laws. Borrower shall comply witii all laws applicable to the 
Borrower and to the operation of its business (including without limitation any statute, 
ordinance, rule or regulation relating to employment practices, pension benefits or 
environmental, occupational and health standards and controls). 

4.6 Rank Af^nnnts, Borrower shall establish and maintain at the Lender the Borrower's 
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primary depository accounts. 

4.7 Financial Covenants. Bonower shall comply with all of the financial and other 
covenants. 

4.8 Additional Reports. Borrower shall within ten (10) Business Days of its knowledge of 
the same, provide written notice to the Lender of the occurrence of any of the following (together 
with a description of the action wiiich the Borrower proposes to take with respect thereto): (i) 
any Event of Default or any event, act or condition w^ch, with the passage of time or the giving 
of notice, or both, would constitute an Event of Default, (ii) any litigation filed by or against the 
Borrower except for claims brought in small clauns court or for controversies claiming damages 
of less than $20,000.00, (iii) any Reportable Event or Prohibited Transaction with respect to any 
Employee Benefit Plan(s) (as defined m ERISA) or (iv) any event which might result in a 
Material Adverse Change in the business, assets, operations, condition (financial or otherwise) or 
results of operation of the Borrower. 

4.9 Debt Service Coverage Ratio: Durmg the term of the Loan, the Property shall 
maintain a Debt Service Coverage Ratio of not less than 1.30 to LOO, as of December 31 of each 
year. "Debt Service Coverage Ratio" shall mean the ratio of Net Operating Income to Annual 
Debt Service; "Net Operating Income" shall mean for a twelve (12) month period the difference 
between (i) the actual income of Borrower (including capital improvement reserve account 
allocations fcom the Village of Woodmere, tiie City of Beachwood and Orange Village), but 
excluding charges reasonably deemed by Lender to be of a non-recurring nature and (ii) the 
actual expenses on a trailing twelve (12) month basis for the Borrower; and "Annual Deht 
Service" shall mean the actual annual principal and interest payments of the Loan during any 
period for which a Hedging Contract is in effect and if a Hedging Contract is not in place, 
Annual Debt Service shall mean the principal and interest payments that would be due on the 
Loan assuming an interest rate of 6.25% and a fifteen (15) year amortization. 

4.10 Furrtishing Reports. Borrower shall provide Lender with copies of all inspections, 
reports, test results and other information received by Borrower from time to time from its 
employees, agents, representatives, architects, engineers, any contractors and any other parties 
involved in the construction, the design, development or operation of tiie Property, which in any 
material way relate to the Property or the construction, or any part thereof 

4.11 Lost Note. Borrower shall, if the Note is mutilated, destroyed, lost or stolen, deliver 
to Lender, in substitution therefor, a new promissory note containing the same terms and 
conditions as the Note with a notation thereon of the unpaid principal accrued and unpaid 
interest. 

4.12 Hazardous Materials. Borrower shall comply with any and all Laws, regulations or 
orders with respect to the discharge and removal of Hazardous Materials, shall pay immediately 
when due the costs of removal of any such Hazardous Materials, and shall keep the Property free 
of any lien unposed pursuant to Envfronmental Laws, regulations or orders. In the event 
Borrower fails to do so, after notice to Borrower and the expiration of the earlier of: (i) 
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applicable cure periods hereimder; or (ii) the cure period permitted under applicable Law, 
regulation or order. Lender may declare an Event of Default and/or cause the remediation of the 
Hazardous Materials with the cost of the remediation added to the indebtedness evidenced by the 
Note and secured by the Mortgage (regardless of whether such indebtedness then increases the 
outstanding balance of the Note to an amount in excess of the face amoimt thereoO- Borrower 
further agrees that Borrower shall not, except in the ordinary course of Borrower's business and 
in compliance with all Environmental Laws, release or dispose of any Hazardous Materials at the 
Property without the express prior approval of Lender. Any release or disposal will be in 
compliance with all applicable Envhonmental Laws, other Laws and regulations and conditions, 
if any, established by Lender, including, without limitation, those set forth in Section 6 of the 
Mortgage. Lender shall have the right at any thne after an Event of Default to conduct an 
envirormiental audit of the Property for reasonable cause related to an adverse envirormiental 
condition or event, at Borrower's sole cost and expense, and Borrower shall cooperate m the 
conduct of such environmental audit Lender will obtain three (3) competitive bids for such 
assessment from Lender's approved list of providers and obtain such report fiwm the best bidder. 
Borrower shaU give Lender and its agents and its employees access to the Property to inspect and 
test the Property and to remove Hazardous Materials. Borrower shall cause Lender to be added 
as an additional insured on any insurance policy Borrower maintains insuring against loss or 
damage resulting fix)m any claims relatii^ to Envhonmental Laws and/or Hazardous Materials 
(the "RnviroTimental Insurance"). In addition. Borrower shall cause Lender to be an indemnified 
party under any mdemnification s^eement from Operating Company (the "Operating Company 
Indemnity"). In the event Borrower does not fulfill and maintain its obligations to provide 
protection to Lender through the Envhonmental Insurance and Operating Company Indemnity 
(for example, and not by way of limitation, by allowing the Envhonmental Insurance to lapse). 
Borrower shall indemnify Lender and defend Lender and hold Lender harmless from and against 
all clauns, uijuries, losses, costs, damages, HabiUties and expenses (mcludmg attorneys' fees and 
consequential damages) by reason of any claim in connection with any Hazardous Materials 
which were present at the Property during or prior to Borrower's ownership of the Property. The 
foregoing mdemnification shall be included within the indemnity agreement referred to m 
Section 4 hereof, and shall siuvive repayment of the Note. 

4.13 Costs and Expenses. Borrower agrees to pay all costs, expenses (including 
reasonable attorneys' fees), and disbursements mcurred by Lender on Borrower's behalf: (a) in 
all efforts made to enforce payment of the Loan or effect collection of any Collateral; (b) m 
cormection with entering into, modifymg, amending, and enforcing this Agreement or any 
consents or waivers hereunder and all related agreements, documents and instruments; (c) in 
mmntaining, storing, or preserving any Collateral, or in instituting, enforcing and foreclosing on 
Lender's security mterest in any Collateral or possession of any premises cont^ning any 
Collateral, whether through judicial proceedmgs or otherwise, (d) m defending or prosecuting 
any actions or proceedmgs arising out of or relatmg to Lender's transactions with Borrower, or 
(e) in connection with any advice given to Lender yvith respect to its rights and obUgations under 
tills Agreement and all related agreements. Expenses being reimbursed by Borrower under this 
section include costs and expenses incurred in cormection with: (s) appraisals and insurance 
reviews; (t) envhonmental examinations and reports; (u) field exammations and the preparation 
of reports based thereon; (v) the fees charged by a third party retained by Lender or the internally 
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allocated fees for each Person employed by Lender with respect to each field examination; (w) 
background checks regarding senior management and/or key investors, as deemed necessary or 
appropriate in the sole discretion of Lender; (x) taxes, fees and other charges for: (i) lien and titie 
searches and titie insurance, and (ii) the recording of any mortgages, filing of any financing 
statements and continuations, and other actions to perfect, protect, and continue Lender's 
security interests; (y) sums paid or mcurred to take any action required of Borrower under the 
Loan Documents that Borrower fails to pay or take; and (z) forwarding loan proceeds, collecting 
checks and other items of payment, and costs and e:q}enses of preserving and protecting the 
Collateral. 

4.14 ERISA. Borrower shall not create, maintain or become obligated to contribute to 
any Plan or Multiemployer Plan, as such terms are defhied in Sections 3(2), 3(37) and 4001(aX3) 
of ERISA without Lender's prior written consent, which consent shall not be unreasonably 
withheld. 

4.15 Hedging Contracts. Except as authorized by Lender, Borrower is not currentiy a 
party to, nor will it be a party to any Hedgii^ Contract Lender adtnowledges that the Hedging 
Contract requked as a closir^ condition under Section 6.1(m) is authorized. 

SECTION 5 

NEGATIVE COVENANTS 

5 Negative Covenants. The Borrower covenants and J^rees that firam the date of 
this Agreement until the Loan has been paid m full, the Borrower shall not: 

5.1 Indebtedness. Liens and Encumbrances bv Borrower. Create, effect, consent to, 
attempt, contract for, agree to make, suffer or permit any additional secured mdebtedness, 
encumbrances or liens other than: (i) the Loan; (ii) the Permitted Exceptions; and (iii) operating 
expenses with respect to the Propoly and/or trade credit incurred in the ordinary course of 
business. 

5.2 Mechanics' Liens. Suffer or permit any mechanics' Urai clauns to be filed or 
otherwise asserted against the Property or any funds due any contractor, and yvill, withm 30 days 
of written notice from Lender, bond or discharge the same if any claims for lien or any 
proceedings for the «iforcement thereof are filed or commenced; provided, however, that 
Borrower shall have the right to contest in good faith and yvith due diligence the validity of any 
such lien or claim upon furnishing to tiie Titie Agent such security or indemnity as it may require 
to induce the Titie Agent to issue a loan policy or an endorsement thereto insuring against all 
such claims. Hens or proceedings. In the event Borrower elects to bond any mecharuc's hen 
claim, such bond shall be in an amount equal to at least one hundred fifty percent (150%) of such 
claim. 

5.3 Setflement of Mechanic< '̂ Lien Claims. If Borrower shall fail promptiy to bond or 
discharge any mechanics' lien claim filed or otherwise asserted or to contest any such claims and 
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give security or indemnity in the manner provided in Section 5.2 above, or, having commenced 
to contest the same, and having given such security or indemnity, shall thereafter fail to 
prosecute such contest in good faith or with due diligence, or fail to maintain such indemnity or 
security so required by the Titie Agent for its full amount, or, upon advise conclusion of any 
such contest, shall fail to cause any judgment or decree to be satisfied and lien to be released, 
then, and in any such event. Lender may at its election (but shall not be required to): (i) procure 
the release and discharge of any such claim and any judgment or decree thereon, without 
inquiring into or investigating the amount, validity or enforceability of such hen or claim; and 
(ii) effect any settiement or compromise of the same, or may furnish such security or indemni^ 
to the Titie Agent, and any amounts so expended by Lender, including premiums paid or security 
furnished in connection with the issuance of any surety company bonds, shall be deemed to 
constitute disbursements of the Loan Proceeds hereunder (even if the total amount of 
disbursements would exceed the face amount of the Note). 

5.4 Guarantees. Guarantee, endorse or become contingentiy liable for the obligations 
of any person, firm, corporation or other entity, except: (i) in connection with the endorsement 
and deposit of checks in the ordinary course of business for collection; or (ii) as disclosed on the 
Borrower's financial statements or acceptable to the Lender in its reasonable discretion. 

5.5 Loans or Advances. Purchase or hold beneficially any stock, other securities or 
evidences of indebtedness of, or make or have outstanding, any loans or advances to, or 
otherwise extend credit to, or make any investment or acquire any interest whatsoever in, any 
other person, firm, corporation or other entity, except: (i) investments disclosed on the 
Borrower's financial statements, (ii) made in the ordinary course of busmess, or (iii) acc^table 
to the Lender in its reasonable discretion. 

5.6 Merger or Transfer of Assets. Liquidate or dissolve, or merge or consolidate with 
or into any person, firm, corporation or other entity, or sell, lease (except in the ordinary course 
of business), transfer or otherwise dispose of all or any substantial part of its property, assets, 
operations or business, whether now owned or hereafter acquired. Notwithstanding the 
foregoing. Borrower and its members may transfer interests in the Borrower for estate planning 
purposes so long as the aggregate result of such transfers does not result in a transfer of the 
Property or a Change of Control of the Borrower. As used herein, "Change of Control" shall 
mean that the Guarantors and/or another entity or entities owned or controlled by the Guarantors 
either no longer owns at least 51% of the Borrower or no longer maintains control of the 
Borrower. As used herein, "control" shall mean the possession, directiy or indirectiy, of the 
power to direct or cause the direction of the management policies of the Borrower, whether 
through the ownership of membership interest, voting securities, by contract or otiierwise. 
Borrower shall promptiy notify Lender of any such transfer. 

5.7 Change in Business. Management or Ownership. Permit or suffer: (i) a material 
amendment or modification of its organizational documents, (ii) the admission of any new 
member, partner or shareholder, or (iii) any dissolution or termination of its existence. 
Notwithstanding the foregoing. Borrower and its members may transfer interests m the Bonower 
for estate plarming purposes so long as the aggregate result of such transfers does not result in a 
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transfer of the Property or a Change of Control of the Borrower. Borrower shall promptiy notify 
Lender of any such transfer. 

5.8 Dividends. During any Default or Event of Default (or if doing so would result in 
a Default or Event of Default), declare or pay any distribution witii respect to any equity or 
ownership interest in Borrower, or purchase, redeem, retire or otherwise acquire any of its 
equity. 

5.9 Intentionally deleted. 

5.10 Management Operating and Broker Contracts. Borrower shall not modify or 
amend the Operating Contract or enter mto any management contracts for the Property or 
agreements with agents or brokers, without the prior written approval of Lender which ^>proval 
shall not umeasonably be withheld. All such contracts shall be subordinate to the Loan and the 
Loan Documents. 

5.11 Intentionally deleted. 

5.12 Anti-Terrorism Laws. Borrower shall not, at any time: (a) directiy or through its 
Affiliates and agents, conduct any business or engage in any transaction or dealmg with any 
Blocked Person, mcluding the making or receiving of any contribution of funds, goods or 
services to or for the benefit of any Blocked Person; (b) directiy or through its Affiliates and 
agents, deal in, or otherwise engage in any transaction relating to, any property or interests in 
property blocked pursuant to the Executive Order No. 13224; (c) dhectiy or through its Affiliates 
and agents, engage in or conspire to engage in any transaction that evades or avoids, or has the 
purpose of evading or avoidiiig, or attempts to violate, any of the prohibitions set forth in any 
Anti-Terrorism Law; or (d) fail to deliver to Lender any certification or other evidence requested 
from time to time by Lender in its sole discretion, confirming the compliance of Borrower wifli 
this section. 

5.13 Capital Expenditures. During any Event of Default or if making a Capital 
Expenditure will result in an Event of Default, Borrower will not make or incur any Capital 
Expenditures, including by way of the incurrence of capital lease obligations, expenditures for 
maintenance and repairs in accordance with GAAP or otherwise without Lender's prior written 
consent.. 

5.14 Fiscal Year/Accounting Treatment. Borrower shall not change its fiscal year for 
accoimting or tax purposes from a period consisting of the twelve (12) month period ending on 
December 31 st of each calendar year, and shall not make any change in accounting treatment and 
reporting practices or tax reporting treatment except as required for tax accounting purposes, by 
PUCO, GAAP, or law and disclosed in writing to Lender at the address set forth in the notices 
provision of this Agreement. 

5.15 Prepayment of Additional Indebtedness. Except in the normal course of its 
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business activities, Borrower shall not, without the prior written consent of Lender: (a) prepay, 
redeem, defease, purchase, or otherwise acquire any of its indebtedness (other than the Loan to 
Lender in accordance with this Agreement); or (b) dhectiy or indhectiy materially amend, 
modify, alter, increase, or change any of the terms or conditions of any agreement, instrument, 
document, indenture, or other writing evidencing or concermng any of Borrower's indebtedness 
permitted under this Agreement. Notwithstanding the foregoing, Borrower shall not make any 
payments contemplated by this Section 5.15 during an Event of Default or if the makmg of any 
such payment coitid result in an Event of Default 

SECTION 6 

CONDITIONS TO LOAN CLOSING 

6.1 Lender shall have been satisfied that there is no Default or Event of Default under this 
Agreement or the other Loan Documents, and there is no litigation (existing, pending or 
threatened) which could cause a Material Adverse Change m the Borrower or the Property. The 
Loan Closing Date shall occur at such time as all of the conditions and requirements of this 
Agreement requued to be performed by Borrower or other parties have been satisfied or 
pCTformed. Borrower shall furnish the following to Lender at least ten (10) Business Days prior 
to the Loan Closing Date or at such time as is set forth below, all of which must be strictiy 
satisfactory to Lender and Lender's counsel in their reasonable discretion, in form, content and 
execution: 

(a) Titie. The Titie Commitment m form and substance acceptable to Lender. 

(b) Survey. If required by Lender, Borrower shall provide a survey m form and substance 
acceptable to Lender. 

(c) Insurance Policies. Evidence of insurance in compliance with Lender's insurance 
requirements, as modified and amended from time to tune, satisfactory to Lender, as determined 
in its sole discretion. 

(d) Compliance with Laws. Evidence satisfactory to Lender that the Property is m 
compliance with all governmental, zoning and building Laws, and ordinances and regulations 
(including, without limitation, requirements for parking and operation of the Property), and that 
any approvals thereof required from third parties or any Governmental Authorities have been 
obtained. Such evidence shall incltide, to the extent apphcable, copies of all letters of or grants or 
approvals of all zoning changes, all variances of zoning regulations affecting the height, bulk, 
location or configuration of the Improvements (or evidence satisfactory to Lender that the same 
are not required), all vacations of plats or of streets, alleys or other public rights-of-way, all 
approvals or variances relatmg to parking or loading areas (both on-street and off-street), 
approval of the height, design and lifting of the Property as affecting navigable airspace by the 
FAA and any similar approval required fix)m any state agency. Lender acknowledges that it has 
received evidence satisfying the zoning, parking and use requhements. 
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(e) Financial Statements. Current financial statements for Borrower and Guarantors in a 
form and substance reasonably acceptable to Lender. 

(f) Stock Certificates. Borrower shall cause to be delivered to Lender 100% of the 
original stock certificates in Borrower. 

(g) Environmental Assessment: Wetlands: Flood Plain Determination. E^dence 
indicating that the Land, and the Improvements, in Lender's sole judgment, is not located in a 
"Flood Plain"( as defined under the Flood Disaster Protection Act of 1973, as amended from time 
to time). If the Land lies within an area in which flood insurance is requhed to be maintained 
under the Flood Disaster Protection Act of 1973, as amended fixim time to tune, Borrower shall 
provide flood insurance acceptable to Lender, as determined in its reasonable discretion, at a 
timit equal to the fiill value of the building. Lender acknowledges that it has received evidence 
satisfying this requirement. 

(h) Payment of T.nan Origination Fee. Payment to Lender of the Loan Fee. 

(i) Documents of Record. Borrower shall provide to L.ender copies of all covenant, 
conditions, restrictions, easements and matters of record which affect the Land. 

(i) Organizational Documents. 

(1) Certified copy of Borrower's Articles of Incorporation; 

(2) Certified copy of Borrower's By-laws, Close Corporation Agreement, or 
other applicable governing documents; 

(3) Borrower's Resolutions to enter into Loan and designating the 
members/officers authorized to execute all Loan Documents; and 

(4) Good Standing Certificate from the Secretary of State of State of 
Formation. 

(k) Appraisal. Lender shall have obtained (at Borrower's cost) an Appraisal of the 
Property demonstrating a Loan-to-as stabilized value ratio of 50% or lower based on the 
aggregate maximum Loan Amount which Appraisal shall be satisfactory to Lender, as 
determined in its sole discretion. Lender acknowledges that it has received evidence satisfying 
this requirement. 

(1) UCC. Tax and Judgment Searches: Lender shall have received UCC, tax and judgment 
lien searches on the Borrower. 

(m) Interest Rate Protection. Borrower shall have entered mto one or more Hedgmg 
Contracts in form and substance (including, without limitation, the level thereof reasonably 
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acceptable to Lender, protecting against fluctuations in interest rates. The principal purpose of 
any such Hedging Contracts shall be to provide Borrower with protection fi>3m fluctuations and 
other changes in interest rates and not for speculative purposes. From time to time upon 
Lender's request. Borrower shall provide Lender with true, accurate and complete copies of: (i) 
any such interest rate protection agreements \^th respect to any interest rate swap, collar, c ^ , 
floor or forward rate agreement or other agreement regarding the hedging of mterest rate risk 
exposure executed m connection with hedging the interest rate exposure of Borrower, including 
any schedules, exhibits, confirmations, credit s i^or t documents or other documents executed 
pursuant to or m connection with such mterest rate protection agreements, all as amended, 
restated or otherwise modified fixjm time to time, and (ii) such other information, valuations, 
statements, reports and documents regarding such mterest rate protection 5®:eements as Lraider 
may reasonably request. 

(n) No Default. There is no Default or Event of Default under this Agreement or the otiier 
Loan Documents. 

(o) Borrower's and Guarantor's Attorney's Opinion. The opinion of Borrower's and 
Guarantor's legal counsel that with respect to the Borrower, Guarantor, the Property: (i) the 
transactions contemplated by this Agreement do not violate any provision of any Law, restriction 
or other document affecting the Borrower, Guarantor, the Property; (ii) the Loan Documents 
have been duly executed and delivered, constitute legal, valid and bmding obhgations of the 
Borrower and Guarantor, as ^plicable, and are enforceable in accordance with their terms; (iii) 
Borrov r̂er is a validly organized and existing under the Lavra of the State of its formation and 
qualified to do busmess in the State where the Property is located, that Borrower has the legal 
capacity to own, develop and operate the Land and the Property, and has the legal cj^acity to 
perform its obligations imder the Loan Documents, and that the Loan has been duly authorized 
by the Borrower; (iv) the individuals executing the Loan Documents (and Guaranty) are properly 
authorized to do so on behalf of Borrower (and Guarantor), and its respective action with respect 
to the Loan has been duly authorized; and (v) such other matters concerning the Loan, the Loan 
Documents, and the Property, and the Borrower, as the Lender or its counsel may requhe. 

(o) Additional Documents. Borrower shall have provided Lender such other papers and 
documents regarding Borrower, the Land or the Property as Lender may reasonably require. 

Notwithstanding the foregoing or anything to the contrary contained herein or in any other Loan 
Document, to the extent that Lender may have acquiesced in noncomphance with any 
requirements precedent to the Loan Closing Date, or precedent to any subsequent Disbursement 
of Loan Proc^ds, such acquiescence shall not constitute a waiver by Lender, and Lender may at 
any time after such acquiescence requite Borrower to comply with all such requirements prior to 
any additional Disbtirsement. 

SECTION 7 

CASUALTIES AND CONDEMNATION 
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7.1 Notice. In case of the occurrence of any loss or damage to all or any portion of the 
Property resulting from fire, vandalism, malicious mischief or any other casualty or physical 
harm (a "Casualty") that exceeds $25,000 m costs to repair such loss or dam^e, or any exercise 
of the power of condemnation or eminent domain (a "Tjikmg"), of the Property, or any part 
thereof, or any interest therein or right accruing thereto. Borrower shall promptiy give to Lender 
written notice generally describing the nature and extent of such Casualty or Takmg. So long as 
Borrower is not in Default, Borrower may adjust, settie and compromise any such insurance 
policy or any proposed condemnation award, but in any event, no final adjustment, compromise 
or settlement of any insurance claim in excess of $25,000 or condemnation award shall be 
entered mto without the prior yvritten approval of Lender as to such settiement, adjustment or 
compromise thereof, and Borrower shall deposit yvith Lender all proceeds from any msurance 
policies ("Proceeds") and all awards fix)m any Taking ("Awards"). Lender may appear in any 
such proceedmgs and negotiations and Borrower shall promptiy deliver to Lender copies of all 
notices and pleadings in any such proceedings. Borrower vnll in good faith, file and prosecute all 
claims necessary for any award or payment resulting from such damage, destruction or takii^. 
Upon a Default, Borrower shall reimburse Lender for all reasonable costs and actual out-of-
pocket expenses incurred by Lender m exercising its rights under this section and such costs 
shall constitute mdebtedness secured by the Mortgage and other Loan Documents. Upon a 
Default, Borrower hereby authorizes Lender, at Lender's option, to adjust, settie, compromise 
and collect any Proceeds under any insurance "wth respect to the Property which is kept, or 
caused to be kept, by Borrower, and any Awards pursuant to any Taking, and after such Default 
hereby irrevocably appoints Lender as its attorney-in-fact, coupled with an interest, for such 
purposes. 

7.2 Application of Insurance Proceeds and Condemnation Awards, (a) Upon a Casualty 
(as defined in Section 7.1 above), or a Taking (as defined in Section 7.1 above), subject to the 
provisions of subsection (b) below. Lender may elect to apply as a Loan prepayment, all 
Proceeds of any insurance policies collected or claimed as a result of such Casualty and all 
Awards resultmg fix)m such Taking after deduction of all expenses of collection and settlement, 
including attorney's and adjusters' fees and charges. Any Proceeds or Awards remaining after 
payment in fiill of the Loan and all other sums due Lender hereunder shall be paid by Lender to 
Borrower without any allowance for mterest thereon. 

(b) Notwithstanding the provisions of Section 7.2(a) above, or anything to the contrary 
contained herein, as long as: (i) no Event of Default has occurred and is continiung hereimder, 
(ii) the Proceeds or Awards, as tiie case may be, are sufficient to rebuild the Property or, if they 
are insufficient, as determined by Lender in its reasonable discretion. Borrower either deposits 
with Lender or provides evidence to reasonably satisfactory to Lender such additional funds 
necessary, as determined in Lender's reasonable discretion, to rebuild the Property (the 
"Additional Funds"), (iii) construction can be completed not less than two (2) months prior to the 
Maturity Date, and (iv) after completion of the construction, the loan to value ratio of the 
Property is satisfactory to Lender, as determined m Lender's reasonable discretion, then the 
Proceeds or Awards, as the case may be, may, at Borrower's request, be apphed towards 
reconstruction of the Property, v\^ch Proceeds or Awards or Additional Funds shall be deposited 
with Lender (or if Borrower provides evidence of the Available Funds, such funds shall be used 
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to directiy pay the cost of reconstruction prior to any Proceeds or Awards) and disbursed 
pursuant the Lender's disbursement provisions for construction loans of Lender, as those are 
amended fix)m time to time, or as othervrise prescribed by Lender. To the extent Borrower 
deposits Additional Funds with Lender, Borrower hereby pledges to Lender as collateral for the 
Loan all Additional Funds. In the event the Proceeds or the Avtard is $100,000.00 or less, 
provided items (i) t h ro i^ (iv) are satisfied. Borrower shall only be reqmred to provide Lender 
with invoices, lien waivers and/or other proof of payment of restoration costs reasonably 
satisfactory to Lender and will not have to go through Lender's full disbursement procedures. 

(c) In the event Lender does not ^)ply the Proceeds or Awards to prepayment of the Loan 
as provided for in Section 7.2(a) or Lender does not have the right to apply the Proceeds or 
Ayvards pursuant to Section 7.2(b) to pr^ayment of the Loan, or, in the event such Proceeds or 
Awards, if applied, do not fully discharge the Loan, Borrower vrill: 

(i) Proceed with diligence to make settiement (v\^ch shall be subject to the prior 
written approval of Lender) with insurers or with condemning authorities and cause the 
Proceeds or Awards to be deposited with Lender, unless Lender shall elect to make such 
settiement without the consent of Borrower. 

(ii) In the event of any delay (of six (6) months or more fi:om the date of the 
Casualty or Taking and Borrower is not otherwise in Default under the Loan) in making 
settiement with insurers or effecting collection of Proceeds or Awards, that Lender 
determines to be unreasonable, Borrower shall deposit with Lender within thirty (30) 
days of request the full amount required to complete construction and restoration, 
disregarding such Proceeds or Awards. 

(iii) Promptiy proceed with construction and restoration of the Property, mcluding 
the repair of aU such loss or damage. 

In the event of deposit by Borrower of the full amount required to complete construction of the 
Property, as aforesaid, upon the subsequent receipt of Proceeds or Awards, such Proceeds or 
Awards, as and when received, may be collected and retained by Borrower. 

(d) Lender shall not be obligated to see to the proper application of any of the Proceeds 
nor shall the amount so released or used be deemed a payment on any indebtedness evidenced by 
the Note or secured by any of the Loan Documents. In the event of foreclosure of the Mortgage 
or other transfer of titie in heu of foreclosure, all right, titie and interest of Lender, in and to any 
insurance policies then in force shall pass to the purchaser or Lender, as the case may be. 

(e) All proceeds of use and occupancy or rental value insurance shall be paid to Lender 
for the purposes of paying, in the following order: (i) insurance premiums pa3^ble with respect 
to any msurance required to be carried by Bonower hereimder; (ii) taxes, assessments and 
charges payable by Borrower under any of the Loan Documents; and (iii) all amounts payable on 
the Note, together with any and all other amounts evidenced or secured by any of the Loan 
Documents, and to the extent that such insurance proceeds are avalable to pay the items listed in 

-26-

CLEVELAND«1S3Z0«f.9 



clauses(i), (ii) and (iii). Lender shall pay such items for the account of Borrower. All such 
insurance proceeds not deemed necessary, in Lender's sole opinion, to pay (or establish reserves 
for the payment of) the above items shall be paid over to Borrower. Notwithstanding the 
foregoing, so long as there is no Event of Default under the Loan and Borrower is restoring the 
Property under subsection (b). Borrower may retain the insurance proceeds referred to m this 
subsection (e). 

(f) Upon failure on the part of Borrower promptiy to commence or continue the repair or 
restoration of the Property after settiement of any claim with the insurer. Lender shall have the 
right to apply such Proceeds to the payment of any indebtedness secured by the Loan 
Documents, and resort to such otiier remedies available to Lender hereunder; provided, however, 
that nothing herein contained shall prevent Lender from ^plying at any time the whole or any 
part of such insurance Proceeds to the curing of any Event of Default hereunder. 

SECTION 8 

DEFAULTS BY BORROWER 

The occurrence of any one or more of the following shall constitute an "Event of 
Default" hereunder, and any Event of Default which may occur hereunder shall constitute an 
Event of Default under each of the other Loan Documents: 

(a) A failure by Borrower to make any payment on the Note when and as the same 
becomes due or failure to pay any other amount when due under this Agreement, or any other 
Loan Document. 

(b) The failure of Borrower for a period of fifteen (15) days after written notice fit)m 
Lender to Borrower, to observe or perform any of the covenants (other than any payment on the 
Note or under this Agreement), contained m. this Agreement or any of the other Loan 
Documents, provided, however, that no Event of Default shall be deemed to have occurred if any 
such failure is corrected or addressed within any such fifteen (15) day period or, if any such 
failure cannot reasonably be corrected or addressed in fifteen (15) days and Borrower 
commences to remedy such failure within the fifteen (15) day period and proceeds therewith 
with due diligence. Borrower shall have an additional thirty (30) day period to remedy such 
failure and, so long as Borrower cures such failure within such period, then no Event of Default 
shaU be deemed to have occurred. 

(c) The occurrence of a Prohibited Transfer. 

(d) The existence of any collusion, fi^ud, dishonesty or bad faith by or with the 
acquiescence of Borrower, which in any way relates to or affects the Loan or the Property. 

(e) If, at any time, any representation, statement, report or certificate made now or 
hereafter by Borrower is not true and correct, or if at any time any material statement or 
representation made m the Loan application or any supporting materials submitted to Lender for 

-27-

CLEVELAND/416320v.d 



this Loan is not true and correct. 

(f) If all or a substantial part of the assets of Borrower are attached, seized, subjected to a 
writ or distress warrant, or are levied upon, and such attachment, seizure, writ, warrant or levy is 
not vacated within thirty (30) days thereafter, 

(g) If Borrower is enjoined or restrained or in any way prevented by court or 
administrative order from performing any of its obligations hereunder or under the other Loan 
Documents or conducting ^ l or a substantial part of its busmess affairs. 

(h) If Borrower: 

(i) Shall file a voluntary petition in bankruptcy or for arrangement, reorganization 
or other relief under any ch^ter of the federal bankruptcy code of any similar Law, now 
or hereafter in effect; 

(ii) Shall file an answer or other pleading m any proceedings admitting 
insolvency, bankruptcy, or inability to pay its debts as they mature; 

(iii) Within ninety (90) days after the filmg agamst it of any involuntary 
proceedings under the federal bankruptcy code or similar Law, now or hereafter in effect, 
such proceedings shall not have been vacated; 

(iv) Have an order issued £q)pointing a receiver, trustee or liquidator for it or for 
all or a major part of its property or the Land which is not vacated within sixty (60) days 
following entry thereof; 

(v) Shall be adjudicated bankrupt; 

(vi) Shall make an assigiunent for the benefit of creditors or shall admit in writing 
its inability to pay its debts generally as they become due or shall consent to the 
^pointment of a receiver or trustee or hquidator of all or the major part of its property, or 
the Land; 

(vii) Shall for any reason cease to exist/or cease operating its business. 

(i) One or more final judgments for the payment of money are entered (i) against 
Borrower in amounts aggregating in excess of $100,000 or (ii) agamst any Guarantor in amounts 
aggregating in excess of $300,000 and said judg;ment(s) remains unpaid or unstayed and 
undischarged for a period of thhty (30) days after the date on which the right to ^peal has 
expfred. 

(j) The occurrence of any other event or circumstance denominated as an Event of 
Default herein or under any of the other Loan Documents and the expiration of any apphcable 
grace or cure periods, if any, specified for such Event of Default herein or therein, as the case 
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may be. 

(k) Borrower fails to comply with or to perform any term, obUgation, covenant or 
condition contained m or the occurrence or existence of any event of default, termination event 
or other similar event under or with respect to any Hedging Contract. 

(1) Borrower fails to fiimish the mformation in the form and substance required by 
Section 4.2, above, in the requisite time periods denoted therein. 

(m) The failure of Guarantor to observe or perform any of the covenants contained in 
the Guaranty or any of the other Loan Documents that Guarantor is a party to. 

(n) Any action at law, suit in equity, or other legal proceeding to amend, cancel, 
revoke or rescind any Loan Document shall be conmienced by or on behalf of Borrower, or any 
other Person bound by any Loan Document, or by any court or any other goverrmiental or 
regulatory authority or agency of competent jurisdiction; or any court or any other governmental 
or regulatory authority or agency of competent jurisdiction shall make a determination that, or 
shall issue a judgment, order, decree, or rulmg to the effect that, any one or more of the material 
covenants, agreements, or obligations of Borrower under any one or more of the Loan 
Documents are illegal, invalid or unenforceable in accordance with the terms thereof. 

(o) The failure at any time of the Mortgage to be a valid first lien upon the Property or 
any portion thereof, other than as a result of any release or reconveyance of the Mortgage with 
respect to all or any portion of the Property pursuant to the terms and conditions of this 
Agreement. 

SECTION 9 

LENDER'S REMEDIES UPON DEFAULT 

9.1 Remedies Conferred Upon Lender. Upon the occurrence of any Event of Default, 
Lender, in addition to all remedies conferred upon Lender by Law and by the terms of the Note, 
Security Agreement, Mortgage and the other Loan Documents, may pursue any one or more of 
the following remedies concurrentiy or successively, it bemg the intent hereof that none of such 
remedies shall be to the exclusion of any others: 

(a) Declare the Note to be due and payable forthwith, without presentment, demand, 
protest or other notice or action of any kind, all of which are hereby expressly waived. 

(b) In addition to any rights of set-off that Lender may have under iqjplicable Law 
(including, but not limited to, garnishment actions) which may or may not require notice to the 
Borrower, Lender may, upon thirty (30) days notice to Borrower, appropriate and ^p ly to the 
payment of the Note or of any sums due under this Agreement, any and all of the Borrower's 
balances. Borrower's deposits. Borrower's credits. Borrower's accounts. Borrower's certificates of 
deposit. Borrower's instruments or Borrower's money then or thereafter in the possession of 
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Lender, or its Affiliates. Lender may, immediately upon providing such notice, place a hold on 
any such account, but Lender will not apply any proceeds firom the account to any amounts due 
under the Loan until the expiration of such thirty (30) day notice period. Borrower hereby 
irrevocably authorizes and directs Lender fix)m time to time to charge Borrower's accounts and 
Borrower's deposits with Lender (or its Affiliates), and to pay over to Lender an amount equal to 
any amounts from time to time due and payable to Lender hereunder, under tiie Note or under 
any other Loan Document. Borrower hereby grants to Lender a security interest m and to all such 
accounts and deposits maintained by the Borrower vnth Lender (or its Affiliates). 

(c) Exercise or pursue any other remedy or cause of action permitted at Law or at equity 
or under this Agreement or any other Loan Document, including but not limited to foreclosure of 
the Mortgage and enforcement of all Loan Documents. 

(d) Intentionally deleted. 

(e) Have the Collateral appraised, at Borrower's cost 

(f) Cause an envirormiental assessment to be conducted on the Property, at Borrower's 
cost. 

(g) Lender shall have the right to exercise any and all other rights and remedies provided 
for herein, under the Uniform Commercial Code and at law or equity generally, mcludmg: (i) the 
right to foreclose the security interests granted herein and to re^ze upon any Collateral by any 
available judicial procedure and/or to take, to the extent permitted by applicable law, possession 
of and sell any or aU of the Collateral with or without judicial process; (ii) settie or adjust 
disputes and claims dhectiy with Account Debtors for amounts and upon terms that Lender 
considers advisable, and m such cases. Lender will credit the Loan Account with only the net 
amounts received by Lender m payment of such disputed Accounts after deducting all costs and 
expenses incurred or expended in connection therewith; (iii) without notice to or demand upon 
any Loan Party, make such payments and do such acts as Lender considers necessary to protect 
its security interests in the Collateral; and (iv) ship, reclaim, recover, store, fixush, maintain, 
repair, prepare for sale, advertise for sale, and sell any Collateral. With or without having the 
Collateral at the time or place of sale. Lender may sell the Collateral, or any part thereof, at 
public or private sale, at any time or place, in one or more sales, at such price or prices, and upon 
such terms, either for cash, credit or future dehvery, as Lender may elect. Except as to that part 
of the Collateral that is perishable or threatens to decline speedily in value or is of a type 
customarily sold on a recognized market, Lender shall give the Loan Parties reason^le 
notification of such sale or sales, it being agreed that in all events written notice mailed to the 
Loan Parties at least five (5) days prior to such sale or sales is reasonable notification. At any 
public sale Lender may bid for and become the purchaser, and Lender, or any other purchaser at 
any such sale thereafter shall hold the Collateral sold absolutely firee fi:om any clahn or right of 
wiiatsoever kmd, including any equity of redemption and such right and equify are hereby 
expressly waived and released by each Loan Party. In cormection with the exercise of the 
foregoing remedies. The proceeds realized from the sale of any Collateral shall be applied as 
follows: first, to the reasonable costs, expenses and attorneys' fees and expenses incurred by 
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Lender for collection and for acquisition, completion, protection, removal, storage, sale and 
delivery of the Collateral; second, to interest due upon any of the Obligations and any fees 
payable under this Agreement; and, third, to the principal of the ObUgations. If any deficiency 
shall arise, the Loan Parties shall remam liable to Lender therefor. 

9.2 Right of Lender to Make Advances to Cure Defaults. In the event that Borrower shall 
fail to perform any of its covenants or agreements herein or in any of the other Loan Documents 
contained. Lender may after fifteen (15) days written notice to Borrower (but shall not be 
required to) perform any of such covenants and agreements, and any amoimts so expended by 
Lender shall be deemed advanced by Lender under an obtigation to do so regardless of the 
identity of the person or persons to w4iom said funds are disbursed. Loan Proceeds advanced by 
Lender in the exercise of its judgment that the same arc needed to protect its security for the 
Loan are obligatory advances hereunder and shall constitute additional mdebtedness pa3^ble on 
demand which is evidenced and secured by the Loan Documents. 

9.3 No Waiver. No failure by Lender to exercise, or delay by Lender in exercising, any 
right, power or privilege hereunder shall operate as a waiver thereof, nor shall any smgle or 
partial exercise of any right, power or privilege hereunder preclude any other or fijrther exercise 
thereof, or the exercise of any other right, power or privilege. The rights and remedies provided 
in this Agreement and in the Loan Documents are cumulative and not exclusive of each other or 
of any right or remedy provided by law or equity. No notice to or demand on Borrower in any 
case shall, in itself entitie Borrower to any otiier or further notice or demand in similar or other 
circumstances or constitute a waiver of the rights of Lender to any otiier or furfiier action in any 
circumstances without notice or demand. 

9.4 Availability of Remedies. All of the remedies set forth herein, in the other Loan 
Documents and/or provided by Law or equity shall be equally available to Lender, and the 
choice by Lender of one (1) such alternative over another shall not be subject to question or 
challenge by Borrower or any other person, nor shall any such choice be asserted as a defense, 
set-off, or failure to mitigate damages in any action, proceeding, or counteraction by Lender to 
recover or seeking any other remedy imder this Agreement or any of the Loan Documents, nor 
shall such choice preclude Lender from subsequentiy electing to exercise a different remedy, 
except as otherwise provided by Law. The parties have agreed to the alternative remedies hereof 
specified in part because they recognize that the choice of remedies in the event of a faUurc 
hereunder will necessarily be and should properly be a matter of business judgment, which the 
passage of time and events may or may not prove to have been tiie best choice to maximize 
recovery by Lender at the lowest cost to Borrower. It is the intention of the parties that such 
choice by Lender be given conclusive effect regardless of such subsequent developments. At any 
sale of the security or collateral for the Loan or any part thereof whether by foreclosure or 
otherwise. Lender may in its discretion purchase all or any part of such collateral so sold or 
offered for sale for its own account and may apply agamst the balance due Lender pursuant to 
the terms of the Note the amount bid therefore. 
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SECTION 10 

MISCELLANEOUS 

10.1 Tune Is of the Essence. Lender and Borrower ^sree that time is of the essence of all 
of Borrower's covenants under this Agreement 

10.2 Prior Agreements. This Agreement and the other Loan Documents, and any other 
documents or instruments executed pursuant thereto or contemplated thereby, shall represent the 
entire, integrated agreement between the parties hereto with respect to the Loan and shall 
supersede all prior negotiations, representations, or term sheets or conunitment letters, if any or 
E^reements pertaming thereto, either oral or written. This Agreement and any provision hereof 
shall not be modified, amended, waived or discharged in any manner other than by a written 
amendment executed by all parties to this Agreement. An action on the part of the Lender 
waiving a specific provision or requirement herein contained, shall not be construed to be a 
waiver of future appUcation of such provision or reqmrement or a waiver of any other provision 
or requirement hereunder. 

10.3 Indemnification. To the fiillest extent permitted by Law, Borrower hereby agrees to 
protect, indemnify, defend and save harmless, Lender and its dhectors, officers, agents and 
employees fi»m and against any and all liability, expense or damage of any kind or nature and 
fix)m any suits, clauns, or demands, includmg reasonable out-of-pocket legal fees and expenses, 
arising out of this Agreement or in connection herewith, except to the extent such suit, claim or 
damage is caused by the gross negligence or willful misconduct of Lender. This obligation on the 
part of Borrower shall survive the closing of the Loan, the repayment thereof and any 
cancellation of this Agreement. 

10.4 Captions. The captions and headings of various sections of this Agreement and 
exhibits pertaining hereto are for convenience only and not to be considered as defining or 
limiting in any way the scope or intent of the provisions hereof. 

10.5 hiconsistent Terms and Partial Invahdity. In the event of any inconsistency among 
the terms hereof (including incorporated terms), or between such terms and the terms of any 
other Loan Document, this Agreement shall be controlling. If any provision of this Agreement, 
or any paragraph, sentence, clause, phrase, or word, or the ^plication thereof̂  in any 
circumstances, is adjudicated by a court of competent jurisdiction to be invalid, the validity of 
the remainder of this Agreement shall be construed as if such invalid part were never mcludcd 
herein. 

10.6 Gender and Number. Any word herein which is expressed in the masculine or neuter 
gender shall be deemed to include the masculme, femmine and neuter genders. Any word herein 
which is expressed in the singular or plural number shall be deemed, whenever ^propriate in the 
context, to include the singular and plural. 
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10.7 Defmitions Included m Amendments. Definitions contained m this Agreement 
which identify documents, including, without limitation, the Loan Documents, shall be deemed 
to include all written amendments and supplements to such documents from the date hereof, and 
all future written amendments and supplements thereto entered into from time to time to satisfy 
the requirements of this Agreement or otherwise with the consent of the Lender. Reference to 
this A^eement contained in any of the foregoing documents shall be deemed to include all 
written amendments and supplements to this Agreement. 

10.8 WAIVER OF JURY TRIAL. THE PARTIES HERETO ACKNOWLEDGE 
AND AGREE THAT THERE MAY BE A CONSTITUTIONAL RIGHT TO A JURY 
TRL4L IN CONNECTION WITH ANY CLAIM. DISPUTE OR LAWSUIT ARISING 
BETWEEN OR AMONG THEM. BUT THAT SUCH RIGHT MAY BE WAIVED. 
ACCORDINGLY, THE PARTIES AGREE THAT. NOTWITHSTANDING SUCH 
CONSTITUTIONAL RIGHT, IN THIS COMMERCIAL MATTER. THE PARTIES 
BELIEVE AND AGREE THAT IT SHALL BE IN THEIR BEST INTERESTS TO 
WAIVE SUCH RIGHT. AND. ACCORDINGLY, HEREBY WAIVE SUCH RIGHT TO A 
JURY TRIAL. AND FURTHER AGREE THAT THE BEST FORUM FOR HEARING 
ANY CLAIM. DISPUTE. OR LAWSUIT. IF ANY. ARISING IN CONNECTION WITH 
THIS AGREEMENT. THE LOAN DOCUMENTS, OR THE RETATinNSmP AMONG 
THK PARTIES HERETO. IN EACH CASE WHETHER NOW EXISTING OR 
HEREAFTER ARISING. OR WHETHER SOUNDING IN CONTRACT OR TORT OR 
OTHERWISE. SHALL BE A COURT OF COMPETENT JURISDICTION SITTING 
WITHOUT A JURY. 

10.9 Notices. Except for service of process as set fortii in Section 10.10 below, any notice 
reqmred under applicable Law to be given in another manner, any notice, demand, request or 
otiier communication which any party hereto may be requhed or may deshe to give h^eunder 
shall be in writing and shall be deemed to have been properly given (i) if hand delivered or if 
sent by telecopy, effective upon receipt or (ii) if delivered by overnight courier service, effective 
upon receipt, or (iii) if mailed by United States registered or certified mail, postage prepaid, 
return receipt requested, effective upon receipt, or rejection or refiisal; addressed in each case as 
follows: 

If to Borrower: 

Woodbran Realty Corp. 
3439 W. Bramard Rd., Suite 260 
Woodmere, Ohio 44122 
Attn; Randy Kertesz 

with a copy to: 

Jordan Berns, Esq. 
Bems, Ockner & Greenberger, LLC 
3733 Park East Drive, Suite 200 
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Beachwood, Ohio 44122 

and 

Bruce K. Karberg, Esq. 
Karberg & Associates Co., LPA 
Suite 306, Executive Commons I 
29425 Chagrin Boulevard 
Cleveland, Ohio 44122-4637 

If to Lender: 

The Huntington National Bank 
200 Public Square CM17 
Cleveland, Ohio 44114 
Attn: Laura Mazuchowski 

Witii a Copy To: 

Porter Wright Morris & Arthur, LLP 
925 EucUd Avenue, Suite 1700 
Cleveland, Ohio 44115 
Attn:WimamR.Weu' 

or at such other address or to such other addressee as the party to be served with notice may have 
funushed in writing to the party seeking or desiring to serve notice as a place for the service of 
notice. 

lO.lO-Servicc of Process. BORROWER FURTHER AGREES AND CONSENTS THAT, 
IN ADDITION TO ANY METHODS OF SERVICE OF PROCESS PROVIDED FOR UNDER 
APPLICABLE LAW, ALL SERVICE OF PROCESS IN ANY PROCEEDING MAY BE 
MADE BY CERTIFIED OR REGISTERED MAIL, RETURN RECEIPT REQUESTED, 
DIRECTED TO BORROWER AT THE ADDRESS INDICATED ABOVE, AND SERVICE 
SO MADE SHALL BE COMPLETE UPON RECEIPT; EXCEPT THAT IF BORROWER 
SHALL REFUSE TO ACCEPT DELIVERY, SERVICE SHALL BE DEEMED COMPLETE 
FIVE (5) DAYS AFTER THE SAME SHALL HAVE BEEN SO MAILED. 

10.11. fioveming Law and Jurisdiction. This Agreement has been delivered to and 
accepted by the Lender and will be deemed to be made m the State where the Lender's office 
mdicated above is located. THIS AGREEMENT WILL BE INTERPRETED AND THE 
RIGHTS AND LIABILITIES OF THE PARTIES HERETO DETERMINED IN 
ACCORDANCE WITH THE LAWS OF THE STATE WHERE THE LENDER'S OFFICE 
INDICATED ABOVE IS LOCATED, EXCLUDING ITS CONFLICT OF LAWS RULES, 
The Borrower hereby irrevocably consents to the exclusive jurisdiction of any state or federal 
court in the county or judicial district where the Lender's office indicated above is located; 
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provided that nothu^ contained in this Agreement will prevent the Lender fi»m b r i n ^ g any 
action, enforcmg any award or judgment or exercising any rights against the Borrows 
individually, against any security or against any property of the Borrower within any other 
county, state or other foreign or domestic jurisdiction. The Lender and the Borrower agree that 
the venue provided above is the most convenient forum for both the Lender and the Borrower. 
The Borrower waives any objection to venue and any objection based on a more convenient 
forum in any action instituted under this Agreement 

10.12 Waiver of Damages. In no event shall Lender be liable to Borrower for punitive, 
exemplary or consequential dam^es, includmg, without limitation, lost profits, whatever the 
nature of a breach by Lender of its obligations under this Agreement or any of the Loan 
Documents, and Borrower for itself and its Guarantors waives all clauns for punitive, exemplary 
or consequential damages. 

10.13 Important Information About Procedures Required bv the USA Patriot Act. To 
help the government fight the funding of terrorism and money laundering activities. Federal law 
requires all financial mstitutions to obtain, verify, and record information tiiat identifies each 
entity or person who opens an account or establishes a relationship with Lender. 

What this means: When an entity or person opens an account or establishes a relationship 
with Lender, Lender may ask for the name, address, date of buth, and other information that will 
allow the Lender to identify the entity or person who opens an account or establishes a 
relationship with Lender. Lender may also ask to see identifying documents for the entity or 
person. 

10.14. Preservation of Rights. No delay or oimssion on the Lender's part to exercise any 
right or power arising hereunder will mipau: any such right or power or be considered a waiver of 
any such right or power, nor will the Lender s action or inaction impah any such right or power. 
The Lender's rights and remedies hereunder are cumulative and not exclusive of any other rights 
or remedies which the Lender may have under other agreements, at faw or in equity. 

10.15 Counterparts- This Agreement may be signed in any number of counterpart copies 
and by the parties hereto on separate counterparts, but adl such copies shall constitute one and the 
same instrument. Delivery of an executed counterpart of a signature page to this Agreement by 
facsimile transmission ^al l be effective as delivery of a manually executed counterpart. Any 
party so executing this Agreement by facsimile transmission shall promptiy deliver a manually 
executed counterpart, provided that any failure to do so shall not affect the validity of the 
counterpart executed by facsimile transmission. 

10.16 Successors and Agsi^s This Agreement will be binding upon and inure to the 
benefit of the Borrower and the Lender and their respective hens, executors, admmistrators, 
successors and assigns; provided, however, that the Borrower may not assign tltis Agreement in 
whole or in part without the Lender's prior written consent and the Lender at any time may 
assign this A^eement in whole or in part 
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10.17. Assignments and Participations. At any time, without any notice to the Borrower, 
the Lender may sell, assign, transfer, negotiate, grant participations m, or otherwise dispose of all 
or any part of the Lender's mterest in the Loan, The Borrower hereby authorizes the Lender to 
provide, without any notice to the Borrower, any information concerning the Borrower, 
mcluding information pertaining to the Borrower's financial condition, business operations or 
general cre^twortWness, to any person or entity which may succeed to or participate in all or 
any part of the Lender's interest in the Loan, or which is considering doing so. 

10.18 Waiver of Marshallmg of Assets. TO THE GREATEST EXTENT PERMITTED 
BY LAW, BORROWER HEREBY WAIVES ANY AND ALL RIGHTS TO REQUIRE 
MARSHALLING OF ASSETS BY LENDER. 

10.19 Fees and Costs. All references m this Agreement and the other Loan Documents 
to the payment of attorney's fees, costs and expenses of the Lender shall mean all reasonable, 
out-of-pocket attomey's fees, costs and expenses. 

10.20 Further Assurances. Borrower covenants and agrees to execute any and all other 
documents required by Lender in cormection with this Agreement required to perfect Lender's 
security interest(s) in the Collateral or to otherwise comply with and effectuate the terms of the 
Loan Documents. 

The Borrower acknowledges that it has read and understood aU the provisions of this 
Agreement, including the waiver of jury trial, and has been advised by counsel as necessary 
or appropriate. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK -
SIGNATURE PAGE TO IMMEDIATELY FOLLOW] 
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IN WITNESS WHEREOF, the parties have caused tiiis Agreement to be executed the 
day and year first above written. 

BORROWER: 

Woodbran Realty Corporation, an Ohio 
corporation 

moijTZ^Xtze^ 

LENDER: 

The Huntington National Bank 

By: 
Name: 
Titie: 
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed the 
day and year first above written. 

BORROWER: 

Woodbran Realty Corporation, an Ohio 
corporation 

By: 
Name: 
riUe:_ 

LENDER: 

The Huntington National Bank 

^ > ' ? > 
'ilf^i^- (AysA^ Bv: _ 1^'/{f^fU*-*^' ^ ^ ^ ^ 

Name: •• 

•nUe: ^,M.^^,kn^ 5:a>^.r-

-.V7-
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Exhibit A 

Parcel No. 1: 
SituAted hi the Village of Woodmere, County of Cayahoga and State of Ohio and known as foehig all 
of Snblots Nos. 387,388,389,390 and 391 hi The SJBL KlcOnman Realty Con^any's Resubdiviskin 
Woodmere Subdivision of p u t of Original Orange Townsli%» Lot No. 10, Tract No. 2 as shown by 
the recorded plat hi Volume 49 of Maps, Page 23 of Cnyaboga County Records, as appears hy said 
plat, he the same more or less, but subject to all legal h^ways . 

Parcel No. 2: 
Situated in the Vfllage of Woodmere, Coanty of Cuyahoga and State of Ohio and known as hebg 
SuMot No. 270 iu The SM, IQeimuan Realty Company's Resubdhision Woodmere Subdivision of 
part of Original Orange Township Lot No. 10, Tract No. 2 as shown by the recorded plat in Volume 
49 of Maps, Page 8 of Cuyahoga County Records, as appears by said plat, be the same more or lesS) 
but subject to all legal highways. 

Parcel No. 3: 
Situated hi the Village of Woodmere, County of Cuyahoga and State of Ohio and known as being 
Sublot No. 323 in The S.H. Klefaunan Realty Company's Resubdlyision Woodmere Subdivision of 
part of Orighial Orange Township Lot No. 10, Tract No. 2 as shown by the recorded plat in Volume 
49 of Maps, Page 23 df Cuyahoga County Records, as appears hy said plat, he the same more or 
less, but subject to all legal highways. 

Parcel No. 4: 
Situated in the ViUa^ of Woodmere, County of Cuyahoga and State of Ohio and known as behig 
Sublot No. 392 iu The S.H. iQefumau Realty Company's Resubdivision Woodmere Subdivision of 
part of Orighial Orange Township Lot No. 10, Tract No. 2 as shown by the recorded plat In Volume 
49 of Maps, Page 73 of Cuyahoga County Records, as appears hy said plat, be the same more or 
less, but subject to all legal h ^ ^ a y s 

Also that part of Behuont Avenue as vacated in Plat Volume 238 of Maps, Page 45 of Cuyahoga 
County Map Records* 
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Exhibit B 

Permitted Exceptions 

1. Taxes and assessments, which are a lien, but not yet due and payable. 

2. Plat recorded in Volume 238 of Maps, Page 45 of Cuyahoga Records shows the 
following: 

Vacation of Behnont Avenue 
Easement reservation 
Permanent turn-around easement 

3. Grant of Easment for Sanitary Sewer recorded in Volume 10938, Page 339, of Cuyahoga 
County Records. 

4. Easement Agreement recorded in Volume 93-07227, Page 11 of Cuyahoga County 
Records. 
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WOODBRAN REALTY CORPORATION 
CaseNo. 12-2594-ST-AIS 

EXHIBIT B 



PROMISSORY NOTE 

$1,100,000.00 April 24,2014 

FOR VALUE RECEIVED Woodbran Realty Corporation, an Ohio 
corporation, with a principal address at 3439 W. Brainard Rd., Suite 260, Woodmere, Ohio 
44122 ("Borrower^'), promises to pay to the orda* of The Huntington National Bank at its 
offices located at 200 Public Square CM 17, Cleveland, Ohio 44114 ("Lender," wiiich term shall 
include any holder hereof) or at such other place as the holder hereof may designate, up to One 
Million One Hundred Thousand and No/100 Dollars (U.S. $1,100,000.00) or so much tiiereof as 
shall have been advanced by the Lender, together with interest as set forth herein (the "Loan"). 
This Note is issued in connection with a Loan and Security Agreement by and between the 
Borrower and the Lender, dated on or before the date hereof (as amended, modified or renewed 
fix)m time to time the "Loan Agreement") and the other agreements and documents executed 
and/or delivered in connection therewith or referred to therein, the terms of >^ch are 
incorporated herein by reference (as amended, modified or renewed fix)m time to time, 
collectively the "Loan Documents"), and is secured by the property described in the Loan 
Documents and by such other collateral as previously may have been or may in the future be 
granted to the Lender to secure this Note. Capitalized terms not otherwise defined herein shall 
have the meaning ascribed to them in the Loan Agreement 

1. Interest Rate. 

Beginning on the date of the initial disbursement of proceeds hereunder, interest shall 
accrue on the unpaid balance of the principal amount outstanding under this Note at a variable 
rate of mterest per annum (based on a 360 day year as provided below), which shall change in 
the manner set forth below, equal to two and three-quarters percent (2.75%) (the "Applicable 
Margin") m excess of the LIBO Rate (defined below). 

Interest on the unpaid principal balance of the Loan is computed on a 365/360 basis, that 
is, by applying the ratio of the interest rate over a year of 360 days, multiplied by the outstanding 
principal balance, multiplied by the actual number of days the principal balance is outstanding. 
Any reference in this Note to a ''per annum" rate shaU be based on a year of 360 days. 

"LIBO Rate" means the rate obtamed by dividing: (i) the actual or estimated per annum 
rate, or the arithmetic mean of the per annum rates, of interest for deposits in U.S. dollars for the 
related LIBO Rate Interest Period, as determined by Lender, in its discretion, based upon 
reference to information which appears on page LIBOROl, captioned British Bankers Assoc. 
Interest Settiement Rates, of the Reuters America Network, a service of Reuters America Inc. (or 
such other page that may replace that page on tiiat service for the purpose of displaying London 
interbank offered rates; or, if such service ceases to be available or ceases to be used by Lender, 
such other reasonably comparable money rate service as Lender may select) or upon information 
obtained fixim any other reasonable procedure, as of two Banking Days prior to the first day of a 
LIBO Rate Interest Period; by (ii) an amount equal to one minus the stated maximum rate 
(expressed as a decimal), if any, of all reserve reqmrements (including, without limitation, any 
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marginal, emergency, supplemental, special or other reserves) that is specified on the first day of 
each LIBO Rate Interest Period by the Board of Governors of the Federal Reserve System (or 
any successor agency thereto) for determining the maximum reserve requirement vdth respect to 
eurocurrency funding (currentiy referred to as "Eurocurrency liabilities" in Regulation D of such 
Board) maintained by a member bank of such System, or any other regulations of any 
governmental authority having jurisdiction with respect thereto as conclusively determined by 
Lender. Subject to any maximum or minimum interest rate limitation specified herem or by 
applicable law, any variable rate of interest on the obligation evidenced hereby shall change 
automatically, witiiout notice to Borrower, on the first day of each LIBO Rate Mterest Period. 
The interest rate change will not occur more often than each month. 

"LIBO Rate Interest Period" shall mean one (1) month; pro\ided that if any LIBO Rate 
Interest Period would othervsise expire on a day which is not a Banking Day, the LIBO Rate 
Interest Period shall be extended to the next succeeding Banking Day (provided, however, that if 
such next succeeding Banking Day occurs m the following calendar month, then the LIBO Rate 
Interest Period shall exphe on the immediately preceding Bankmg Day). 

"Banldnp; Dav" means any day other than a Saturday or a Sunday on which banks are 
open for busmess in Columbus, Ohio, and on which banks in London, England, settie payments. 

2. Change in Law; Capital Adequacy; Loss; and Indemnity. 

In the event that Lender reasonably determines that by reason of (a) any change arising 
sftev the date of this Note affecting the interbank eurocurrency market or affecting the position of 
Lender with respect to such market, adequate and fair means do not exist for ascertaining the 
^jplicable interest rates by reference to which the LIBO Rate then being determined is to be 
fixed, (b) any change arising after the date of this Note in any apphcable law or governmental 
rule, regulation or order (or any interpretation thereof, includki^ the introduction of any new law 
or governmental rule, regulation or order), or (c) any other circumstance affecting Lender or the 
interbank eurocurrency market (such as, but not limited to, official reserve reqmrements required 
by Regulation D of the Board of Governors of the Federal Reserve System), the LIBO Rate, plus 
the Applicable Margin, shall not represent the effective pricing to Lender of accruing interest 
based upon the LIBO Rate, then, and in any such event, the accrual of interest based upon the 
LIBO Rate shall be suspended until Lender shall notify Borrower that the chcumstances causing 
such suspension no longer exist, and begmning on the date of such suspension, interest shall 
accrue at a variable rate of interest per annum, which shall change in the manner set forth below, 
equal to the Prime Commercial Rate. 

In the event that on any date the Lender shall have reasonably determined that the making 
or continuation of advances based upon the LIBO Rate has become unlawfiil by compliance by 
the Lender m good faith with any law, governmental rule, regulation or order, then, and in any 
such event, the Lender shall promptiy give notice thereof to Borrower. In such case, tiie ability of 
Borrower to request an advance hereunder based upon the LIBO Rate shall be terminated and 
thereafter int^est shall accrue on tiie unpaid outstanding principal balance at a variable rate of 
mterest per annum, which shall change in the manner set forth below, equal to the Prime 
Commercial Rate. 
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"Prime Commercial Rate" means the rate established by the Lender firom tune to time 
based on its consideration of economic, money market, business and competitive factors, and it 
is not necessarily Lender's most favored rate. Subject to any maximum or minimum mterest rate 
lintitation specified herein or by applicable law, any variable rate of interest on the obhgation 
evidenced hereby shall change automatically without notice to Borrov̂ êr immediately with each 
change in the Prime Commercial Rate. The mterest rate change will not occur more often than 
each Business Day. If the Prime Conamercial Rate becomes unavailable, Lender may designate a 
substitute index after notifying Borrower. 

If, due to: (1) the introduction of or any change in or in the interpretation of any law or 
regulation; (2) the compliance with any guideline or request fi:om any central bank or othCT 
public authority (wAiether or not having the force of law); or (3) the feilure of Borrower to repay 
any advance when required by the terms of this Note, there shall be any loss or increase in the 
cost to the Lender of agreeing to make or making, funding or mmntaining any advance hereunder 
based upon the LIBO Rate, then Borrower agrees that Borrower shall, fi^m time to time, upon 
demand by the Lender, pay to the Lender additional amounts determined m good faith by Lender 
to be sufficient to compensate the Lender for such loss or increased cost. A certificate as to the 
amount of such loss or increase cost setting forth m reasonable detail the basis for such 
determination and submitted to Borrower by Lender, shall be conclusive evidence, absent 
manifest error, of the correctness of such amount Such amount shall be due and payable by 
Borrower to Lender within ten (10) days after such certificate is received by Borrower. 

3. Payment Terms and Maturity Date. 

The principal balance shall be due and payable hi sixty (60) consecutive monthly 
installments, begiiming on June 1,2014. Each installment of the principal balance shall be in the 
amount listed on Schedule A attached hereto and mcorporated herein by this reference, with the 
amount of the principal due appearing under the column in said Schedule headed "Period End 
Principal Paymenf and with said principal due on the date appearing under the column in said 
Schedule headed "End Date." Accrued interest shall be payable on the same dates as mstaUments 
of the principal balance. If not sooner paid as herein permitted, the entire unpaid principal 
balance and all accrued interest and other charges hereunder shall be due on May 1, 2019 (the 
"Maturity Date"). 

If the due date of any payment under this Note shall be a day that is not a LIBO Rate 
Banking Day (as defined herem), the due date shall be extended to tiie next succeedmg LIBO 
Rate Banking Day; provided, however, that if such next succeeding LIBO Rate Bankmg Day 
occurs in the following calendar month, then the due date shall be the unmediately preceding 
LIBO Rate Business Day. 

Borrower shall have the right to make prepayments of the Loan, m \^ole or m part, 
without prepayment penalty, upon not less than five (5) days' prior written notice to Bank. No 
prepayment of all or part of the Loan shall be permitted unless same is made together with the 
payment of all interest accrued on the Loan through the date of prepayment and an amount equal 
to all Breakage Costs and attomeys' fees and <Ksbursements incurred by Bank as a result of the 
prepayment. "Breakage Costs" shall mean (a) the cost to Bank of re-employing fimds bearing 
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mterest at a LIBO Rate, incurred (or expected to be incurred) in coimection with (i) any payment 
of any portion of the Loan bearing interest at the LIBO Rate prior to the termination of any 
applicable LIBO Rate Interest Period, or (ii) the conversion of the LIBO Rate to any other 
^plicable interest rate on a date other than the last day of the LIBO Rate Interest Period, and (b) 
any amounts payable by Borrower under any Hedgmg Contract in connection with tennination 
of such Hedging Contract. 

4. Events of Default 

An "Event of Default" shall exist if any of the folloving occurs and is continumg: 

(a) Borrower fails to make any payment of interest and/or principal hereunder or any 
other payment required hereunder when and as the same becomes due; or 

(b) An Event of Default occurs under the Loan Agreement •w îich extends beyond any 
applicable notice and cure period. 

Upon the occurrence of an Event of Default: (a) Lender shall be under no further 
obligation to make advances hereunder; (b) the outstanding principal balance and accrued 
interest hereunder together with any additional amounts payable hereimder and under any other 
Loan Document shall be immediately due and payable without demand or notice of any kind; 
(c) at Lender's option, this Note will bear interest at the Default Rate (defined below) fix)m the 
date of the occurrence of the Event of Defeult; and (d) the Lender may exercise fixjm time to 
tune any of the rights and remedies available under the Loan Documents or under ^plicable law. 
Each of the foregoing remedies is distinct and cumulative to all the other rights or remedies 
imder this Note or afforded by law or equity, and may be exercised concurrentiy, independ^itiy 
or successively, in any order vrfiatsoever. 

No course of dealuig on the part of the Lender and no delay or failure on the part of the 
Lender to exercise any right shall operate as a waiver of such ri^t or otherwise prejudice the 
Lender's rights, powers and remedies. 

5. Late Payment Charge; Default Rate. 

If the Borrower fails to make any payment of principal, interest or other amount coming 
due pursuant to the provisions of this Note or the Loan Documents within fifteen (15) calendar 
days of the date due and payable, the Borrower also shall pay to Lender a late charge equal to 
five percent (5.00%) of the amount of such payment (the " L ^ Charge"). Such fifteen (15) day 
period shall not be construed in any way to extend the due date of any such payment. Upon 
maturity, whether by acceleration, demand or otherwise, and at Lender's option upon tiie 
occurrence of any Event of Default and during the continuance thereof, principal amoimts 
outstanding under this Note shall bear interest at a rate per annum (based on the actual number of 
days that principal is outstanding over a year of 360 days) which shall be three percentage points 
(3.00%) in excess of the interest rate in effect firom time to time under this Note but not more 
tiian the maximum rate allowed by law (the "Default Rate"). The Default Rate shall contmue to 
apply wiietiier or not judgment shall be entered on this Note. Both the Late Charge and the 
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Default Rate are imposed as liquidated damages for the purpose of defiraying the Lender's 
expenses incident to the handling of delinquent payments, but are in addition to, and not in Ueu 
of, the Lender's exercise of any rights and remedies hereimd^, under the other Loan Documents 
or under apphcable law, and any fees and expenses of any agents or attorneys which the Lender 
may employ. In addition, the Default Rate refiects the increased credit risk to the Lender of 
carrying a loan that is in default The Borrower agrees that the Late Charge and Default Rate are 
reasonable forecasts of just compensation for anticipated and actual harm incurred by the Lender, 
and that the actual harm incurred by the Lender cannot be estimated with certainty and without 
difficulty. 

6. Rig;ht of Setoff. 

Upon the occurrence of an Event of Default, in addition to any rights of set-off that 
Lender may have under applicable law (including, but not limited to, garnishment actions). 
Lender shall have, with respect to the Borrower's obligations to the Lender under this Note and 
to the extent permitted by law, a contractual right of setoff against: all of the Borrower's right, 
titie and interest in and to all of the Borrower's deposits. Borrower's moneys. Borrower's 
securities and Borrower's other property now or hereafter in the possession of or on deposit with. 
Lender, whether held m a general or special account or deposit, excluding, however, all IRA, 
Keogh, and trust accounts. Lender will provide thirty (30) days notice to Borrower prior to the 
exercise of such contractual right of set-off, provid^ however, that Lender may, immediately 
upon providing such notice, place a hold on any such account, but Lender wiU not apply any 
proceeds from the account to any amounts due under this Note until tiie expiration of such thirty 
(30) day notice period and Lender may, in its discretion, release funds firom such account upon 
the written request of Borrower to pay for trade debt and other obligations of Borrower incurred 
in the normal course of Borrower's business. Every such right of setoff shall be deemed to have 
been exercised mimediately upon the occurrence of an Event of Defeult hereunder without any 
action of the Lender, although the Lender may enter such setoff on its books and records at a 
later time. 

7. Loan Fee. 

Upon execution of this Note, Borrower shall pay Lender a Loan Fee as set forth in the 
Loan Agreement. 

8. Miscellaneous. 

(i) Notices, All notices, demands, requests, consents, ^provals and other 
communications required or permitted hereunder shall be given in the manner prescribed in the 
Loan Agreement. 

(ii) Delay Not Prejudicial to Lender. No delay or omission on the Lender's part to 
exercise any right or power arising hereunder will impair any such right or power or be 
considered a waiver of any such right or power, nor will the Lender's action or maction impair 
any such right or power. 

CLEVELANDM16324V.5 



(iii) Lender's Remedies Cumulative. The Lender's rights and remedies hereunder are 
cumulative and not exclusive of any other rights or remedies which the Lender may have under 
other agreements, at law or in equity. 

(iv) No Oral Modification. No modification, amendment or waiver of, or consent to 
any departure by the Boirower fi^m, any provision of this Note will be effective unless made in 
a writmg signed by the Lender. 

(v) Lender's Costs/Expenses. The Borrower agrees to pay on demand, to the extent 
permitted by law, all costs and expenses mcurred by the Lender in the enforcement of its rights 
in this Note and in any security therefore, includmg without limitation reasonable fees and 
expenses of the Lender's counsel. 

(vi) Partial Invalidity; Severability. If any provision of this Note is found to be 
invalid, illegal or unenforceable in any respect by a court, all the other provisions of this Note 
will remain in fiill force and effect. 

(vii) Waivers. Borrower and all other makers and indorsers of this Note hereby forev^ 
waive presentment, protest, notice of dishonor and notice of non-payment, and demand, \wth 
respect to any and all mstruments, notice of acceptance hereof, notice of loans or advances made, 
credit extended, collateral received or detivered, or any other action taken in reliance hereon, and 
ail other demands and notices of any description, except such as are expressly provided for 
herein. The Borrower also waives all defenses based on suretyship or impairment of collateral. 
If this Note is executed by more than one Borrower, the obligations of such persons or entities 
hereunder are joint and several. 

(viii) Successors and Assigns Bound. This Note shall bmd the Borrower and its heirs, 
executors, administrators, successors and assigns, and the benefits hereof shall inure to the 
benefit of the Lender and its successors and assigns; provided, however, that the Borrower may 
not assign this Note in whole or in part without the Lender's written consent and the Lender at 
any time may assign this Note m M îole or in part. 

(ix) Governing Law; Jurisdiction. This Note has been deUvered to and accepted by the 
Lender and will be deemed to be made in the State where the Lender's office indicated above is 
located. THIS NOTE WILL BE INTERPRETED AND THE RIGHTS AND LIABILITIES 
OF THE LENDER AND THE BORROWER DETERMINED BV ACCORDANCE WITH 
THE LAWS OF THE STATE WHERE THE LENDER'S OFFICE INDICATED ABOVE 
IS LOCATED, EXCLUDING ITS CONFLICT OF LAWS RULES. The Borrower hereby 
irrevocably consents to the exclusive jurisdiction of any state or federal court in the county or 
judicial district where the Lender's office indicated above is located; provided tiiat notiiing 
contamed in this Note will prevent the Lender firom bringing any action, enforcing any award or 
judgment or exercising any rights against the Borrower mdividually, against any security or 
against any property of the Borrower within any other county, state or other foreign or domestic 
jurisdiction. The Borrower acknowledges and agrees that the venue provided above is the most 
convenient forum for both the Lender and the Borrower. The Borrower waives any objection to 
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venue and any objection based on a more convenient forum in any action instituted under this 
Note. 

(x) Index Value. This Note expresses an initial interest rate and an initial index value 
to two (2) places to the right of the decimal point. This expression is done solely for 
convenience. The reference sources for the mdex used by Lender, as stated in this Note, may 
actually quote the uidex on any given day to as many as five (5) places to the right of the decimal 
point Therefore, the actual index value used to calculate the mterest rate on and the amount of 
mterest due under this Note will be to 5 places to the right of the decimal pomt 

(xi) Posting and Application of Payments. 

(a) All payments of principal, mterest and other amounts payable hereunder, or 
under any of the other Loan Documents shall be made to Lender at the Payment Office 
not later than 4:00 p.m. on the due date. Lender shall not be required to credit the 
Operating Account (as defined m the Loan Agreement) for the amount of any item of 
payment or other paym^it that is unsatisfectoiy to Lender. All credits shall be 
provisional, subject to verification and final settiement Lender may charge the Operating 
Account for the amount of any item of payment or other payment that is returned to 
Lender unpaid or otherwise not collected. 

(b) Prior to an Event of Default under this Note, payments shall be applied first to 
interest, then to principal, then to any fees or other amounts due and owing to Lender in 
connection with the Loan. After an Event of Default under this Note, payments may be 
^plied, at Lender's option, as foUows: first to any collection costs or expenses (including 
reasonable attorneys' fees), then to any late charges or other fees owing under the Loan 
Documents, then to accrued interest, then to principal. To the extent that Borrower 
makes a payment or Lender receives any payment or proceeds of the Collateral (as 
defined in the Loan Agreement) for Borrower's benefit, which are subsequently 
invalidated, declared to be fiaudulent or preferential, set aside or required to be repaid to 
a trustee, debtor in possession, receiver, custodian or any other party under any 
bankruptcy law, common law or equitable cause, then, to such extent, the Loan, or part 
thereof intended to be satisfied, shall be revived and continue as if such payment or 
proceeds had not been received by Lender. 

(c) Borrower shall pay principal, interest, and all other amounts payable 
hereunder, or under any other Loan Document, without any deduction whatsoever, 
including any deduction for any setoff or counterclaim. 

(xii) IMPORTANT INFORMATION ABOUT PROCEDURES REQUIRED BY THE USA 
PATRIOT ACT. To help the government fight the fundmg of terrorism and money laundering 
activities. Federal law requires all financial institutions to obtain, verify, and record information 
that identifies each entity or person who opens an account or establishes a relationship with 
Lender. 
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What this means: When an entity or person ojxjns an account or establishes a 
relationship with Lender, Lender may ask for the name, address, date of birth, and other 
information that will allow the Lender to identify the entity or person who opens an account or 
establishes a relationship with Lender. Lender may also ask to see identifying documents for the 
entity or person. 

9. Power To Confess Judgment 

The undersigned authorizes any attomey at law to appear in any court of record in 
the State of Ohio or m any other state or territory of the United States after this Note becomes 
due and waive the issuance and service of process, enter an appearance and confess a judgment 
agdnst the undersigned in favor of any holder of this Note for the amount then appearing due 
pursuant to this Note, or any other Loan Documents, including any Hed^ng Contracts, together 
with costs of suit, and thereupon to release all errors and waive ah rights of af ĵeal and stay of 
execution. If any judgment against Borrower is vacated for any reason, this warrant of attomey 
may be used to obtain additional judgments. The attomey-at-law autiiorized hereby to appear for 
Borrower may be an attomey-at-law representing Lender, and Borrower expressly waives any 
conflict of interest that may exist by virtue of such representation. Borrower also agrees that the 
attorney acting for Borrower and as set forth in this section may be compensated by Lender for 
such services. 

10. WAIVER OF JURY TRIAL. 

BORROWER ACKNOWLEDGES AND AGREES THAT THERE MAY BE 
A CONSTITUTIONAL RIGHT TO A JURY TRIAL IN CONNECTION WITH ANY 
CLAIM, DISPUTE OR LAWSUIT ARISING BETWEEN OR AMONG BORROWER 
AND LENDER, BUT THAT SUCH RIGHT MAY BE WAIVED. ACCORDINGLY, THE 
BORROWER AGREES THAT, NOTWriHSTANDING SUCH CONSTITUTIONAL 
RIGHT, IN THIS COMMERCIAL MATTER, BORROWER BELIEVES AND AGREES 
THAT IT SHALL BE IN THEIR BEST INTERESTS TO WAIVE SUCH RIGHT, AND, 
ACCORDINGLY, HEREBY WAIVES SUCH RIGHT TO A JURY TRIAL, AND 
FURTHER AGREES THAT THE BEST FORUM FOR HEARING ANY CLAIM, 
DISPUTE, OR LAWSUIT, IF ANY, ARISING IN CONNECTION WITH THIS 
AGREEMENT, THE LOAN DOCUMENTS, OR THE RELATIONSHIP AMONG THE 
BORROWER, LENDER, AND ANY OTHER PARTY TO THE LOAN DOCUMENTS, IN 
EACH CASE WHETHER NOW EXISTING OR HEREAFTER ARISING, OR 
WHETHER SOUNDING IN CONTRACT OR TORT OR OTHERWISE, SHALL BE A 
COURT OF COMPETENT JURISDICTION SITTING WITHOUT A JURY. 

The Borrower acknowledges that it has read and understood all the provisions of this Note, 
including the confession of judgment and waiver of jury trial, and has been advised by counsel as 
necessary or appropriate. 
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Borrower has executed this Note in Cuyahoga County, Ohio and has executed and 
delivered this Note as of the day and year first set forth above. 

WARNING - BY SIGNING TfflS PAPER YOU GIVE UP YOUR RIGHT 
TO NOTICE AND COURT TRIAL. IF YOU DO NOT PAY ON TIME A 
COURT JUDGMENT MAY BE TAKEN AGAINST YOU WITHOUT YOUR 
PRIOR KNOWLEDGE AND THE POWERS OF A COURT CAN BE USED 
TO COLLECT FROM YOU REGARDLESS OF ANY CLAIMS YOU MAY 
HAVE AGAINST THE CREDITOR WHETHER FOR RETURNED 
GOODS, FAULTY GOODS, FAILURE ON fflS PART TO COMPLY WITH 
THE AGREEMENT, OR ANY OTHER CAUSE. 

Woodbran Realty Corporation, an Ohio 
corporation 

mejT 1 ^V,.^. 
By:_ 
Namerf 1 ^V,^^. C \<-ef\e>^ 
Its: ^ fA^.i^r..^ 0 
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Woodbran Reattv Corporation Amortization Schedule 

Beg. Date 
4/25/20M 
6/1/2014 
7/1/2014 
8/1/2014 
9/1/2014 
lO/a/2014 
11/1/2014 
12/1/2014 
1/1/2015 
2/1/2015 
3/1/2015 
4/1/2015 
5/1/2015 
6/1/2015 
7/1/2015 
8/1/2015 
9/1/2015 
10/1/2015 
11/1/2015 
12/1/2015 
1/1/2016 
2/1/2016 
3/1/2016 
4/1/2016 
5/1/2016 
6/1/2016 
7/1/2016 
8/1/2016 
9/1/2016 

10/1/2016 
11/1/2016 
12/1/2015 
1/1/2017 
Vl /2017 
3/1/2017 
4/1/2017 
5/1/2017 
6/1/2017 
7/1/2017 
8/1/2017 
9/1/2017 

10/1/2017 
11/1/2017 
12/1/2017 
1/1/2018 
2/1/2018 
3/1/2018 
4/1/2018 
5/1/2018 
6/1/2018 
7/1/201S 
8/1/2018 
9/1/2018 
10/1/2018 
11/1/2018 
12/1/2018 
1/1/2019 
2/1/2019 
3/1/2019 
4/1/2019 

End Date 
6/1/2014 
7/1/2014 
8/1/2014 
9/1/2014 

10/1/2014 
11/1/2014 
12/1/2014 
1/1/2015 
2/1/2015 
3/1/2015 
4/1/2015 
5/1/2015 
6/1/2015 
7/1/2015 
8/1/2015 
9/1/2015 

10/1/2015 
11/1/2015 
12/1/2015 
1/1/2016 
2/1/2016 
3/1/2016 
4/1/2016 
5/1/2016 
6/1/2016 
7/1/2016 
8/1/2016 
9/1/2016 

10/1/2016 
11/1/2016 
12/1/2016 
1/1/2017 
2/1/2017 
3/1/2017 
4/1/2017 
5/1/2017 
6/1/2017 
7/1/2017 
8/1/2017 
9/1/2017 
10/1A017 
11/1/2017 
12/1/2017 
1/1/2018 
2/1/2018 
3/1/2018 
4/1/2018 
5/1/2018 
6/1/2018 
7/1/2018 
8/1/2018 
9/1/2018 
10/1/2018 
11/1/2018 
12/1/2018 
1/1/2019 
2/1/2019 
3/1/2019 
4/1/2019 
5/1/2019 

Month 
1 
2 
3 
4 
5 
6 
7 

a 
9 
10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 
51 
52 
53 
54 
55 
56 
57 
58 
59 
60 

Period End 
Princioal Prindoal Payment 

1,100,000.00 
1,095,884.60 
1,091,752.06 

1,087,602.30 
1,083,435.25 
1.079,250.83 

1,075,048.98 

1,070,829.62 
1,066,592.68 

1,062,338.09 
1.058,065.77 
1,053.775.65 

1.049/467.65 
1,045,141.70 
1,040,797.73 

1,036/435.66 

1,032,05541 
1.027.656.91 

1,023,240.08 

1.018304.85 
1.014,351.14 

1,009,878.87 

1,005,387,97 

1.000,878.36 

996,349.96 
991,802,69 

987,236.47 

982,651.23 

978,046.88 

973,423.35 
968.780.55 

964,118.41 

959,436.84 

954,735.76 
950,015.10 
945,274.77 

940,514.68 
935.734.76 

930,934.92 
926,115.09 
921,275.17 

916,415.09 
911,534.76 

905,634.09 
901,713.00 

895,771.41 
891.809.23 
886,826.37 

881,822.75 
876,798.28 
871,752.88 
866,686.45 

861,598.91 

856,490.18 
851,360.16 

846,208.76 
841,035.90 
835,841.49 
830,625.43 
825,387.64 

4,115.40 
4,132.54 

4,149.76 
4,167.05 
4,184.42 
4,201.85 

4,219.36 
4,236.94 

4,254.59 
4,272.32 

4,290.12 
4,308.00 

4,325.95 
4,343.97 
4.362.07 

4,380.25 
4.398.50 

4.416.83 
4,435.23 

4,453.71 

4,472.27 

4,490.90 

4,509.61 

4,528.40 

4,547,27 

4,566.22 
4,585.24 

4,604.35 

4.623.53 

4,642.80 
4,662.14 

4,681.57 

4,701.08 
4,720.66 

4,740.33 

4,760.09 

4,779.92 

4,799.84 

4,819.83 
4,839.92 
4,860.08 
4,880.33 

4,900.67 

4,921.09 
4,941.59 

4,962.18 

4,982.86 
5,003.62 
5,024.47 
5,045.40 
5,066.43 

5,087.54 
5,108.73 

5,130.02 
5,151.40 

5,172.86 
5,194.41 
5,216.06 

5,237.79 
825,387.64 
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OPEN-END MORTGAGE. ASSIGNMENT OF LEASES AND RENTS. 
AND SECURITY AGREEMENT 

THIS OPEN-END MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, AND 
SECURITY AGREEMENT (the "Mortgage") is made this 24*** day of April, 2014, between 
Woodbran Realty Corporation, an Ohio corporation f**Mortgagor"). and The Huntington 
National Bank, a national banking association, organized and existing under the laws of the 
United States of America, with a place of business and address at 200 Public Square, Cleveland, 
Ohio 44114 ("Mortgagee"). 

WHEREAS, pursuant to the Loan and Security Agreement dated on or about the date 
above by and between Mortgagor and Mortgagee (the "Loan Agreement" as amended from time 
to time), Mortgagor has agreed to borrow from Mortgagee the principal sum of up to One 
Million One Hundred Thousand and No/100 Dollars ($1,100,000.00) (the "Loan") and to 
evidence the Loan, Mortgagor has executed and delivered lo the Mortgagee a Promissory Note 
(the "Note." as amended from time to time) of even date herewith for said principal sum bearing 
interest on the balance thereof remaining unpaid at a rale or rates which may vary from time to 
time as specified in the Note, and payable in the manner specified in the Note, reference to which 
is hereby made, the Loan Agreement is incorporated by reference and made a part of this 
Mortgage. Terms not otherwise defined herein shall have the meaning ascribed to them in the 
Loan Agreement; 

TO SECURE TO Mortgagee the following obligations (die "Indebtedness"): (a) tiie 
repayment of the indebtedness evidenced by the Note, with interest thereon, prepayment and late 
charges, the payment of all other sums, with interest thereon, advanced in accordance herewith to 
protect the security of this Mortgage, and the performance of the covenants and agreements of 
Mortgagor herein contained, and (b) the repayment of any future advances, with interest thereon, 
made to Mortgagor by Mortgagee pursuant to paragraph 20 hereof (herein "Future Advances"), 
and (c) the full payment of amounts due under and performance and observance of all the 
provisions, conditions, covenants and agreements contained herein, in the Loan Agreement, or in 
any of die other Loan Documents, (d) any and all obhgations, contingent or otherwise, whether 
now existing or hereafter arising, of Borrower to Mortgagee arising under or in connection with 
any Rate Management Transaction, and (e) any and all costs and expenses herein provided for or 
which may arise in respect of this Mortgage or the indebtedness hereby secured or the property 
herein described, Mortgagor does hereby mortgage, grant and convey to Mortgagee all of 
Mortgagor's right, title and interest to the following described property (herein referred to 
collectively as the 'Tropenv"): 

(a) All of the land located in the County of Cuyahoga, State of Ohio, and more 
particularly described on Exhibit A attached hereto and made a part hereof (the "Premises"): 

GUARDIAN TITLE 
ORDERjyO. faa333S 

CLEVSLANDMI63(Sv.d t ^ S C C O W o K C 



(b) AH the improvements now or hereafter erected on the Premises (the 
"Improvements"), and all easements, rights of way, appurtenances, uses, servitudes, licenses, 
tenements, hereditaments, rents, royalties, mineral, oil and gas rights and profits, waters, water 
rights, and water stock, and any and all fixtures, goods, chattels, equipment and articles of 
personal property of every kind and character, including any replacements, additions, 
substitutions therefore, now or at any time in the future owned by Mortgagor and affixed to or 
placed upon or used in connection with the occupancy, enjoyment and opemtion of the Premises 
all of which are hereby declared and shall be deemed to be a portion of the security for the 
Indebtedness herein described and to be subject to the lien of this Mortgage, including but not 
limiting the generality of the foregoing, all heating, lighting, incinerating, power and total energy 
equipment, engines, pipes, pumps, tanks, motors, conduits, switchboards, plumbing, lifting, 
cleaning, fire prevention, fire extinguishing, refngeration, ventilating, and communications 
apparatus, air cooling and air-conditioning apparatus, elevators, escalators, wall-to-wall 
carpeting, shades, awnings, screens, storm doors and windows, attached cabinets, partitions, 
ducts and compressors, and such other goods, chattels, and equipment as are adapted to the 
complete and comfortable use, enjoyment and occupancy of the Property, excluding any of the 
aforesaid which is owned by any tenant of any individual space leased to such tenant and which 
according to the terms of any applicable lease may be removed by such tenants at the expiration 
or termination of said lease; 

(c) All existing and future appurtenances, privileges, easements, fianchises and 
tenements of die Premises, including all minerals, oil, gas, other hydrocarbons and associated 
substances, sulphur, nitrogen, carbon dioxide, helium and other commercially valuable 
substances which may be in, under or produced irom any part of the Premises, all development 
rights and credits, air rights, water, water rights (whether riparian, appropriative or otherwise, 
and whether or not appurtenant) and water stock, and any Premises lying in the streets, roads or 
avenues, open or proposed, in front of or adjoining the Premises and Improvements; 

(d) All existing and future leases, subleases, subtenancies, licenses, occupancy 
agreements and concessions ("Leases") relating to the use and enjoyment of all or any part of the 
Premises and Improvements, and any and all guaranties and other agreements relating to or made 
in connection with any of such Leases; 

(e) All goods, materials, supplies, chattels, fumiture, fixtures, equipment and 
machinery now or later to be attached to, placed in or on, or used in connection with the use, 
enjoyment, occupancy or operation of all or any part of the Premises and Improvements, whether 
stored on the Premises or elsewhere, including all pumping plants, engines, pipes, ditches and 
flumes, and also all gas, electric, cooking, heating, cooling, air conditioning, lighting, 
refrigeration and plumbing fixtures and equipment, all of which shall be considered to the fullest 
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extent of the law to be real property for purposes of this Mortgage; and any manufacturer's 
warranties with respect thereto; 

(0 All building materials, equipment, work in process or other personal property of 
any kind, whether stored on the Premises or elsewhere, which have been or later will be acquired 
for the purpose of being delivered to, incorporated into or installed in or about the Premises or 
Improvements; 

(g) All rights to the payment of money, accounts, accounts receivable, reserves, 
deferred payments, refunds, cost savings, payments and deposits, whether now or later to be 
received from third parties (including all earnest money sales deposits) or deposited by 
Mortgagor vdth third parties (including all utility deposits), contract rights, development and use 
rights, governmental permits and licenses, applications, architectural and engineering plans, 
specifications and drawings, as-built drawings, chattel paper, instruments, documents, notes, 
drafts and letters of credit, which arise from or relate to construction on the Premises or to any 
business now or later to be conducted on it, or to the Premises and Improvements generally; and 
any builder's or manufacturer's warranties with respect thereto; 

(h) All insurance policies pertaining to the Premises or Property and all proceeds, 
including all claims to and demands for them, of the voluntary or involuntary conversion of any 
of the Premises, Improvements or the other property described above into cash or liquidated 
claims, including proceeds of all present and future fire, hazard or casualty insurance policies 
and all condemnation awards or payments now or later to be made by any public body or decree 
by any court of competent jurisdiction for any taking or in connection with any condemnation or 
eminent domain proceeding, and all causes of action and their proceeds for any damage or injury 
to the Premises, Property, Improvements or the other property described above or any part of 
them, or breach of warranty in connection with the construction of the Improvements, including 
causes of action arising in tort, contract, fraud or concealment of a material fact; 

(/*) All "Equipment" as that term is defined in the Uniform Commercial Code; 

(j) All "Goods" as that term is defined in the Uniform Commercial Code; 

(k) All "Accounts" as that term is defined in the Uniform Commercial Code. 

(1) All books and records pertaining to any and all of the property described above, 
including computer-readable memory and any computer hardware or software necessary to 
access and process such memory; 

-3-
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(m) All proceeds of, additions and accretions to, substitutions and replacements for, 
and changes in any of the property described above; 

Mortgagor covenants with Mortgagee that Mortgagor is the lawful owner in fee simple of 
the above described Property hereby conveyed and has the right to mortgage, grant and convey 
the Property, that the Property is free and clear of all defects, liens and encumbrances except 
those items set forth on Exhibit B attached hereto (the "Permitted Exceptions"), and that 
Mortgagor will warrant and defend the title to the Property unto the Mortgagee against all claims 
and demands whatsoever except for Permitted Exceptions. 

The Mortgagor covenants, agrees and stipulates to and with the Mortgagee as follows: 

1. PAYMENT OF PRINCIPAL AND INTEREST. Mortgagor shall promptly pay 
when due the principal of and interest on the Indebtedness at a rate or rates which may vary from 
time to time as specified in the Note, prepayment and late charges as provided in the Note, and 
the principal of and interest on any advances, including Future Advances provided by this 
Mortgage, and any other fees or amounts due under the Loan Documents. 

2. TAXES AND INSURANCE. Mortgagor will pay or cause to be paid all real 
estate taxes and assessments on the Property and all insurance premiums for hazard and liability 
insurance covering the Property as the same shall become due as required by the Loan 
Agreement. Upon the occiurence and during the continuance of an Event of Default under this 
Mortgage or any of the Loan Documents, Mortgagee shall have the right (but not the obligation) 
to place and maintain insurance required to be placed and maintained by Mortgagor pursuant to 
the Loan Agreement and treat the amounts expended therefor as additional disbursements of 
Loan Proceeds (even if the total amount of disbursements would exceed the face amount of the 
Note). In the event of a default in the payment of such taxes or insurance when due then 
Mortgagee shall be permitted to (but shall not be required to) pay the taxes and/or insurance to 
protect the Property and charge the same to the Mortgagor as additional Indebtedness secured by 
this Mortgage. In such case. Mortgagee may require Mortgagor to deposit monthly, with 
Mortgagee, an amount equal to one-twelfth (1/12) of the annual taxes, insurance premiums, and 
other charges against the Property and the Project. 

3. APPLICATION OF PAYMENTS. Prior to an Event of Default, unless 
applicable law provides otherwise, all payments received by Mortgagee under the Note and 
paragraphs 1 and 2 hereof shall be applied by Mortgagee first in payment of amounts payable to 
Mortgagee by Mortgagor under paragraph 2 hereof, (hen to interest payable on the Note and on 
Future Advances, if any, and then to the principal of the Note and to the principal of Future 
Advances, if any. 
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4. LIENS. Mortgagor shall not, without Mortgagee's prior written approval, directly 
or indirectly create or permit or suffer to be created or to remain, and will, discharge to 
Mortgagee's satisfaction, or promptiy cause to be discharged to Mortgagee's satisfaction, any 
lien, encumbrance or charge (pursuant to Section 5 of the Loan Agreement) or pledge of, or 
conditional sale, or other title encumbrance with respect to the Property or any part thereof, other 
than Permitted Exceptions, 

5. INSURANCE, Mortgagor shall keep the Improvements now existing or hereafter 
erected on the Property insured in accordance with the requirements set forth in Section 4 of the 
Loan Agreement. 

Mortgagee is authorized and empowered to collect any proceeds from any insurance 
policy or policies resulting from any loss to the Property, and, subject to Section 7 of the Loan 
Agreement, to apply the proceeds as a credit on any portion of the Indebtedness, or to apply the 
proceeds to the restoration or repair of the Property so damaged. 

Any such application of proceeds to principal shall not extend or postpone the due date of 
the installments referred to in paragraphs 1 and 2 hereof or change the amoimt of such 
installments. 

If, under paragraph 18, hereof the Property is acquired by Mortgagee, all right, title and 
interest of Mortgagor in and to any insurance policies and in and to the proceeds thereof (to the 
extent of the sums secured by this Mortgage immediately prior to such sale or acquisition) 
resulting from damage to the Property prior to the sale or acquisition shall pass to Mortgagee. 

6. PRESERVATION AND MAINTENANCE OF PROPERTY, Mortgagor shall 
keep the Property in good repair and shall not permit or commit waste, impairment, or 
deterioration of the Property. Mortgagor shall comply with the provisions of any Lease covering 
the Property. Furthermore, Mortgagor shall restore or repair promptly and in good and 
workmanlike manner, free of mechanics, materialman's, laborer's and like Hens and claims 
therefor, all or any part of the Property to the equivalent of its original condition, in the event of 
any damage, injury or loss thereto, whether or not insurance proceeds are available to cover in 
whole or in part the costs of restoration or repair. 

7. PROTECTION OF MORTGAGEE'S SECURITY. If Mortgagor fails to 
perform the covenants and agreements contained in this Mortgage, or if any action or proceeding 
is commenced which materially and adversely affects Mortgagee's interest in the Property, as 
determined by Mortgagee in its sole discretion, including, but not limited to, eminent domain, 
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insolvency, code enforcement, or arrangements or proceedings involving a bankrupt or decedent, 
then Mortgagee at Mortgagee's option, upon notice to Mortgagor, may make such appearances, 
disburse such sums and take such action as is necessary to protect Mortgagee's interest, 
including, but not limited to, disbursement of reasonable attomey's fees and entry upon the 
Property to make repairs. Any amounts disbursed by Mortgagee pursuant to this Paragraph 7, 
with interest thereon, shall become additional Indebtedness of Mortgagor secured by this 
Mortgage. Unless Mortgagor and Mortgagee agree in writing to other terms of payment, such 
amount shall be immediately due and payable upon notice from Mortgagee to Mortgagor 
requesting payment thereof, and shall bear interest from the date of disbursement at the rate 
applicable in the Note. Nothing contained in Paragraph 8 shall require Mortgagee to incur any 
expense or do any act hereunder. 

8. INSPECTION. Mortgagee, for the protection of its interest in the Property, upon 
reasonable notice to the Mortgagor, may make or cause to be made reasonable entries upon and 
inspections of the Property. 

9. CONDEMNATION. The proceeds of any award or claim for damages, direct or 
consequential, in connection with any condemnation or other taking of the Property, or part 
thereof, or for conveyance in lieu of condemnation, are hereby assigned and shall be applied in 
the manner set forth in Section 7 of the Loan Agreement. 

10. MORTGAGOR NOT RELEASED. Extension of the time for payment or 
modification of amortization of the sums secured by this Mortgage granted by Mortgagee to any 
successor in interest of Mortgagor shall not operate to release, in any maimer, the liability of the 
original Mortgagor and Mortgagor's successors in interest. Mortgagee shall not be required to 
commence proceedings against such successor or to extend time for payment or otherwise 
modify amortization of the sums secured by this Mortgage by reason of any demand made by the 
original Mortgagor and Mortgagor's successors in interest. 

11. FORBEARANCE BY MORTGAGEE NOT A WAIVER. Any forbearance by 
Mortgagee in exercising any right or remedy hereunder, or otherwise afforded by applicable law, 
shall not be a waiver of or preclude the exercise of any right or remedy hereunder. The 
procurement of insurance or the payment of taxes or other liens or charges by Mortgagee shall 
not be a waiver of Mortgagee's right to accelerate the maturity of the Indebtedness secured by 
this Mortgage. 

12. REMEDIES CUMULATIVE. All remedies provided in this Mortgage are 
distinct and cumulative to any other right or renvedy under this Mortgage or the Loan Documents 
or afforded by law or equity, and may be exercised concurrently, independently or successively. 
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13. SUCCESSORS AND ASSIGNS BOUND; JOINT AND SEVERAL 
LIABILITY; CAPTIONS, The covenants and agreements herein contained shall bind, and the 
rights hereunder shall inure to, the respective successors and assigns of Mortgagee and 
Mortgagor, subject to the provisions of Paragraph 18. AU covenants and agreements of 
Mortgagor contained in this Mortgage shall be joint and several. The captions and headings of 
the paragraphs of this Mortgage are for convenience only and are not to be used to interpret or 
define the provisions hereof 

14. COMPLIANCE WITH LAWS. Mortgagor hereby covenants and agrees to 
comply with, and to cause all occupants of all or any portion of the Property to comply with, all 
applicable zoning, building, use and environmental restrictions, all permits, approvals, licenses 
and other governmental impositions (collectively "Permits"), and all laws, rules, statutes, 
ordinances, regulations, codes, orders and requirements, including, without limitation, 
environmental matters and notices of violation of all governmental authorities having jurisdiction 
over the Property or the maintenance, use and operation thereof, and all restrictions and 
requirements of record (collectively, "Laws"), Mortgagor will deliver to Mortgagee within ten 
(10) Business Days after Mortgagee's request therefor any additional Permits or renewals, issued 
and approved or disapproved with respect to the Property, Mortgagor hereby indemnifies and 
agrees to defend and hold harmless Mortgagee from and against any and all cidms, demands, 
loss, cost, damage, liability or expense incurred or suffered by Mortgagee arising from any 
failure of the Property to comply with all Laws, or from any failure of Mortgagor to obtain, 
maintain or renew, or to have obtained, maintained or renewed, any Permit required with respect 
to the Property. Mortgagor hereby warrants and represents that, on the date hereof, the Property 
complies with all Laws. 

15. NOTICE. Except for any notice required under applicable law to be given in 
another manner, any notice, demand, request or other communication which any party hereto 
may be required or may desire to give hereunder shall be given in the manner prescribed in the 
Loan Agreement. 

16. GOVERNING LAW; SEVERABILITY. This Mortgage shall be governed by 
the law of the jurisdiction in which the Property is located, except to the extent pre-empted by 
Federal laws, without reference to the choice of law or conflicts of law principles of that State. In 
the event that any provision or clause of this Mortgage conflicts with applicable law, such 
conflict shall not affect other provisions of this Mortgage, which can be given effect without the 
conflicting provision, and to this end the provisions of the Mortgage are declared to be severable. 
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17. TRANSFER OF THE PROPERTY; ASSUMPTION. Subject to Section 5.1 
(which includes, among other items, the Permitted Exceptions) and Section 5.6 of the Loan 
Agreement (which includes, among other items, permitted transfers of membership interests), 
until such time as the Indebtedness is paid in fiill, no portion of the Property, nor any direct or 
indirect interest in Mortgagor shall be soldy assigned, transferred, leased, conveyed, contracted to 
be sold, mortgaged or in any way encumbered or disposed of directly or indirectly, without the 
prior written consent of Mortgagee in each such event. Mortgagee shall be under no obligation to 
consent to such transfer or conveyances. If Mortgagee agrees to such transfer or conveyance, to 
the extent permitted by applicable law. Mortgagee may charge a reasonable fee as a condition to 
Mortgagee's consent to such transfer or conveyance. However, no payment of or tender of any 
consideration to Mortgagee in connection with any proposed transfer or conveyance shall 
obligate Mortgagee to consent to such transfer or conveyance. Mortgagee may also require the 
transferee to sign an assumption agreement that is acceptable to Mortgagee and that obligates the 
transferee to keep all the promises and agreements made in the Note, in this Mortgage or any 
otiier Loan Documents. Mortgagor will continue to be obligated under the Note and tiiis 
Mortgage unless Mortgagee releases Mortgagor in writing in Mortgagee's sole and absolute 
discretion. Any sale, assigrunent, transfer, lease, conveyance or mortgage of the Property without 
Mortgagee's consent (where such consent is required) shall be null and void, provided however 
that any lease or conveyance made to a tenant for purposes of the normal operation of the 
Property shall be permitted. 

18, EVENT OF DEFAULT; ACCELERATION. The occurrence of any one or 
more of the following shall constitute an "Event of Default" as said term is used herein: 

(a) Mortgagor shall fail to pay any principal of or interest or any other amounts due 
on the Note when the same becomes due and payable or within any grace period described in the 
Note or Loan Agreement or any other Loan Documents; or 

(b) Mortgagor shall fail to comply with any of the provisions, conditions, or 
covenants contained in this Mortgage within any grace period described herein; or 

(c) There shall be any default or termination event imder any Rate Management 
Transaction; or 

(d) An Event of Default occurs imder the Loan Agreement or any other Loan 
Document. 

18.1. Remedies. Upon the occurrence of any Event of Default, Mortgagor agrees that 
Mortgagee may take such action, without notice or demand, as it deems advisable to protect and 
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enforce its rights against Mortgagor and in and to the Property, including, but not limited to, the 
following actions, each of which may be pursued concurrentiy or otherwise, at such time and in 
such order as Mortgagee may determine, in its sole discretion, without impairing or otherwise 
affecting the other n'ghts and remedies of Mortgagee: 

(a) declare the entire unpaid principal balance of the Note together with all 
other Indebtedness to be immediately due and payable, which unpaid sums shall bear 
interest at the Defauh Rate from the due date until psad; and/or 

(b) with or without entry, institute proceedings, by judicial action, 
advertisement or such other statutory procedures as are available in the state where the 
Property is located, for the complete or partial foreclosure of this Mortgage under any 
applicable provision of law in which case the Property or any interest titerein may be sold 
for cash or upon credit in one or more parcels or in several interests or portions and in 
any order or manner, any partial foreclosure to be subject to tfie continuing Hen and 
security interest of this Mortgage for the balance of the Indebtedness not then due, 
unimpaired and without loss of priority; and/or 

(c) sell for cash or upon credit the Property or any part thereof and all estate, 
claim, demand, right, title and interest of Mortgagor therein and rights of redemption 
thereof, pursuant to power of sale, judicial decree or otherwise, at one or more sales, as 
an entirety or in one or more parcels; and/or 

(d) institute an action, suit or proceeding in equity for the specific 
performance of any covenant, condition or agreement contained herein, in the Note or in 
the other Loan Documents; and/or 

(e) recover judgment on the Note either before, during or after any 
proceedings for the enforcement of this Mortgage or the other Loan Documents; and/or 

(f) apply for the appointment of a receiver, trustee, liquidator or conservator 
of the Property, without notice and without regard for the adequacy of the security for the 
Indebtedness and without regard for the solvency of Mortgagor, any principal or any 
guarantor or of any other person, firm or other entity liable for the payment of the 
Indebtedness in accordance with and in the manner prescribed by applicable law in the 
state where the Property is located and in accordance with the terms hereof; and/or 

(g) enter into or upon the Property, either personally or by its agents, 
nominees or attorneys and dispossess Mortgagor and its agents and servants therefrom 
without liability for trespass, damages or othervHse and exclude Mortgagor and its agents 
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or servants wholly therefrom, and take possession of all books, records and accounts 
relating thereto and Mortgagor agrees to surrender possession of the Property and of such 
books, records and accounts to Mortgagee upon demand, and thereupon Mortgagee may 
exercise all rights and powers of Mortgagor with respect to the Property including, 
without limitation: 

(1) the right to use, operate, manage, control, insure, maintain, repair, 
restore and otherwise deal with all and every part of the Property and conduct (he 
business thereat; and/or 

(2) the right to make or complete any construction, alterations, 
additions, renewals, replacements and improvements to or on the Property as 
Mortgagee deems advisable; and/or 

(3) the right to make, cancel, enforce or modify leases, obtain and 
evict tenants, and demand, sue for, collect and receive all Rents (defined below) 
of the Property and every part thereof; 

(h) require Mortgagor to pay monthly in advance to Mortgagee, or any 
receiver appointed to collect the Rents (defined below), the fair and reasonable rental 
value for the use and occupation of such part of the Property as may be occupied by 
Mortgagor, and/or 

(i) require Mortgagor to vacate and surrender possession of the Property to 
Mortgagee or to such receiver and, in default thereof. Mortgagor may be evicted by 
summary proceedings or otherwise; and/or 

(j) apply the receipts fix)m the Property, and/or any unearned insurance 
premiums paid to Mortgagee upon the surrender of any insurance policies maintained 
pursuant to the Loan Agreement (it being agreed that Mortgagee shall have the right to 
surrender such insurance policies upon the occurrence of an Event of Default), to the 
payment of the Indebtedness, in such order, priority and proportions as Mortgagee shall 
deem appropriate in its sole discretion; and/or 

(k) exercise any and all rights and remedies granted to a secured party upon 
default under the Uniform Commercial Code, including, without limiting the generality 
of the foregoing: 

(1) the right to take possession of the personal property pledged 
hereunder (the "Collateral") or any part thereof, and to take such other measures 
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as Mortgagee may deem necessary for the care, protection and preservation of the 
Collateral, and 

(2) request Mortgagor at its expense to assemble the Collateral and 
make it available to Mortgagee at a convenient place acceptable to Mortgagee. 
Any notice of sale, disposition or other intended action by Mortgagee with respect 
to the Collateral sent to Mortgagor in accordance with the provisions hereof at 
least ten (10) days prior to such action, shall constitute commercially reasonable 
notice to Mortgagor. 

(I) upon any foreclosure or other sale of the Property pursuant to the terms 
hereof, Mortgagee may bid for and purchase the Property and shall be entitled to apply all 
or any part of the Indebtedness as a credit against the purchase price. 

(m) without limiting any otiier provisions of this Mortgage, Mortgagee shall 
have the right to conduct any such sale on the Property, and Mortgagee shall have such 
right of possession of the Property as shall be necessary or convenient for such purpose 
or any other purpose under this paragraph 18.1. Mortgagee may sell the Property without 
giving any warranties relating to titie, possession, quiet enjoyment, merchantability, 
fitness or the like as to the Property and may specifically disclaim any warranties, which 
shall not be considered to adversely affect the commercial reasonableness of any sale of 
the Property. Mortgagee has no obligation to clean up or otherwise prepare the Property 
for sale. 

In the event of a sale, by foreclosure, power of sale, or othervrise, of less than all of the 
Property, this Mortgage shall continue as a lien and security interest on the remaining portion of 
the Property unimpaired and without loss of priority. 

18.2, Application of Proceeds. The proceeds and avails of any disposition of the Property, 
or any part thereof, or any other sums collected by Mortgagee pursuant to the Note, this 
Mortgage or the other Loan Documents, shall be applied as follows: 

(a) First, to pay the portion of the Indebtedness attributable to the expenses of 
sale, costs of any action and any other sums for which Mortgagor is obligated to reimburse 
Mortgagee under the Loan Documents and under this Mortgage; 

(b) Second, to pay the portion of the Indebtedness attributable to any sums 
expended or advanced by Mortgagee under the terms of this Mortgage which then remain 
unpaid; 
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(c) Third, to pay all other Indebtedness and any Hedging Obligation in any 
order and proportions as Mortgagee in its sole discretion may choose; and 

(d) Fourth, to remit the remainder, if any, to the person or persons entitled to 
it. 

18.3. Right to Cure Defaults. Upon the occurrence of any Event of Default, Mortgagee 
may, but without any obligation to do so and without notice to or demand on Mortgagor and 
without releasing Mortgagor from any obligation hereunder or curing or being deemed to have 
cured any default hereunder, make or do the same in such maimer and to such extent as 
Mortgagee may deem necessary to protect the security hereof. Mortgagee is authorized to enter 
upon the Property for such purposes, or appear in, defend, or bring any action or proceeding to 
protect its interest in the Property or to foreclose this Mortgage or collect the Indebtedness, and 
the cost and expense thereof (including actual reasonable attorneys' fees to the extent pennitted 
by law), with intercst as provided in this sub-paragraph 18.3, shall constitute a portion of the 
Indebtedness and shall be due and payable to Mortgagee upon demand. All such costs and 
expenses incurred by Mortgagee in remedying such Event of Default or such failed payment or 
act or in appearing in, defending, or bringing any such action or proceeding shall bear interest at 
the Default Rate, for the period after notice from Mortgagee that such cost or expense was 
incurred to the date of payment to Mortgagee. All such costs and expenses incurred by 
Mortgagee together with interest thereon calculated at the Default Rate shall be deemed to 
constitute a portion of the Indebtedness and be secured by this Mortgage and the other Loan 
Documents and shall be immediately due and payable upon demand by Mortgagee therefore. 

18.4. Receiver. Upon the occurrence of an Event of Default, Mortgagee shall be entitled 
as a matter of right without notice and without regard to the solvency or insolvency of 
Mortgagor, or the existence of waste of the Property or adequacy of the security of the Property, 
and without giving bond to apply for the appointment of a receiver in accordance witii the 
statutes and law made and provided for who shall collect the Rents, and all other income of any 
kind; manage the Property so to prevent waste; execute Leases within or beyond the period of 
receivership, pay all expenses for normal maintenance of the Property and perform the terms of 
this Mortgage and apply the Rents, issues, income and profits to the costs and expenses of the 
receivership, including actual attorneys' fees, to the repayment of the Indebtedness and to the 
operation, maintenance and upkeep and repair of the Property, including payment of taxes on the 
Property and payments of premiums of insurance on the Property and any other rights permitted 
by law. Mortgagor does hereby irrevocably consent to such appointment. The receiver may, to 
the extent permitted under applicable law, without notice, enter upon and take possession of the 
Property, or any part thereof, by force, summary proceedings, ejectment or otherwise, and 
remove Mortgagor or any other person or entity and any personal property therefrom, and may 
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hold, operate and manage the same, receive all rents, earnings, incomes, issues and proceeds and 
do the things the receiver finds necessary to preserve and protect the Property, whether during 
pendency of foreclosure, during a redemption period, if any, or otherwise. 

18.5. Rights Under Uniform Commercial Code. In addition to the rights available to a 
mortgagee of real property. Mortgagee shall also have all the rights, remedies and recourse 
available to a secured party under the Uniform Commercial Code in the State where the Property 
are located (the "Code") including the right to proceed under the provisions of the Code 
governing default as to any Collateral as defined in this Mortgage which may be included on the 
Property or which may be deemed nonrealty in a foreclosure of this Mortgage or to proceed as to 
such Collateral in accordance with the procedures and remedies available pursuant to a 
foreclosure of real estate. 

18.6. Mortgagor Not Released. No delay or omission by Mortgagee in the exercise of any 
rights or remedies arising under this Mortgage, the Note or any other Loan Document at any time 
following the happening of an Event of Default shall constitute a waiver of the right of 
Mortgagee to exercise such rights and remedies at a later time by reason of such Event of Default 
or by reason of any subsequently occurring Event of Default. 

19. ASSIGNMENT OF LEASES AND RENTS; SECURITY AGREEMENT. As 
additional security for the Indebtedness, Mortgagor hereby irrevocably, absolutely, presently and 
unconditionally assigns to Mortgagee all rents, royahies, issues, profits, revenue, income, 
accounts, proceeds and other benefits of the Property, whether now due, past due or to become 
due, including all prepaid rents and security deposits (some or all collectively, as the context may 
require, "Rents"). This is an absolute assignment, not an assignment for security only. 

Mortgagee hereby confers upon Mortgagor a license ("License") to collect and retain the 
Rents as they become due and payable, so long as no Event of Default, as defined in Paragraph 
18, has occurred and is continuing. If an Event of Default occurs, this License shall automatically 
terminate without notice to or demand upon Mortgagor, and without regard to the adequacy of 
Mortgagee's security under this Mortgage. 

The parties intend for this Mortgage to create a lien on the Property, and an absolute 
assigmnent of the Rents, all in favor of Mortgagee. The parties acknowledge that some of tiie 
Property and some or all of the Rents may be determined under applicable law to be personal 
property or fixtures. To the extent that any Property or Rents may be or be determined to be 
personal property. Mortgagor as debtor hereby grants Mortgagee as secured party a security 
interest in all such Property and Rents, to secure payment and performance of the Indebtedness. 
This Mortgage constitutes a security agreement under the Code covering all such Property and 
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Rents. 

20. FUTURE ADVANCES; OPEN END MORTGAGE. This Mortgage is an 
Open-End Mortgage under Section 5301.232 of the Ohio Revised Code and is intended to secure 
the unpaid balances of loan advances to be made under the Note after this Mortgage has been 
delivered to the appropriate county recorder's office for recordation. The maximum amount of 
the unpaid principal indebtedness secured hereby, exclusive of interest thereon, and advances for 
the payment of taxes, assessments, insurance premiums or costs incurred for the protection of the 
Property, which may be outstanding at any time is One Million One Hundred Thousand and 
No/100 Dollars ($1,100,000,00), If and to the extent applicable. Mortgagor hereby waives any 
right it may have under Section 5301.232(c) of the Ohio Revised Code. 

21. RIGHT TO PERFORM MORTGAGOR'S COVENANTS, PROTECTIVE 
ADVANCES, ETC. If Mortgagor shall fail to make any payment or perform any act required to 
be made or performed hereunder within the time specified. Mortgagee, after such notice to 
Mortgagor as may be reasonable under the circumstances, without waiving or releasing any 
obligation or default, shall have the right, but shall not be obligated, to make such payment or 
perform such act at any time thereafter for the account and at the expense of Mortgagor, and 
shall have the right to enter upon the Property or any part thereof for such purpose and take all 
such action thereon as, in the opinion of Mortgagee, may be necessary or appropriate therefor. 
All sums so paid by Mortgagee and all costs and expenses (including, without limitation, 
reasonable out-of-pocket attorneys' costs and expenses to the fullest extent permitted by law) so 
incurred, together with any other sums expended by Mortgagee for the payment of real estate 
taxes and assessments, insurance premiums, utilities, charges, costs of maintenance and repair 
and other expenditures for the protection of the Property and/or Mortgagee's interest therein, also 
together with interest thereon at the Default Rate, from the date of payment or incurring, shall 
constitute indebtedness secured by this Mortgage with the highest priority allowed by law, and 
shall be payable by Mortgagor to Mortgagee immediately. Mortgagee shall have the right, but 
not the obligation, to make protective advances with respect to the Property for the payment of 
taxes, assessments, insurance premiums, and costs incurred in the protection of the Property as 
contemplated by Section 5301.233 of the Ohio Revised Code, and such protective advances, 
together with interest thereon at the Default Rate from the date of each such advance 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. If and to the extent applicable. Mortgagor waives any 
right Mortgagor may have under Section 5301.233(c) of the Ohio Revised Code. 

22. PRIORITY OF MORTGAGE LIEN. Mortgagee, at Mortgagee's option, is 
authorized and empowered to do all things provided to be done by a mortgagee under Section 
1311.14 of the Revised Code of Ohio, and any present or fiiture amendments or supplements 
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thereto, for the protection of Mortgagee's interest in the Property. 

23. RELEASE. Upon payment of all sums secured by the Note and this Mortgage, 
and the performance of all the terms, conditions and covenants contained therein, this Mortgage 
shall be void. Mortgagor shall pay all costs of recordation of any cancellation or satisfaction 
hereof. 

24. WAIVER OF TRIAL BY JURY. MORTGAGOR HEREBY KNOWINGLY, 
VOLUNTARILY AND INTENTIONALLY WAIVES ANY RIGHT THAT IT MAY 
HAVE TO A TRIAL BY JURY IN ANY LITIGATION ARISING IN ANY WAY IN 
CONNECTION WITH THIS MORTGAGE, THE NOTE, OR ANY OF THE OTHER 
LOAN DOCUMENTS, THE LOAN OR ANY OTHER STATEMENTS OR ACTIONS OF 
MORTGAGOR OR MORTGAGEE. MORTGAGOR ACKNOWLEDGES THAT IT HAS 
BEEN REPRESENTED IN THE SIGNING OF THIS MORTGAGE AND IN THE 
MAKING OF THIS WAIVER BY INDEPENDENT LEGAL COUNSEL SELECTED OF 
ITS OWN FREE WILL, AND THAT IT HAS DISCUSSED THIS WAIVER WITH SUCH 
LEGAL COUNSEL. MORTGAGOR FURTHER ACKNOWLEDGES THAT (i) IT HAS 
READ AND UNDERSTANDS THE MEANING AND RAMIFICATIONS OF THIS 
WAIVER, (ii) THIS WAIVER IS A MATERIAL INDUCEMENT FOR MORTGAGEE 
TO MAKE THE LOAN, ENTER INTO THIS MORTGAGE AND EACH OF THE 
OTHER LOAN DOCUMENTS, AND (iii) THIS WAIVER SHALL BE EFFECTIVE AS 
TO EACH OF SUCH OTHER LOAN DOCUMENTS AS IF FULLY INCORPORATED 
THEREIN. 

25. INCONSISTENCIES. In the event of any inconsistency between tiiis Mortgage 
and the Loan Agreement, the terms hereof shall be controlling as necessary to create, preserve 
and/or maintain a valid mortgage lien and security interest upon the Property, otherwise the 
provisions of the Loan Agreement shall be controlling. 

26. UCC FINANCING STATEMENTS. Mortgagor hereby authorizes Mortgagee to 
file UCC financing statements to perfect Mortgagee's security interest in any part of the 
Property. In addition. Mortgagor agrees to sign any and all other documents that Mortgagee 
deems necessary in its sole discretion to perfect, protect, and continue Mortgagee's lien and 
security interest on the Property. 

27. REIMBURSEMENT, EXCULPATION, INDEMNIFICATION. 

(a) Mortgagor agrees to pay fees for any services that Mortgagee may render 
in connection with this Mortgage, including providing a statement of the Indebtedness or 
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providing the release of this Mortgage. Mortgagor ftirther agrees to pay or reimburse Mortgagee 
for all reasonable, out-of-pocket costs, expenses and other advances which may be incurred or 
made by Mortgagee in any efforts to enforce any terms of this Mortgage, the Loan Agreement or 
any of the other Loan Documents, whether any lawsuit is filed or not, or in defending any action 
or proceeding arising under or relating to this Mortgage, the Loan Agreement or any of the other 
Loan Documents, including out-of-pocket reasonable attorneys' fees and other legal costs, costs 
of any foreclosure sale and any cost of evidence of titie. In any suit to foreclose the Hen hereof or 
enforce any other remedy of Mortgagee under this Mortgage or the Loan Agreement or any of 
the other Loan Documents, there shall be sdlowed and included as additional indebtedness in the 
decree for sale or other judgment or decree all expenditures and expenses which may be paid or 
incurred by or on behalf of Mortgagee for reasonable attorneys' costs and fees (including the 
costs and fees of paralegals), survey charges, appraiser's fees, inspecting engineer's and/or 
architect's fees, fees for environmental studies and assessments and all additional expenses 
incurred by Mortgagee with respect to environmental matters. All expenditures and expenses of 
this paragraph, and such expenses and fees as may be incurtcd in the protection of the Property 
and maintenance of the Hen of this Mortgage, shall be immediately due and payable by 
Mortgagor, with interest thereon at the Default Rate and shall be secured by this Mortgage. 

(b) Mortgagee shall not be directly or indirectly liable to Mortgagor or any 
other person as a consequence of any of the following: 

(i) Mortgagee's exercise of or failure to exercise any rights, remedies or 
powers granted to Mortgagee in this Mortgage; 

(ii) Mortgagee's failure or refusal to perform or discharge any obligation of 
Mortgagor under this Mortgage; or 

(iii) Any loss sustained by Mortgagor resulting from Mortgagee's failure to 
lease the Property, or from any other act or omission of Mortgagee in managing the 
Property, after an Event of Default, unless the loss is caused by the willful misconduct of 
Mortgagee, 

Mortgagor hereby expressly waives and releases all Uability of the types described above, 
and agrees that no such liability shall be asserted against or imposed upon Mortgagee. 

(c) Mortgagor agrees to indemnify Mortgagee against and hold it harmless 
from all losses, damages, liabilities, claims, causes of action, judgments, court costs, reasonable 
attorneys' fees and other legal expenses, cost of evidence of title, cost of evidence of value, and 
other costs and expenses which Mortgagee may suffer or incur: 
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(i) In performing any act required or permitted by this Mortgage or any of the 
other Loan Documents or by law; or 

(ii) Because of any failure of Mortgagor to perform any of its obligations. 

This agreement by Mortgagor to indemnify Mortgagee shall survive the release and 
cancellation of any or all of the Indebtedness and the frill or partial release of tiiis Mortgage. 

28. FIXTURE FILING. This Mortgage constitutes a financing statement filed as a 
fixture filing under Article 9 of the Code in the State, covering any Property which now is or 
later may become fixtures attached to the Property. For this purpose, the respective addresses of 
Mortgagor, as debtor, and Mortgagee, as secured party from which information concerning the 
security interest may be obtained, are as set forth in the preambles of this Mortgage. Mortgagor's 
place of business, or its chief executive office if it has more than one place of business, is located 
at the address specified in this Mortgage as Mortgagor's notice address. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK-
SIGNATURE PAGE TO IMMEDIATELY FOLLOW] 
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IN WITNESS WHEREOF, Mortgagor has executed this Mortgage as of die day and year 
first above vmtten, 

MORTGAGOR: 

Woodbran Realty Corporation, an Ohio 
corporation 

STATE OF OHIO ) 
)SS. 

COUNTY OF CW^AjoW ) 

The foregoing instrument was acknowledged before me this / ^ - day of 
ftV\(.>(:'(^ , 2014, by^lc^v^d<Ji^'=r^~^r\esy , the "&^,fl.^v> t- of 

WoodbranSealfy Corporation, an Ohio «irooration, on behalf of the corporation. 

This instrument prepared by: 
William R. Weir, Esq. 
Porter, Wright, Morris & Arthur 
925 Euclid Avenue, Suite 1700 
Cleveland, Ohio 44115 

r.̂ r Commteslon tm m apiratimi dats. 
Section 147.03 R.a 
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EXHIBIT "A" 
Legal Description 
For File: 1223335 

Parcel No. 1: 
Situated in the Village of Woodmere, County of Cuyahoga and State of Oltio and 
lino^ '̂n as being aU of Sublots Nos. 387,388,389,390 and 391 in The S,H. Klelnman 
Realty Company^s Resubdivision Woodmere Subdivision of part of Original Orange 
Township Lot No. 10, Tract No. 2 as shown by the recorded plat in Volume 49 of 
Maps, Page 23 of Cuyahoga County Records, as appears by said plat, be the same 
more or less, but subject to all legal highways. 
PPN 891-08-048,049,050,051 & 052 

Parcel No. 2: 
Situated in the Village of Woodmere, County of Cuyahoga and State of Ohio and 
known as being Sublot No. 270 in The S.H. Kleinman Realty Company*s 
Resubdivision Woodmere Subdivision of part of Original Orange Township Lot No. 
10, Tract No. 2 as shown by the recorded plat in Volume 49 of Maps, Page 8 of 
Cuyahoga Coanty Records, as appears by said plat^ be the same more or less, but 
subject to all legal highways. 
PPN 891-08-046 

Parcel No. 3: 
Situated in the Village of Woodmere, Coimty of Cuyahoga and State of Ohio and 
loiown as bchig Sublot No. 323 in The S.H. Kleinman Realty Company's 
Resubdivision Woodmere Subdivision of part of Original Orange To>vnship Lot No. 
10, Tract No. 2 as shown by the recorded plat in Volume 49 of Maps, Page 23 of 
Cuyahoga County Records, as appears by said plat, be the same more or less, but 
subject to all legal highways. 
PPN 891-08-045 

Parcel No, 4: 
Situated in the Village of Woodmere, County of Cuyahoga and State of Ohio and 
kuovra as being Sublot No. 392 in The S.H. Kleinman Realty Company's 
Resubdivision Woodmere Subdivision of part of Original Orange Township Lot No. 
10, Tract No. 2 as shown by the recorded plat in Volmne 49 of Maps, Page 23 of 
Cuynhoga County Records, as appears by said plat, be tiie same more or less, but 
subject to all legal high^vays. 
PPN 891-08-047 

Also that part of Belmont Avenue as vacated in Plat Volume 238 of Maps, Page 45 of 
Cuynhoga County Map Records. 



EXHIBIT «B" 
PERMITTED EXCEPTIONS 

1. Taxes and assessments which are a lien, but not yet due and payable. 

2, Plat recorded in Volume 238 of Maps, Page 45 of Cuyahoga Records shows the 
following: 

Vacation of Belmont Avenue 
Easement reservation 
Permanent tum-around easement 

3. Grant of Easment for Sanitary Sewer recorded in Volume 10938, Page 339, of Cuyahoga 
County Records, 

4. Easement Agreement recorded in Volume 93-07227, Page 11 of Cuyahoga County 
Records, 
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WOODBRAN REALTY CORPORATION 
CaseNo. 12-2594-ST-AIS 

EXHIBIT D 



SECURITY AGREEMENT 

EQUIPMENT, FIXTURES. INVENTORY AND ACCOUNTS 

This Security Agreement (this "Agreement") is executed as of April 24,2014, 

Woodbran Realty Corporation, an Ohio corporation havhig an address of 3439 W. Brainard 
Rd., Suite 260, Woodmere, Ohio 44122 (hereinafter called '̂ Debtor"), for valuable consideration, the 
receipt and sufficiency of which are hereby acknowledged, hereby grants, pledges and assigns to The 
Huntington National Bank (hereinafter called "Lender"), a security interest in the following property, 
whether the Borrower's interest therem be as owner, co-owner, lessee, consignee, secured party or 
othenvise, and whether the same be now owned or existing or hereafter arising or acquired, and 
wherever located, together with all substitutions, replacements, additions and accessions therefor or 
thereto: 

All assets and personal property of Debtor, includmg tiie following types or items of property 
defmed in the Uniform Commercial Code as adopted in the State of Ohio and in effect firom 
tune to time, whether now owned or hereafter arising or acquired by Debtor, together with all 
replacements, additions, accessions, substitutions and accessories thereto: all accounts, 
inventory, equipment, fixtures, general intangibles, chattel paper, instruments, commercial 
tort clauns, deposit accounts, documents, investment property, letter of credit rights or letters 
of credit, goods (whether inventory or equipment), and all otiier personal property of Debtor, 
together with all proceeds thereof, including cash proceeds and non-cash proceeds, all as 
more particularly described on Exhibit A attached hereto and made a part hereof 

The security interest hereby granted is to secure the prompt and full payment and complete 
performance of all obligations of Debtor to Lender under this Agreement, the Loan and Security 
Agreement by and between Debtor and Lender of even date herewith (the "Loan Agreement"), the 
Note and the Mortgage by Debtor to Lender (collectively, the "Obligations"). CapitaHzed terms not 
otherwise defined herein shall have the meanings given in the Loan Agreement. 

The security interest hereby granted is to secure the prompt and full payment and complete 
performance of all ObUgations of Debtor to Lender. The word "Obligations" is used in its most 
comprehensive sense and includes, without limitation, all indebtedness, debts and liabilities 
(mcluding principal, interest, late charges, collection costs, attorneys' fees and the like) of Debtor to 
Lender, whether now existing or hereafter arising, either created by Debtor alone or together with 
another or others, primary or secondary, secured or unsecured, absolute or contingent, liquidated or 
unliquidated, dfrect or indirect, whether evidenced by note, draft, application for letter of credit or 
otherwise, and any and all renewals of or substitutes therefor. 
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If is Debtor's express intention that this Agreement and the continuing security interest 
granted hereby, in addition to covering all present Obligations of Debtor to Lender, shall extend to 
all future Obhgations of Debtor to Lender, whether or not such Obligations are reduced or entirely 
extinguished and thereafter increased or reincurred, whether or not such Obligations are related to the 
indebtedness identified above by class, type or kind and whether or not such Obligations are 
specifically contemplated by Debtor and Lender as of the date hereof The absence of any reference 
to this Agreement in any documents, instruments or agreements evidencing or relating to any 
ObUgation secured hereby shall not limit or be construed to limit the scope or appUcability of this 
Agreement. 

1. General Covenants. Debtor represents, warrants and covenants as foUows: 

(a) (i) Debtor is, or as to Collateral arising or to be acquired after the date hereof 
shaU be, the sole and exclusive owner of the Collateral firee from any and all liens, security interests, 
encumbrances, claims and interests; and (ii) no security agreement, financing statement, equivalent 
security or lien instrument or continuation statement covering any of the Collateral is on file or of 
record in any pubUc office. 

(b) Except for tiie security interests granted hereby. Debtor shall not create, permit 
or suffer to exist, and shall take such action as is necessary to remove, any claim to or interest in or 
Hen or encumbrance upon the Collateral, other than those granted hereby, and shall defend the right, 
titie and interest of Lender in and to the Collateral against all clauns and demands of all persons and 
entities at any time claiming the same or any interest therein. 

(c) Debtor's principal place of business and chief executive office is set forth in 
the Loan Agreement, and Debtor has no other place of busmess; and, unless Lender consents m 
writing to a change m the location of the Equipment, Inventory or Debtor's records concerning the 
Accounts prior to such a change in location, the Equipment, Inventory and Debtor's records 
concerning the Accounts shall be kept at that address. 

(d) At least thirty (30) days prior to the occurrence of any of the followmg events. 
Debtor shall deUver to the loan officer who is handling Debtor's ObUgations on behalf of Lender 
written notice of such impending events: (i) a change in Debtor's principal place of business, chief 
executive office and/or the location of the Collateral; (ii) the opening or closing of any place of 
business; or (iii) a change in Debtor's name, identity or corporate structure. 

(e) Subject to any limitation stated therein or in connection therewith, all 
information furnished by Debtor concerning the Collateral or otherwise in connection with the 
ObUgations, is or shall be at the time the same is furnished, acciu-ate, correct and complete in all 
material respects. 
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(f) The Collateral is and shall be used primarily for business purposes. 

2. Collection of Accounts. Debtor shall cause all accounts to be collected in a 
commercially reasonable manner, and whenever Debtor shall receive any payment of any Account, 
Debtor shaU hold such payment in trust for Lender and shall forthwith deUver the same to Lender in 
the form received by Debtor without commingling with any funds belonging to Debtor. With respect 
to any Accounts collected by Lender, Debtor authorizes Lender to indorse the name of Debtor upon 
any checks or other items received in payment of any Account and to do any and all things necessary 
in order to reduce the same to money. All amounts received by Lender representing payment of 
Accounts may be ^pUed by Lender to the payment of the Obligations in such order of preference as 
Lender may determine, or Lender may, at its option, hnpound all or any portion of such amounts and 
retain said amounts as security for the payment of the ObUgations, with the right on the part of 
Debtor, upon approval by Lender, to obtain the release of all or part of such impounded amounts. 
Lender may, however, at any time, ^ply all or any part of such impounded amoimts as aforesaid. 
Debtor also authorizes Lender at any time, without notice, to appropriate and apply any balances, 
credits, deposits, accounts or money of Debtor in Lender's possession, custody or control to the 
payment of any of the Obligations. 

If any of Debtor's Accounts arise out of contracts with or orders from the United 
States or any State or any department, £^ency or instrumentality thereof, Debtor shall immediately 
notify Lender thereof in writing and shall execute any instrument and take any steps requked by 
Lender in order that all money due and to become due under such contract or order shall be assigned 
to Lender and due notice thereof given to the appropriate governmental agency. 

Debtor agrees to execute, deliver, file and record all such notices, affidavits, 
assignments, financing statements and other instruments as shall in the judgment of Lender be 
necessary or desirable to evidence, vaUdate and perfect the security interest of Lender in the 
Accounts. Lender shall have the right to notify any persons or entities owing any Accounts and to 
demand and receive payment, but Lender shall have no duty so to do. Upon request of Lender at any 
tune after the occurrence and continuance of an "Event of Default" under the Loan Agreement, 
Debtor shall notify such account Debtors and shall indicate on aU mvoices to such account Debtors 
that the accounts are payable to Lender. 

3. Insurance. Debtor shall have and maintain msurance at all times with respect to all 
Equipment and Inventory (i) insuring against risks of fire (including so-called extended coverage), 
explosion, theft, sprinkler leakage and such other casualties as Lender may designate, and (ii) 
insurii^ against UabiUty for personal injury and property damage relating to the Equipment and 
Inventory, containing such terms, m such form, for such periods and written by such companies as 
may be satisfactory to Lender, such insurance to be payable to Lender and Debtor as their interests 
may appear. AU policies of insurance shall provide for twenty (20) days' written minimum 
cancellation notice to Lender and, at request of Lender, shall be delivered to and held by Lender. 
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Lender may act as attomey for Debtor in obtaining, adjusting, settling and cancellmg such msurance 
and indorsing any drafts. In the event of failure to provide insurance as herein provided. Lender may, 
at its option, provide such insurance and Debtor shall pay to Lender, upon demand, the cost thereof. 
Should Debtor fail to pay said sum to Lender upon demand, interest shaU accrue thereon, from the 
date of demand until paid in frill, at the highest rate set forth in any document or mstrument 
evidencing any of the Obligations. 

4, Inspection, Debtor shall at all times keep accurate and complete records of the 
Accounts and Debtor shall, at all reasonable times and from time to time, allow Lender, by or 
through any of its officers, agents, attorneys or accountants, to examine, inspect and make extracts 
from Debtor's books and records and to arrange for verification of the Accounts directly with account 
Debtors or by other methods and to examine and inspect the Collateral wherever located. 

5. Further Assurances. Debtor shall perform, do, make, execute and deliver all such 
additional and further acts, things, deeds, assurances and instruments as Lender may requhe to more 
completely vest in and assure to Lender its rights hereunder and in or to the CoUateral, 

6- Preservation and Disposition of Collateral. 

(a) Debtor shall keep the Collateral free from any and all Hens, security interests, 
encumbrances, clauns and interests. Debtor shall advise Lender promptly, in writing and in 
reasonable detail, (i) of any material encumbrance upon or clahn asserted against any of the 
Collateral; (ii) of any material change in the composition of the CoUateral; and (ui) of the occurrence 
of any other event that would have a material effect upon the aggregate value of the CoUateral or 
Upon the security interest of Lender. 

(b) Debtor shall not seU or otherwise dispose of the Collateral; provided, 
however, that until the occurrence and continuance of an Event of Defaidt pursuant to the Loan 
Agreement, Debtor may use the Eqmpment and Inventory in any lawfiil manner not inconsistent with 
this Agreement or with the terms or conditions of any policy of insurance thereon and may also sell 
or otherwise dispose of the Inventory in the ordinary course of Debtor̂ s business. A disposition in the 
ordinary course of business shall not include a transfer in partial or total satisfection of a debt. 

(c) Debtor shall keep the Collateral in good condition and shall not misuse, abuse, 
secrete, waste or destroy any of the same, 

(d) Debtor shall not use the Collateral in violation of any statute, ordinance, 
regulation, rule, decree or order, 

(e) Debtor shall pay promptiy when due aU taxes, assessments, charges or levies 
upon the Collateral or in respect to the income or profits therefrom, except that no such charge need 
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be paid if (i) the validity thereof is being contested in good faith by 2q>propriate proceedings; (n) such 
proceedings do not involve any danger of sale, forfeiture or loss of any Collateral or any interest 
therein; and (iii) such charge is adequately reserved against in accordance with generally accepted 
accounting principles. 

(f) At its option. Lender may discharge taxes, liens, security interests or other 
encumbrances at any tune levied or placed on the Collateral and may pay for the maintenance and 
preservation of the Collateral. Debtor agrees to reimburse Lender upon demand for any payment 
made or any expense incurred (ihcluding reasonable attorneys' fees) by Lender pursuant to the 
foregoing authorization. Should Debtor fell to pay said sum to Lender upon demand, interest shall 
accrue thereon, from the date of demand until paid in fiill, at the highest rate set forth m any 
document or instrument evidencing any of the Obligations. 

(g) Upon Lender's request at any time or times. Debtor shaU assign and deliver to 
Lender any Collateral and shall furnish to Lender additional collateral of value and character 
satisfactory to Lender as security for the Obligations. 

7. Extensions and Compromises. With respect to any Collateral held by Lender as 
security for the ObUgations, Debtor assents to aU extensions or postponements of the time of 
payment thereof or any other indulgence m connection therewith, to each substitution, exchange or 
release of Collateral, to the addition or release of any party primarily or secondarily liable, to the 
acceptance of partial payments thereon and to the settlement, compromise or adjustment thereof, aU 
in such manner and at such time or times as Lender may deem advisable. Lender shall have no duty 
as to the collection or protection of Collateral or any income therefrom, nor as to the preservation of 
rights against prior parties, nor as to the preservation of any right pertaining thereto, beyond the safe 
custody of Collateral in the possession of Lender. 

8. Financing Statements. At the request of Lender, Debtor shall join with Lender in 
executing one or more financing statements in a form satisfactory to Lender and shall pay the cost of 
filing the same in all public offices wherever filing is deemed by Lender to be necessary or desirable. 
A carbon, photographic or other reproduction of this Agreement or of a financing statement shaU be 
sufficient as a financmg statement. 

9. Lender's Appointment as Attomev-in-Fact. Debtor hereby irrevocably constitutes and 
j^points Lender and any officer or ̂ ent thereof, with frill power of substitution, as Debtor's true and 
lawful attorney-in-fact with full irrevocable power and authority in the place and stead of Debtor and 
in the name of Debtor or in Lender's own name, from time to time in Lender's discretion, 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 mstruments that may be necessary or desirable to accomplish the 
purposes of this Agreement and, without limiting the generality of the foregoing, hereby grants to 
Lender the power and ri^t, on behalf of Debtor, without notice to or assent by Debtor: 
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(a) To execute, file and record all such financing statements, certificates of titie 
and other certificates of registration and operation and similar documents and mstruments including, 
but not limited to, those relating to aircraft or marine vessels, as Lender may deem necessary or 
desirable to protect, perfect and validate Lender's security interest, 

(b) Upon the occurrence and continuance of any Event of Default under the Loan 
Agrieement or any breach of any term, condition or provision of this Agreement, (i) to sign and 
indorse any invoices, freight or express biUs, bills of lading, storage or warehouse receipts, drafts 
against Debtors, assignments, verifications and notices in connection with accounts and other 
documents relating to the Collateral; (u) to commence and prosecute any suits, actions or 
proceedings at law or in equity in any court of competent jurisdiction to collect the Collateral or any 
part thereof and to enforce any other right in respect of any Collateral; (iii) to defend any suit, action 
or proceedmg brought against Debtor with respect to any Collateral; (iv) to settle, compromise or 
adjust any suit, action or proceeding described above and, in connection therewith, to give such 
discharges or releases as Lender may deem appropriate; and (v) generally, to sell, transfer, pledge, 
make any agreement with respect to or otherwise deal with any of the CoUateral as fully and 
completely as though Lender were the absolute owner thereof for all purposes, and to do, at Lender's 
option and Debtor's expense, at any time or from time to time, all acts and things which Lender 
deems necessary to protect, preserve or reaUze upon the Collateral and Lender's security interest 
therein, m order to effect the intent of tins Agreement, all as frilly and effectively as Debtor might do. 

Debtor hereby ratifies all tiiat said attorneys shall lawfuUy do or cause to be done by 
virtue hereof. This power of attomey is a power coupled with an interest and shall be irrevocable. 

The powers conferred upon Lender hereunder are solely to protect its interests in the 
CoUateral and shaU not impose any duty upon Lender to exercise any such powers. Lender shall be 
accountable only for amounts that Lender actually receives as a result of the exercise of such powers 
and neither Lender nor any of its officers, dhectors, employees or agents shall be responsible to 
Debtor for any act or failure to act, except for Lender's own gross negUgence or willful misconduct. 

10. Default, Upon the occurrence and continuance of any Event of Default under the 
Loan Agreement or any breach of any term, condition, or provision of this Agreement: 

(a) Lender may, at its option and without notice, declare the unpaid balance of any 
or all of tile Obligations immediately due and payable and this Agreement and any or all of the 
ObUgations in default. 

(b) AU payments received by Debtor under or m connection with any of the 
Collateral shall be held by Debtor ki trust for Lender, shall be segregated from other fimds of Debtor 
and shall forthwith upon receipt by Debtor be turned over to Lender m the same form as received by 
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Debtor (duly indorsed by Debtor to Lender, if requfred). Any and aU such payments so received by 
Lender (whether from Debtor or otherwise) may, in the sole discretion of Lender, be held by Lender 
as collateral security for, and/or then or at any time thereafter be applied in whole or in part by 
Lender against, all or any part of the Obligations in such order as Lender may elect. Any balance of 
such payments held by Lender and remaining after payment in fidl of all the ObUgations shall be paid 
over to Debtor or to whomsoever may be lawfrilly entitied to receive the same. Nothing set forth in 
this subpar^raph (b) shall authorize or be construed to authorize Debtor to seU or otherwise dispose 
of any Collateral except as provided m subparagraph 6(b) hereof 

(c) Lender shall have the rights and remedies of a secured party under this 
Agreement, under any other instrument or agreement securing, evidencing or relating to the 
Obligations aiid under the law of the State of Ohio. Without luniting the generality of the foregokig. 
Lender shaU have the right to take possession of the Collateral and all books and records relating to 
the CoUateral and for that purpose Lender may enter upon any premises on which the CoUateral or 
books and records relatmg to the CoUateral or any part thereof may be situated and remove the same 
therefrom. Debtor expressly agrees that Lender, without demand of performance or other demand, 
advertisement or notice of any kmd (except the notices specified below of time and place of public 
sale or disposition or time after which a private sale or disposition is to occur) to or upon Debtor or 
any other person or entity (all and each of which demands, advertisements and/or notices are hereby 
expressly waived), may forthwith coUect, receive, appropriate and realize upon the CoUateral, or any 
part thereof, and/or may forthwith sell, lease, assign, give option or options to purchase or sell or 
otherwise dispose of and deliver the CoUateral (or contract to do so), or any part thereof, in one or 
more parcels at pubUc or private sale or sales, at any of Lender's offices or elsewhere at such prices 
as Lender may deem best, for cash or on credit or for future delivery witiiout assumption of any 
credit risk. Lender shall have the right upon any such public sale or sales, and, to the extent 
penxutted by law, upon any such private sale or sales, to purchase the whole or any part of the 
CoUateral so sold, free of any right or equity of redemption in Debtor. Debtor further agrees, at 
Lender's request, to assemble the CoUateral and to make it available to Lender at such places as 
Lender may reasonably select, whether at Debtor's premises or elsewhere. Debtor further e^ees to 
allow Lender to use or occupy Debtor's premises, without charge, for the purpose of effecting 
Lender's remedies in respect of the CoUateral. Lender shall apply the net proceeds of any such 
collection, recovery, receipt, appropriation, reaUzation or sale, after deducting all reasonable costs 
and expenses of every kind incurred in connection therewith or incidental to the care or safekeeping 
of any or all of the Collateral or in any way relating to the rights of Lender hereunder, including 
reasonable attorneys' fees and legal expenses, to the payment in whole or in part of the ObUgations, 
in such order as Lender may elect, and only after so paying over such net proceeds and after the 
payment by Lender of any other amount required by any provision of law, including Ohio Revised 
Code Section 1309.47(A)(3), need Lender account for the surplus, if any, to Debtor. To the extent 
pennitted by applicable law. Debtor waives all claims, damages and demands gainst Lender arising 
out of the repossession, retention, sale or disposition of the CoUateral Debtor ^rees that Lender 
need not give more than ten (10) days' notice (which notification shall be deemed given when 
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mailed, postage prepaid, addressed to Debtor at Debtor's address set forth at the beginning of this 
Agreement or when telecopied or telegraphed to that address or when telephoned or otiierwise 
communicated orally to Debtor or any agent of Debtor at that address) of the time and place of any 
public sale or of the tune after which a private sale may take place and that such notice is reasonable 
notification of such matters. Debtor shall remain liable for any deficiency if the proceeds of any sale 
or disposition of the CoUateral are insufficient to pay aU amounts to which Lender is entitied. Debtor 
shall also be liable for the costs of collecting any of the ObUgations or otherwise enforcing the terms 
thereof or of this Agreement mcluding reasonable attorneys' fees. 

11 • General. 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 
unenforceabUity without invalidating the remaining provisions hereof, and any such prohibition or 
unenforceability in any jurisdiction shaU not invalidate or render unenforceable such provision in any 
other jurisdiction. Lender shaU not be deemed to have waived any of its rights hereimder or under 
any other agreement, instrument or p^er signed by Debtor unless such waiver be in writing and 
signed by Lender. No delay or omission on the part of Lender in exercising any right shaU operate as 
a waiver of such right or any other right. All of Lender's rights and remedies, whether evidenced 
hereby or by any other agreement, instrument or paper, shall be cumulative and may be exercised 
smgularly or concurrently. Any written demand upon or written notice to Debtor shaU be effective 
when deposited in the mails addressed to Debtor at the address shown at the beginning of this 
Agreement. This Agreement and aU rights and obUgations hereunder, including matters of 
construction, validity and performance^ shall be governed by the law of the State of Ohio, without 
giving effect to the conflict of law rules thereof. The provisions hereof shall, as the case may 
require, bind or inure to the benefit of, the respective heirs, successors, legal representatives and 
assigns of Debtor and Lender. 

[REMADSTDER OF PAGE INTENTIONALLY LEFT BLANK -
SIGNATURE PAGE TO IMMEDL&iTELY FOLLOW] 
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above. 
IN WITNESS WHEREOF, Debtor has signed this Agreement as of the date set tbrth 

Debtor: 

Woodbran Realty Corporation, an Ohio corporation 

Name/ J ^ . ^ ^ C l/,U^_ iName / j f ^ . j ^ ^ 

Titie: f,,,Z.^' 

STATE OF OHIO 

COUNTY OF CUYAHOGA 

) 
)ss 
) 

The foregoing instrument was acknowledged before me this / 7 '^day of F^lr^/o^-^-n^ . 
14, by''"&-Av^̂ ^̂  S iO<[e^ZihQ l^r^ 'k .J^^l r of Woodbran Realty Corporatiyi, an 2014 

Ohio corporation, bnbehalf of the corporation. 

" ^ 

£̂5fyPoWic-StafeofOitfo 

SKft»147UlSR2, 
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E2SIBITA 

Debtor: Woodbran Realty Corporation Secured Party: The Huntington National Bank 

Description of Property 

AU personal property of Debtor, whether now owned or hereafter acquired or received, 
and aU Proceeds, products, profits and rents thereof, mcludmg, without limitation: 

(a) all of Debtor's Accounts Receivable or Deposit Accounts; 
(b) aU of Debtor's Inventory; 
(c) all of Debtor's Equipment; 
(d) all funds on deposit in the Cash Collateral Account; 
(e) all of Debtor's Cash Security; 
(f) all of Debtor's General Intangibles and Payment Intangibles; 
(g) all of Debtor's Investment Property; 
(h) all of Debtor's Letter-of-Credit Rights; and 
(i) all of Debtor's rights in Commercial Tort Clauns-

All of the foregoing hereinafter sometimes referred to as the "Collateral." 

For purposes of this Exhibit A. 

"Account" shall have the meaning ascribed to such term in the Uniform Commercial Code, as 
enacted in the State of Ohio from time to time (the "UCC"), including, witiiout limitation: (a) any 
account, (b) any right to payment for Goods sold or leased or for services rendered which is not 
evidenced by an Instrument or Chattel Paper, whether or not it has been earned by performance, (c) 
any right to payment of a monetary obUgation, whether or not earned by performance, (i) for property 
that has been or is to be sold, leased, licensed, assigned or otherwise disposed of, (ii) for services 
rendered or to be rendered, (iii) for a policy of insurance issued or to be issued, (iv) for a secondary 
obligation incurred or to be incurred, (v) for energy provided or to be provided, (vi) for the use or 
Mre of a vessel under a charter or other contract, (vii) arising out of the use of a credit or charge card 
or information contained on or for use with the card, (vUi) as wmnings in a lottery or other game of 
chance operated or sponsored by a State, governmental unit of a State, or person Ucensed or 
authorized to operate the game by a State or governmental unit of a State, or (d) any 
healtii-care-insurance receivables (as defined m the UCC). 
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"Accounts Receivable" means: 

(a) any account receivable. Account, Chattel Paper, Contract Right, General Intangible, 
Payment Intangible, Document, or Instrument owned, acquhed, or received by a 
Person; 

(b) any otiier indebtedness owed to or receivable owned, acquired, or received by any 
Person of whatever kind and however evidenced; and 

(c) any right, title, and interest in a Person's Goods which were sold, leased, or furnished 
by that Person and gave rise to either (a) or (b) above, or both of them. This includes, 
without limitation: 
(i) any rights of stoppage in transit of a Person's sold, leased, or furnished Goods; 
(ii) any rights to reclaim a Person's sold, leased, or furnished Goods; and 
(iii) any rights a Person has m such sold, leased, or furnished Goods that have 

been returned to or repossessed by that Person. 

"Agreement" means that certain Loan Agreement dated on or about of even date herewith 
between Debtor and Lender. 

"Chattel Paper" means (a) any chattel paper, and (b) any writing or writings which evidence 
both a monetary obligation and a security interest in or a lease of specific Goods. If a transaction is 
evidenced both by such an agreement for security or a lease and by an Instrument or a series of 
Instruments, the group of writings taken together constitutes Chattel Paper. 

"Commercial Tort Claim" shaU have the meaning ascribed to such term in the UCC, 
includmg, without limitation, a claim arising in tort with respect to which: 

(a) The claimant is an organization; or 
(b) The claimant is an individual, and the claim: 

(i) Arose in the course of the claimant's business or profession; and 
(ii) Does not include damages arising out of personal injury to or the death of an 

individual. 

"Contract Right" shall have the meaning set forth in the UCC, including, witiiout Umitation: 
(a) any contract right (including, without Umitation, any right of Debtor to be indemnified by any 
otiier Person); and (b) any right to payment under a contract not yet earned by performance and not 
evidenced by an Instrument or Chattel Paper. 

"Document" shall have the meaning set forth in the UCC, including, without Umitation: (a) 
any document, (b) any document of titie, including a bill of ladmg, dock warrant, dock receipt, 
warehouse receipt or order for the delivery of Goods, and any other document which in the regular 
course of business or financing is treated as adequately evidencing that the Person in possession of it 

CLEVEWND/416396V.3 



is entitied to receive, hold, and dispose of the document and the Goods it covers and (c) any receipt 
covering Goods stored under a statute requiring a bond against withdrawal or a license for the 
issuance of receipts in the nature of warehouse receipts even though issued by a Person who is the 
owner of the Goods and is not a warehouseman. 

"Deposit Account" means (a) any deposit account, and (b) any demand, time, savmgs, 
passbook, or a simUar account mmntained with a bank, savings and loan association, credit union, or 
similar organization, other than an account evidenced by a certificate of deposit. 

"Instrument" shall have the meaning set forth in the UCC, including, without limitation: 

(a) any instrument; 
(b) any negotiable or noimegotiable mstrument (including, v/ithout Umitation, drafts, 

checks, acceptances, certificates of deposit, and notes); 
(c) any security; and 
(d) any other writing which: 

(i) evidences a right to the payment of money, 
(u) is not itself a security agreement or lease, and 
(iii) is of a type which in the ordmary course of business is transferred by delivery 

with any necessary endorsement or assignment. 

"Inventory" shall have the meaning set forth in the UCC, including, without limitation: 
(a) any inventory; 
(b) aU Goods that are raw materials; 
(c) aU Goods that are work in process; 
(d) all Goods that are materials used or consumed in the ordinary course of a Person's 

business; 
(e) aU Goods that are, m the ordinary course of a Person's business, held for sale or lease 

or furnished or to be furnished under contracts of service; and 
(f) all substitutes and replacements for, and parts^ accessories, additions, attachments, or 

accessions to (a) to (e) above. 

"Equipment" shall have the meaning set forth in the UCC, mcluding, without limitation: 

(a) any equipment, including without limitation, machinery, office fumiture and 
furnishings, tools, dies, jigs, and molds; 

(b) all Goods that are used or bought for use primarily in a Person's business; 
(c) all Goods that are not consumer goods, farm products, or inventory; 
(d) all titied vehicles; and 
(e) all substitutes or replacements for, and aU parts, accessories, additional attachments, 

or accessions to (a) to (d) above. 
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"Cash Security" means all cash. Instruments, Deposit Accounts, and other cash equivalents, 
whether matured or unmatured, whether collected or in the process of collection upon which Debtor 
presentiy has or may hereafter have any claim, that are presently or may 
hereafter be existing or maintained with, issued by, drawn upon, or in the possession of Lender. 

"Cash CoUateral Account" means a commercial Deposit Account designated "cash coUateral 
account" and maintained by Debtor with Lender, without UabiUty by Lender to pay interest thereon, 
from which account Lender shall have the exclusive right to withdraw funds untU aU ObUgations are 
paid, performed, satisfied, enforced, and observed hi full, and with respect to which account Lender 
shall have a first priority security interest. 

"General Intangible" means (a) any general intangible, including without limitation, any 
patent, trademark, service mark, goodwill, copyright, license and any applications or rights with 
respect to the foregoing; and (b) any personal property (including things in action) other than Goods, 
Accounts, Contract Rights, Chattel Paper, Documents, Instruments, and money. 

"Goods" shall have tiie meaning set forth in the UCC and shall include, without limitation: (a) 
any goods, and (b) aU things which are movable at the time the security interest granted Lender under 
the Agreement attaches or which are fixtures but does not include money, Instruments, Documents, 
Accounts, Chattel Paper, General Intangibles, and Contract Rights. 

"Investment Property" shaU have the meaning set forth in the UCC. 

"Lender" or "a Lender" or "any Lender" or "each Lender" means The Huntmgton National 
Lender and any other financial institution which from time to time becomes a party to the 
Agreement. 

"Letter-of-Credit Right" shaU have the meaning ascribed to such terra in the UCC, including 
witiiout Umitation, a right to payment or performance under a letter of credit, whether or not the 
beneficiary has demanded or is at the time entitied to demand payment or performance. 

"ObUgations" means any of the following obUgations, whether direct or indirect, absolute or 
contingent, secured or unsecured, matured or unmatured, originally contracted with Lender or any 
other Person and now owing to or hereafter acquired in any manner partially or totally by Lender 
pursuant to or in connection writh the Agreement or the related Loan Documents or in which Lender 
may have acquired a participation, contracted by Debtor alone or jointiy or severally with another 
Person: 

(a) any and all indebtedness, obligations, liabilities, conttacts, indentures, agreements, 
warranties, covenants, guarantees, representations, provisions, terras, and conditions 
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of whatever kind, now existing or hereafter arising, and however evidenced, that are 
now or hereafter owed, incurred, or executed by Debtor to, in favor of, or with 
Lender (including, without lintitation, those as are set forth or contained in, referred 
to, evidenced by, or executed with reference to the Agreement, the Loan Account, 
any promissory notes, letter of credit ^reements, advance agreements. Rate 
Management Transactions, indemnity agreements, guaranties, lines of credit, 
mortgage deeds, security agreements, assignments, pledge agreements, hypotiiecation 
agreements, Instruments, and acceptance financing agreements), and including any 
partial or total extension, restatement, renewal, amendment, and substitution thereof 
or therefor; 

(b) any and all claims of whatever kind of Lender against Debtor, now existing or 
hereafter arismg mcluding, without lintitation, any arising out of or in any way 
connected with warranties made by Debtor to Lender in connection with any 
Instrument deposited with or purchased by Lender; 

(c) any and all of Debtor's Reimbursement ObUgations; and 
(d) any and all of Lender's Related Expenses. 

"Organization" means a corporation, government or government subdivision or agency, 
business trust, estate, trust, partnership, limited UabiUty company, association, two or more Persons 
having a joint or common interest, and any other legal or commercial entity. 

"Payment Intangible" shall have the meaning ascribed to such term in the UCC, including, 
without limitation, any General Intangible under which the account debtor's principal obUgation is a 
monetary obligation. 

"Person" means an individual or an Organization. 

"Proceeds" means (a) any proceeds, and (b) whatever is received upon the sale, exchange, 
collection, or other disposition of CoUateral or Proceeds, whether cash or non-cash. Cash Proceeds 
includes, without limitation, moneys, checks, and Deposit Accounts. Proceeds includes, without 
Umitation, any Account arising when the right to payment is earned under a Contract Right, any 
insurance payable by reason of loss or dams^e to the Collateral, and any return or unearned premium 
upon any canceUation of insurance. Except as expressly authorized in the Agreement, Lender's right 
to Proceeds specifically set forth herein or indicated in any financing statement shall never constitute 
an express or implied authorization on the part of Lender to Debtor's sale, exchange, coUection, or 
other disposition of any or aU of the Collateral. 

Any capitalized terra used but not defined in this Exhibit A shall have the same meaning 
as ascribed to such term hi the Agreement. 
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WOODBRAN REALTY CORPORATION 
CaseNo. 12-2578-ST-AIS 

EXHIBIT E 
(Public, Redacted Version) 



STOCK PLEDGE AND SECURITY AGREEMENT 

THIS STOCK PLEDGE AND SBCURTTY AGREEMENT ("Agceemenf*) is made this 24* day of 
April, 2014, by and between D.A. Visconsi, Trustee of the DA, Visconsi Trust under the DA, 
Viscoasi Trust Agreement dated January 4,1993, Dominic A. Visconsi, Jr., Trustee of the Dominic 
A. Visconsi, Jr . Trust under Restatement of Trust dated October 8» 2001, Anfhoni Visconsi II, 
Trustee of the Anthoni Visconsi II Revocable Trust dated September 23» 1999» as amended, and 
Nicole V. Mawhy, Trustee of the Nicole V. Mawby Trust under Declaration of Trust dated October 
25,1989, as amended, Randy S. Kertesz, Ronnie M. Kertesz and Stacy £. Maxson, Co-Trustees of 
the Alex Kertesz Revocable Trust dated June 28,1993, and Randy S. Kertesz, Ronnie M Kertesz 
and Stacy £. Maxson, Trustees of the Alex Kertesz Irrevocable Trust dated 12/30/98 (collectively, 
"Pledgoi^^ and The Huntington National Bank ("Secured Party**). 

RECITALS; 

WHEREAS, Secured Party has extended a loan in the amount of up to $1,100,000.00 loan (the 
"Loan") to Woodbran Realty Corporation, an Ohio corporation (the "Borrower") pursuant to the terms 
and conditions of a Loan and Security Agreement dated on or about of even date herewith (the "Loan 
Agreement^'). The Loan Agreement and all other documents executed by Borrower in fevor of or for the 
benefit of Secured Party, in connection with the Loan are hereinafter collectively referred to as tiie "Loan 
Documents": and 

WHEREAS, Pledgor has agreed to secure the repayment of all liabiUties, obligations, covenants, 
and indebtedness of Borrower as evidenced by the Note by executing this pledge agreement to pledge to 
Secured Party as collateral for such HabiUties, obligations, cov^iants and indebtedness. Pledgor's shares 
held in Borrower. All capitahzed terms not defined herein shall have the meanings ascribed to them in the 
Loan Agreement. 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which 
are hereby acknowledged. Pledgor and Secured Party hereby ^ree as follows: 

1. Incorporation of Recitals. The foregomg Recitals are hereby incorporated into this 
Agreement as if fully rewritten herein. 

2. Definitions. "Obligation(s)" means all loans, advances, indebtedness, Uabilities, covenants 
and obUgations of Borrower owed to Secured Party and/or the affiliates of Secured Party of every kind and 
description whether now existing or hereafter arising including, without limitation, those owed by Borrower 
or Pledgor to others and acquired by Secured Party or any affiliate of Secured Party, by purchase, 
assigmnent or otherwise, and whedier direct or indirect, primary or as guarantor or surety, absolute or 
contingent, liquidated or unliquidated, matured or umnatured, whether or not secured by additional 
collateral, whether or not presentiy contemplated by the parties on the date hereof, and whether evidenced 
or created by promissory note, guaranty, agreement or otherwise, and including witiiout limitation all 
liabilities, obligations and indebtedness arising under this Agreement, tiie Loan Agreement, Note and the 
other Loan Documents and any documents executed by Borrower in connection with the Loan Agreement, 
Note and other Loan Documents, all ob l i^ons to perform or forbear fiom pfenning acts, aU amounts 
represented by letters of credit now or hereafter issued by Secured Party for die benefit of or at the request 
of Pledgor, and all expenses and attorneys* fees incurred by Secured Party and/or any affiUate of Secured 
Party under this Agreement or any other document or instrument related to any of the foregoing. 
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3. Pledge and Security faterest. (a) Pledgor hereby pledges, mortgages, transfers, delivers, 
deposits, sets over, confirms, grants and assigns as a continuing, first priority security interest to Secured 
Party and its successors and assigns, aU of Pledgor's ri^t, titie and interest, m and to Pledgor's shares of 
commcHi stock in Borrows sis foUows: 

Pledgor Name 
D.A. Visconsi, Trustee of the DA. Visconsi Tmst 
under the DA. Visconsi Trust Agreement dated 
January 4,1993 (for shares showing in the name of 
D.A Visconsi, Trustee of the DA. Visconsi Trust 
u/t/a January 4,1993) 
Randy S. Kertesz, Ronnie M. Kertesz and Stacy E 
Maxson, Trustees of the Alex Kertesz Irrevocable 
Trust dated 12/30/98 (for shares showing in the name 
of Randy S. Kertesz, Ronnie M. Kertesz and Stacy E. 
Maxson, Trustees UTA dated 12/30/98) 
Randy S. Kertesz, Ronnie M. Kertesz and Stacy E. 
Maxson, Co-Trustees of the Alex Kertesz Revocable 
Trust dated June 28,1993 (for shares showing in tfie 
name of Alex Kertesz, Trustee of the Alex Kertesz 
Revocable Trust dated June 28,1993) 
Anthoni Visconsi H, Trustee of the Anthoni Visconsi 
n Revocable Trast dated September 23,1999, as 
amended 
Dominic A. Visconsi, Jr., Trustee of the Domituc A. 
Visconsi, Jr. Trust under Restatement of Trust dated 
October 8,2001 
Nicole V. Mawby, Trustee of the Nicole V. Mawby 
Trust under Declaration of Trust dated October 25, 
1989 

Type of Shares 
Class A 

Class A 

Class B 

Class B 

Class B 

Class B 

# of Shares 
5 

5 

495 

165 

165 

165 

Certificate # 
lA 

5A 

6B 

3B 

4B 

5B 

issued by Borrower to Pledgor, together with all income, dividends, earnings and other distributions thereon 
and the proceeds thereof (coUectively, the "Interest**) as collateral security for payment and performance by 
Bonx)wer of the ObUgations. The hiterest represents 100% of the shares in tiie Borrower and no Pledgor 
shaU consent to or cause any additional shares or interests to be issued in die Borrower without Secured 
Party's prior written C(»isent. Any additional interest of any kind or nature in any securities, notes, bonds, 
mutual fimds and cash equivalents acquired by Pledgor shaU automatically become subject to the pledge and 
security interest of this Agreement at the time Plec^or obtains such interest, without any fiirther action by 
any person. Upon acquisition of any such additional Interest, Pledgor agrees to deliver to Secured Party, all 
documents evidencing the hiterest and any additional documentation requested by Secured Party to perfect 
and protect Secured Party's interest therein. 

(b) AU dividends and distributions (in the form of cash, property, stock or other securities) 
arising out of the Interest (collectively "Distributions**! shall immediately become subject to the lien and 
security intercst of this Agreement and upon acquisition of any such additional Interest, Pledgor agrees to 
deUver to Secured Party, all documents evidencing the Interest and any additional documentation 
requested by Secured Party to perfect and protect Secured Party's interest therein. 
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(c) AU certificates evidencing the Interest are herewith delivered to the Secured Party 
accompanied by assignments separate from the certificates executed in blank. 

4. Representations and Warranties. Pledgor represents and warrants to Secured Party tiiat: 

(a) Pledgor is not under any legal disabUity and has full legal capacity to execute and deUver 
this Agreement 

(b) Pledgor is the sole holder of record and sole beneficial owner of the Interest, free and clear 
of any security interest, pledge, or olher Hen or encumbrance (collectively, "Lien**): 

(c) Pledgor's exact legal name is as set forth in the first paragraph on P a ^ 1 of this 
Agreement; 

(d) Pledgor has the right and requisite authority to pledge, mortgage, assign, transfer, 
deliver, deposit, set over and confirm the Interest to Secured Party as provided herein, and this 
Agreement has been duly authorized by all necessaiy action on the part of Pledgor; 

(e) Pledgor has obtained aU necessary consents, approvals, authorizations or orders of any 
person, corpomtion, partnership, trust, governmental entity, or odier entity required for the execution and 
delivery of this Agreement or die delivery of the Interest to Secured Party as provided herein; and 

(f) The provisions of this Agreement are sufficient to create in favor of Secured Party a 
valid and continuing lien on, and first security interest in, the Interest and the delivery by Pledgor to 
Seciu'ed Party of the stock certificates evidencing the hiterest shaU be sufficient to perfect such security 
interest. 

(g) There are no restrictions on the transfer of the Interest except as set forth on the face of 
any certificate evidencing the hiterest. 

(h) That Pledgor has a direct economic investment or interest in Borrower, as a partner, 
shareholder, member, tmst beneficiary, or otherwise, and has received sufficient consideration for this 
Agreement, 

The representations and warranties set forth in this Section 4 shall survive the execution and 
delivery of this Agreement 

5. Distributions. Pledgor and Secured Party hereby agree as follows: 

(a) Distributions shall be subject to the lien and security interest of this Agreement 

(b) Secured Party shall be entitied to all Distributions. Until paid, all rights to such 
Distributions shaU remain subject to the lien and security interest of this Agreement, Pledgor may receive 
Distributions made in accordance with the terms of the Loan Agreement and tiie Guaranty. In the event that 
Pledgor receive any distribution not pemiitted under the Loan Agreement or the Guaranty or in the event 
Pledgor receives a Distribution after the occurrence of an Event of Defeult, Pletfeor shall notify Secured 
Party thereof hold such Distribution in trust for the benefit of Secured Party and, if requested by Pledgee, 
shall immediately deliver such Distribution in the form received by Pledgor, hi the event that die 
Distribution is in the form of a check or oihsr instrum^t, Pledgor shall provide Pledgee with all necessary 
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endorsements thereon. 

6. Covenants. Pledgor covenants and agrees tiiat until payment in fiill of all of the 
Obligations: 

(a) Without the prior written consent of Secured Party, Pledgor will not attempt to or finlher 
sell, assign, transfer, mortgage, pledge or otherwise fiuther encumber any of Pledgor's ri^ in or to tiie 
Interest or any unpaid Distributions or grant a Lien tiierem to any other party, and 

(b) Pledgor will, at Pledgor's expense, obtain, execute, acknowledge and deliver all such 
instruments and take all such action necessary (or as Secured Party may frx>m time to time request) in order 
to ensure Secured Party shall have and retain die benefits of the first priority lien and security interest in the 
Interest 

(c) Pledgor shaU pay all costs of filing any financing, continuation or termination statements 
witii respect to the security interest created hereby; 

(d) Pledgor shall take any other and further action necessary or desirable as requested by 
Secured Party to grant Secured Party control over the Collateral, as "contror* is defined in the Uniform 
Commercial Code (as hereinafter defmed), including without limitation (i) executing and/or 
authenticatmg any assignments or third party agreements; and (U) deUverii^ or causing the delivery of, 
any of the Interest to the possession of Secured Party. 

Pledgor consents to and hereby authorizes any third party in an authenticated record or 
E^eement between Pledgor, Secured Party, and the third party, including but not limited to depository 
institutions, securities intermediaries, and issuers of letters of credit or other support obligations, to 
accept direction from Secured Party regarding the maintenance and disposition of the Interest, 
Distributions, and the products and proceeds thereof consistent with the terms and conditions of this 
Agreement, and to enter into agreements with Secured Party regarding same, witiiout further consent of 
Pledgor. 

7. Remedies. 

(a) Upon the occurrraice of an Event of Defauh under the Obligations, this Agreement, the 
Loan Agreement, the Note or under any of the Loan Documents, and subject to any applicable grace 
periods with respect thereto, if any. Secured Party is hereby authorized and empowered, at its election, to 
transfer and register in its name or in the name of its nominee the whole or any part of the Interest, to 
exercise the voting rights with respect thereto, to collect and receive all Distributions made dira^eon, to seU 
in oas or more sales after 7 days* notice (which notice Pledgor h^^l^ agrees is commercially reasonable) 
but witiiout any previous notice or advertisement, tiie whole or any part of tiie interest and to otiierwise act 
witii respect to the Interest as though Secured Party was tiie outri^t owner thereof, provided, however, the 
Secured Party shall not have any duty to exercise any such right or to preserve the same and shall not be 
Uable for any failure to do so or for any de l^ in doing so. Any sale may be eitiier for cash or upon credit or 
for future delivery at surfi price as Secured Party may deem fair, and Secured Party may be the purchase of 
the whole or any part of the Interest so sold and hold the same thereafter in its own right fiee fix»n any claim 
of Pledgor or any right of redemption. Each sale shall be made to the highest bidder, but Secured Party may 
reject any bid at such sale which, in its sole discretion, it shall deem inadequate. Demands of performance, 
except as otherwise herein specifically provided for, notices of sale, advertisements and the presence of 
property at sale are hereby waived and any sale hereunder may be conducted by an auctioneer or by any 
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officer or agent of Secured Party. Pledgor hereby irrevocably appoints and constitutes Secured P^ty as its 
attorney-in-fact witii full authority and power to and for the purposes of enabling Secured Party, upon the 
occurrence of an Event of DefauU under tiie Obligations, this Agreement or under any of the Loan 
Documents, and subject to any applicable grace periods, if any, to take any and aU action and execute any 
and all instruments which Secured Party in its reasonable discretion deems necessaiy or advisable to 
accomplish the purposes of this Agreement, which power of attorney shall include fiiU power of 
substitution and delegation, including, but not limited to, executing, authenticating and/or filing on its 
behalf: (i) UCC Fmancing Statements reflectmg the lien of Secured Party upon the Collateral and any 
other documents necessaiy or desirable to perfoct or otherwise continue the security interest panted 
herein; and (ii) any third party agreements or assignments to grant Secured Party control over the 
Collateral, including, but not limited to, tiurd party agreements between Pledgor, Secured Party and 
depository institutions, securities intermediaries, and issuers of letters of credit or other support 
obligations, which third party agreements direct the third party to accept direction fix)m Secured Party 
regarding the maintenance and disposition of the Collateral and the products and proceeds thereof. Such 
authority and power being coupled with an interest, shall be (a) iirevocable until the Loan is paid, 
performed and observed in lull, (b) exercisable by Secured Party at any time and without any request 
upon Pledgor to take any action or execute any instrument, and (c) exercisable in Secured Party's name 
or in the name of Pledgor. Pledgor hereby ratifies and approved all acts of Secured Party as such 
attom^-in-fact. 

(b) If, at the original time or times appointed for tiie sale of tiie whole or any part of the 
Interest, the highest bid, if tiiere be but one sale, shall be inadequate to discharge in full all tiie Obligations, 
or if the Interest be offered for sale in lots, if at any of such sales, the highest bid for the lot offered for sale 
would indicate to Secured Party, in its discretion, the likelihood that the proceeds of the sales of all of the 
Interest wiU be insufficient to discharge aU the ObUgations, the Secured Party may, on one or more 
occasions, postpone any of said sales by public announcement at the time of sale or the time of previous 
postponement of sale, and no other notice of such postponement or postponements of sale need be given, 
any other notice being hereby \^ived; provided, however, that any sale or sales made after such 
postponement shall be after 7 days notice to Pledgor. 

(c) In the event of any sale(s) hereunder. Secured Party shall, after deducting all costs or 
expenses of every kind (mcluding, to the fiill extent permitted by law, reasonable attomey's fees and 
disbursements) for care, safekeeping, collection, sale, deUvery or otherwise, apply the residue of the 
proceeds of the sale(s) to the payment or reduction, either in whole or in part, of tiie ObUgations returning 
the surplus, if any, to Pledgor. 

(d) Pledgor agrees tiiat Pledgor will not at any time plead, claim or take the benefit of any 
appraisal, valuation, stay, extension, moratorium or redemption law now or hereafter in force in order to 
prevent or delay the enforcement of this Agreement, or the absolute sale or transfer to Secured Party of the 
whole or any part of the Interest or the possession thereof by any purchaser at any sale hereunder, and 
Pledgor waives the benefit of all such laws. Pledgor agrees that Pledgor will not interfere with any right, 
power and remedy of Secured Party provided for in this Agreement or now or hereafter existii^ at law or in 
equity or by statute or otherwise, or the exercise or begimm^ of tiie exercise by Secured Party of any one or 
more of such ri^ts, powers or remedies. No feilure or delay on the part of Secured Party to exercise any 
such rights, power or remedy and no notice or demand which may be given to or made upon Pledgor l^ 
Secured Party with respect to any such remedies shall operate as a wavfer hereof or limit or impair Secured 
Party's right to take any action or to exercise any power or remedy hereunder, without notice or demand, or 
prejudice its rights as ̂ ;ainst Pledgor in any respect. 
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8. Waiver. No delay on Secured Party's part in exercising any power of sale, lien, option or 
other rig}it hereunder, and no notice or demand which may be given to or made upon Pled^>r by Secured 
Party vnth respect to any power of sale, lien, option or other right hereunder, shaU constitute a waiver 
thereof, or limit or impair Secured Party's right to take any action or to exercise any power of sale, lien 
option, or any other right hereunder without notice or demand, or prejudice Secured Party's ri^ts as i^ainst 
Pledgor in any respect In addition, no action taken by Secured Party hereunder shall in any way impair or 
limit Secured Party's ri^t to exercise any or all rights or remedies Secured Party may otherwise have 
against Pledgor witii respect to ai^ Obligations. This Agreement shall not, in any manner, be construed as a 
con^romise of any Obligations except to the extent that a Distribution is applied to reduce tiie Obligations 
and then only to the extent and in the amount of such Distribution actually received by Secured Party. This 
is an absolute, unconditional and continiung pledge and security agreement and will remain in full force and 
effect until the Obligations have been fully paid to the Secured Party. This Agreement will extend to and 
cove* renewals of tiie ObUgations and any number of extensions of time for payment thereof and wiU not be 
affected l^ any surrender, exchange, acceptance or release by the Secured Party of any othrar pledge or any 
security held by it for any of the Obligations. Notice of acceptance of this Agreement, notice of extensions 
of credit to the Pledgor from tune to time, notice of defeult, diligence, presentment, protest, demand for 
payment, notice of demand or protest, and any defense based upon a feilure of Secured Party to comply witii 
the notice requirements of the applicable version of Uniform Commercial Code, as now or hereafter in 
effect, are hereby waived. Secur^ Party, at any time and from time to time, without die consent of Pledgor, 
may change the manner, place or terms of paym^t of or interest rates on, or change or extend die time of 
p^anent o^ or renew or aher, any of the Obligations, without impairing or releasing the liabilities of 
Pledgor hereunder. Secured Party in its sole discretion may determine the reasonableness of tiie period 
which may elapse prior to the making of demand for any payment upon Pledgor, and it need not pursue any 
of its remedies against any other party before having recourse against Pledgor under tiiis Agreement 
Nothing contained in this Agreement and no act done or omitted by Secured Party pursuant to the powers 
and rights granted to it hereunder shaU be deemed to be a waiver by Secured Party of any of its rights or 
remedies under any instrument or document evidencing or securing the Obligations or by or pursuant to 
law or equity, by statute or otherwise, and this Agreement is made and acc^ted without prejudice to any 
of the ri^ts and remedies of Secured Party, No remedy set forth herein is exclusive of any other 
available remedy or remedies, but each is cumulative and in addition to every otiier remedy given under 
this Agreement and tiie Loan Documents, or now or hereafter existing at law or in equity or by statute. 

9. Indemnification. Pledgor ^yees to bd^nnify and hold Secured Party harmless from and 
against any taxes, liabilities, claims and damages, including reasonable attorney's fees and disbursements, 
and other e:q)enses incurred or arising by reason of the taking or the feilure to take action by Secured Party, 
m good feitii, under tiiis Agreement and in respect of any transactions effected in connection with this 
Agreement and the enforcement thereof, including witiiout limitation, any taxes payable in connection with 
the delivery or registration of tiie Interest as provided herein. The obligations of Pledgor imder tiiis Section 
shall survive the termination of this A^eement 

10. Cancellation. Upon tiie irrevocable and mdefeasible payment in fiill and termination of the 
Obligations, Secured Party shall cancel its ri^its in the Interest under this Agreement and agrees to execute 
any documentation necessaiy to that end. No such cancellation shall be effective unless in writing. 

11. MisceUaneous. Any capitalized term not specifically defined herein shall have tiie same 
meaning attributed to it in the applicable version of the Uniform Commercial Code adopted and in effect 
from time to time in the jurisdiction in which Pledgor's principal residence is located or in tiie state in 
which Pledgor is domiciled, or where appropriate, as the case may be, the jurisdiction in which the 
collateral is located, as such definitions may be enlarged or expanded from time to time by legislative 
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amendment thereto or judicial decision (the "Uniform Commercial Code"). In this Agreement the 
singular includes the plural and tiie masculine includes the femmine, neuter and plural, and this 
Agreement shall be binding on Pledgor, and its successors and assigns, and shall inure to the benefit of 
Secured Party, and its successors and assigns. If there is more than one pledgor hereunder, the 
obUgations of the pledgors shall be joint aiul several obUgations of all such pledgors, and Secured Party 
shall not be required to commence, proceed or exhaust its remedies against any one or more of the 
pledgors or against any other c o l l a t ^ or security before exercising its remedies against any other 
pledgor or pledgors. None of the terms or provisions of this Agreement msy be waived, altered, modified 
or amended except in writing duly assigned for and on behalf of the Secured Party and Pledgor. Pledgor 
agrees promptiy to execute and deliver such additional documents, agreements and instruments and 
promptiy to take such additional action as Secured Party may at any time and from time to time 
reasonably request, in order for Secured Party to obtain the full benefits and rights granted or purported 
to be granted by this Agreement. Pledgor acknowledges and agrees that, in addition to the security 
interests granted herein, Secured Party has a banker's lien and common law right of set-off in and to 
Pledgor's deposits, accounts and credits held by Secured Party and Seemed Party may apply or set-off 
such deposits or other sums agamst the Guaranty upon the occurrence of an Event of Default under the 
Obligations, this Agreement or under any of the Loan Documents, subject to any applicable grace 
periods, if any. This Agreement contains the entire agreement of the parties and no oral Agreement 
whatsoever, whether made contemporaneously herewith or hereafter shaU amend, modify or otherwise 
affect the terms of this Agreement. Any provision herein which may prove limited or unenforceable 
under any law or judicial ruUng shall not affect tiie validity or enforceability of the remainder of this 
Agreement Pledgor hereby authorizes Secured Party to file a copy of this Agreement as a Financmg 
Statement with qipropriate county and state government authorities necessary to perfect Secured Party's 
security interest in the Collateral as set forth herein. Pledgor hereby fiirflier authorizes Secured Party to 
file UCC Financmg Statements on behalf of Pledgor and Secured Party with respect to the Interest and 
Distributions. 

12. Notices. Any notices under or pursuant to this Agreement shall be deemed duly sent when 
delivered by hand or when mailed by registered or certified mail, return receipt requested, addressed as 
foUows; 

(a) If to Secured Party, at: 

The Huntington National Bank 
200 Public Square (CM 17) 
Cleveland, Ohio 44114 
Attention: Will Dalman 
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(b) Ifto Pledgor, at 

yi--^ % ^BACTtD 

D.A. Visconsi, Trustee of the D.A. Visconsi 
Trust u/t/a January 4,1993 

jli^D^crd^O H^% 

Xt t ^eoAo^t^ 

XNf̂  /^(fj£?aat^ 

^ % i ^ ^^9AC\eP 

Randy S. Kertesz, Ronnie M. Kertesz and Stacy E. Maxson, Co-Trustees 
of the Alex Kertesz Revocable Trust dated June 28,1993 

j2t)?ACT£rj9 ^ ^ ^ 

Randy S. Kertesz, Ronnie M. Kertesz and Stacy E. Maxson, 
Trustees of the Alex Kertesz hrevocable Trust dated 12/30/98 

/eOAO-iy? ^ ^ ^ 

Dominic A. Visconsi, Jr., Trustee of tiie Dominic A- Visconsi, Jr. Trust 
under Restatement of Trust dated October 8,2001 

^ B p U r e p ;̂ xf.> 

\ ^ ^ ftt^^cr*^ 

Anthony Visconsi II, Trustee of the Anthony Visconsi II Revocable 
Trust dated Septembw 23,1999, as amended 

' ^ Y ^ Rtn?Ac-tev!? 

Nicole V. Mawby, Trustee of tiie Nicole V. Mawby Trust under 
Declaration of Trust dated October 25,1989 

fi^ifOAcrt^)^ ^ l v \ 

with a copy to: 

Jordan Bems, Esq. 
Bems, Ockner & Greenberger, LLC 
3733 Park East Drive, Suite 200 
Beachwood, Ohio 44122 
Facsimile: (216) 464-4489 

and: 
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Bruce K. Karberg, Esq. 
Karberg & Associates Co., LPA 
Suite 306, Executive Commons I 
29425 Chagrin Boulevard 
Cleveland, Ohio 44122-4637 

Any party may change such address by sending notice of the change to the other parties. 

13. Counterparts. This Agreement may be executed in any number of counterparts, which 
shall, collectively and separately, constitute one agreement 

14, Governing Law: Jurisdiction. AU acts and transactions hereunder and the rights and 
obUgations of the parties hereto shall be governed constmed and interpreted in accordance with the 
domestic laws of the State of Ohio. Pledgor agrees that the state and federal courts in Cuyahoga County, 
Ohio or any otiier court in which Secured Party initiates proceedings have exclusive jurisdiction over all 
matters arising out of this Agreement, and that service of process in any such proceeding shall be effective if 
mailed to Pledgor at his address described in the Notices section of this Agreement. SECURED PARTY 
AND PLEDGOR HEREBY WAIVE THE RIGHT TO TRIAL BY JURY OF ANY MATTERS 
ARISING OUT OF THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED 
HEREBY. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, die parties hereto have caused tiiis Agreement to be duly executed as 
of the date first above written. 

PLEDGOR: 

D.A Visconsi, Trustee of flie D«A Visconsi Trust 
under the D.A. Visconsi Trust Agreement dated 
January 4,1993 

Anthoni Visconsi H, Trustee of the 
Anthoni Visconsi II Revocable Trust dated 
September 23,1999, as amended 

i^SNV^^ A 0<)f.JV>A^ V N 
Dominic A. Visconsi, Jr., Trustee of the 
Dominic A. Visconsi, Jr. Trust under 
Restatement of Trust dated October 8,2001 

7̂lA/̂ M Ŷ̂  
Nicole V. Mawby, Trustee of |2)(e 
Nicole V. Mawby Trust under Declaration of Trust 
dated October 25,1989 

IS^nature Page continue] 
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'I (o -f '^t. ' iky. 
iy S^^^esz , Co-Trustee of the Alex Kertesz 

Revocable Trust dated June 28,1993 

Ronnie M. Kertesz, Cotrustee of the Alex 
Kertesz Revocable Trust dated June 28,1993 

of the Alex Kertesz 
1993 

I ^ d 
Cn4/V.&t^ 

ertesz. Trustee of the Alex Kertesz 
Irrevocable Trust dated 12/30/98 

i M . 

Ronnie M. Kertesz, Trustee of the Alex Kertesz 
Irrevocable Trust dated 12/30/98 

^tacy £( A|l[axson, Tn&tee 
Irrevocab! 

Alaxsoi 
bieTn 

Cf\. 
ofthe Alex Kertesz 

Trust dated 12/30/98 

[Signatare Page continues] 
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SECURED PASTY: 

THE HUNTINGTON NATIONAL BANK 

Piigcl2ort2 
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WOODBRAN REALTY CORPORATION 
CaseNo. 12-2578-ST-AIS 

EXHIBIT F 
(Public, Redacted Version) 



GUARANTY OF PAYMENT 

J H I S GUARANTY OF PAYMENT rOuatantv*') made as of tiie 24"̂  day of April, 2014, 

^£tP^Cre i) 4 B n M I [ | H | l l H B p | B B i B l ^ each an individual (each a "Guarantor** and, collectively, 
tiie "GuarantoiS^^oinuy and severally, to and for the benefit of The Huntington National 
Banl^ a national banking association, whose address is 200 Public Square, Cleveland, Ohio, 
44114, its successors and assigns ("Lender*'). 

RECITALS 

WHEREAS, Woodbran Realty Corporation, an Ohio corporation ("Borrower**), and 
Lender entered into a Loan and Security Agreement dated on or about the date above ("Loan 
Agreement**) whereby Lender agreed to make a loan (the "Loan**) to Borrower in tbe principal 
amount of up to One Million One Hundred Thousand and No/100 Dollars ($1,100,000,00). 
Capitahzed terms not otherwise defined herein shall have the meanings ascribed to them in the 
Loan Agreement. 

WHEREAS, in connection with the Loan, Borrower, has executed and delivered to 
Lender a Promissory Note (the '^ote*') dated of even date herewith in the amount of the Loan, 
which Note is secured by, among other things: (i) an Open-End Mortgage, Assignment of Leases 
and Rents and Security Agreement (the '̂ Mortgage**) given on or about the date hereof by 
Borrower in fevor of Lender on the Project; (u) a Security Agreement executed on or about the 
date hereof, naming Borrower as Debtor and Lender as Secured Party (the "Securitv 
Agreement*'): and (ui) the other Loan Documents, as defined m the Loan Agreement, executed 
on or about the date hereof 

WHEREAS, Guarantors vnll derive an economic benefit fi-om the Loan evidenced and 
secured by the Note, the Mortgage, the Security Agreement, and the other Loan Documents. 

WHEREAS, Lender has relied on the statements and agreements contained herein in 
agreeing to make the Loan, and the execution and delivery of this Guaranty by Guarantors is a 
condition precedent to the making of the Loan by Lender. 

AGREEMENTS 

NOW, THEREFORE, intending to be legaUy bound, Guarantors, m consideration of the 
matters described in the foregoing Recitals, which Recitals are incorporated herein and made a 
part hereof, and for other good and valuable consideration the receipt and sufficiency of which 
are acknowledged, hereby covenant and agree for the benefit of Lender and its respective 
successors, indorsees, transferees, participants and assigns as follows: 

1. Guaranteed ObUgations. Guarantors absolutely, unconditionally, irrevocably, and 
jointiy and severally guarantee: 
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(a) the full and prompt payment of the principal of and interest on the Note 
when due, whether at stated maturity, upon acceleration or otherwise, and at ^1 limes tiiereafter, 
and the fuU and prompt payment of aU sums widch may now be or may hereafter become due 
and owing under the Note, any Hedging Contracts, the Loan Agreement and the other Loan 
Documents; 

(b) the prompt, fuU and complete performance of aU of Borrower's 
obUgations under each and every covenant contained in the Loan Documents; and 

(c) the full and prom^rt payment of any Enforcement Costs (as hereinafter 
defined in Section 8 hereof). 

All amounts due, debts, UabUities and payment obUgations described in subsections (a) 
and (b) of this Section 1 shall be hereinafter coUectively referred to as the "Guaranteed 
ObUgations." Notwithstandmg the foregoing, the total of all Guarantors' liability hereunder shall 
be limited to the Guarantors' Share of the Indebtedness. "Guarantors' Share of tiie Indebtedness*' 
as used in this Guaranty shall mean, jointiy and severally, twenty-five percent (25%) of the 
outstanding Guaranteed ObUgations (at time of initial demand by Lender). 

2. Exceptions to Limitation of LiabiUtv (Losses), Notwithstanding the Umitation 
contmned in Section 1, in addition to, and not in Ueu of, any other UabUity of Guarantors under 
this Guaranty or the other Loan Documents, Guarantors guarantee and promise to pay to the 
fullest extent aUowed at law to Lender, or order, on demand, in lawful money of the United 
States of America, in immediately available fimds (and to defend, indemnify and hold harmless 
lender, its directors, officers, employees, successors and assigns firom and against any and all 
claims, suits, UabUities (including, vwthout limitation, strict liabiUties and any impairment of 
Lender's security for the Loan), actions, or proceedings), any obligations, debts, damages, losses, 
costs, expenses, fhies, penalties, charges, fees, judgments, awards, court costs, and legal or other 
expenses (including, without limitation, attorneys' fees and expenses and amounts paid in 
settlement of whatever kind or nature), which Lender may mcur as a direct or indirect 
consequence of: 

(1) Borrower, any Guarantor, any AflfiUate of any of the foregoing, or any of 
their re^)ective agents or rejwesentatives, engaging in any action constituting fiaud, 
material misrepresentation, wiUflil misrepresentation, gross negUgence or wiUful 
misconduct in connection with the Loan or the CoUateral; 

(2) Borrower, any Guarantor, or any Affiliate of Borrower or Guarantor, or any 
of their respective ^ents or representatives, misappropriates or misappUes any (A) 
insurance proceeds received in connection with all or a portion of any CoUateral, or (B) 
awards or other amounts received in connection with the condemnation of aU or a portion 
of any CoUateral; 

(3) crkmnal acts of Borrower, any Guarantor, any Affiliate of Boirower or any 
Guarantor, or any of their respective agents or representatives resultii^ in the seizure, 
forfeiture or loss of tiie Collateral; 
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(4) Borrower's failure to pay taxes and assessments w^en tiie same become due 
and payable, in accordance witii the terms of the Loan Agreement or the Mortgage 

(5) Borrower's faUure to (A) obtain and maintain the msurance poUcies 
required under the Loan Agreement, (B) pay insurance premiums when the same become 
due and payable, in accordance witii the terms of the Loan Agreement or (C) pay the 
deductible amount of any msurance poUcjr; 

(6) Borrower's feUure to pay charges for labor or materials or other cha:t;ges that 
result in the creation of Uens on the Collateral, which are not released in accordance with 
the terms of the Loan Agreement; 

(7) the removal or disposal of any material portion of the personal property of 
Borrower by Borrower or any Guarantor witiiout replacing such personal property with 
personal property of the same utiUty and of the same or greater value; 

(8) any act of physical waste or arson by Borrower, any Guarantor, any 
AffiUate of any of the foregomg or any of then respective agents or representatives; 

(9) any fees or commissions being paid by Borrower to any Guarantor or any 
AffiUate of Borrower or any Guarantor in violation of the terms of the Loan Agreement, 
the Note, the Mortage or the other Loan Documents; 

(10) the breach of any representation, warranty, covenant or indemnification 
provision in the Loan Agreemraat concerning Environmental Laws and Hazardous 
Substances and any mdemnification of the Lender with respect thereto in the Loan 
Agreement; or 

(11) Borrower's feilure to pay aU transfer and recording taxes due to any 
governmental airthority in the event of a foreclosure of the Collateral, deed in Ueu or other 
transfer of the CoUateral to the Lender or the Lender's designee. 

3, Exceptions to Lmiitation of LiabUitv (Pull Recourse). Notwitiistanding anything 
to the contrary contained in this Guaranty or the other Loan Documents, the limitation on 
UabiUty set forth in Section 1 shaU be nuU and void and completely inappUcable, and Guarantors 
shall be fuUy and personally Uable for the payment and performance of all obUgations set forth in 
the Loan Agreement and the other Loan Documents, including the payment of all principal, 
interest and other amounts under the Note, in immediately available funds, in the event of any of 
the foUowing events, except for such events that are initiated by, or consented to by Lender: 

(1) Borrower faUs to obtain the Lender's prior consent to any transfer of the 
CoUateral or any transfer of any direct or indirect interest in Borrower, in either case to the 
extent reqmred by the Loan Agreement, Security Agreement or the Mortgage; 

(2) Borrows fails to obtain the Lender's prior consent to any subordinate 
financing or other voluntary Uen encumbering the CoUateral; 

(3) Borrower feUs to permit on-site inspections of the Property; 
3 
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(4) Borrower, any Guarantor, or any AfBHate of Borrower or arty Guarantor, or 
any of theh' respective agents or representatives, misappropriates or mis^plies any rents; 

(5) (A) Borrower files a voluntary petition under the Bankruptcy Code or any 
other creditors rights laws, (B) an AffiUate, officer, director, or representative which 
controls Borrower tUrectiy or indirectiy, files, or joins in tiie filing o^ an involuntary 
petition against Borrower imder the Bankruptoy Code or any other creditors rights laws, or 
soUcits or causes to be soUcited petitiomng creditors for any involuntary petition against 
Borrower firom any Person, (C) Borrower files an answ^ consenting to, or otherwise 
acquiescing in, or johung in, any involuntary petition filed against it, by any other Person 
under the Bankruptoy Code or any other creditors rights laws, or soUcits or causes to be 
soUcited petitiomng creditors for any involuntary petition fi-om any Person, (D) any 
Affiliate, officer, director, or representative which controls Borrower consents to, or 
acquiesces in, or joms in, an appUcation for die appointment of a custodian, receiver, 
trustee, or examiner for Borrower or the Property, (E) Borrower makes an assignment for 
the benefit of creditors, or admits, in writing or in any legal proceeding, its msolvency or 
mabiUty to pay its debts as they become due, (F) Borrower or any Guarantor contests or 
opposes any motion made by the Lender to obtain reUef firom the automatic stay or seeking 
to reinstate tiie automatic stay in the event of any procee<Uiig under the Bankruptcy Code or 
any other creditors rights laws involving any Guarantor or its subsidiaries, and (G) in the 
event the Lender receives less tiban the fiiU value of its claim in any proceeding under the 
Bankruptcy Code or any other creditors rights laws, any C3uarantor or any of its AffiUates 
receives an equity interest or otiier financial benefit of any kind as a result of a "new value" 
plan or equity contribution; or 

(6) Borrower, any Guarantor, or any AffiUate of Borrower or any Guarantor 
contests, delays, mterferes with or fiaistrates, or feiis to cooperate with, the Lender's 
exercise of remedies provided under the Loan Documents after the occiurence of an Event 
of Defeult (except to the extent that a court of competent jurisdiction makes a final 
determination that Borrower, any Guarantor or any AffiUate of Borrower or any Ciuarantor 
had a vaUd legal basis for any such action). 

The obUgations of Guarantor under Section 2 and Section 3 of this Guaranty, together with the 
Guaranteed ObUgations are coUectively, the "ObUgations." 

4. Independent ObUgations, Subject to the lunitation contained in Section 1, as may 
be modified by the provisions of Sections 2 and 3, in the event Borrower shall feul to pay in fidl, 
when due, any of the Obligations, Guarantors agree, on demand by Lender or the holder of the 
Note, to pay tiie ObUgations regardless of any defense, right of set-off or claims which Borrower 
or Guarantors may have against Lender or the holder of the Note. All of the remedies set forth 
herein and/or provided for in any of the Loan Documents or at law or equity shall be equaUy 
available to Lender, and the choice by Lender of one such remedy over another shaU not be 
subject to question or chaUenge by Guarantors or any other person, nor shaU any such choice be 
asserted as a defense, setoff, or failure to mitigate damages in any action, proceeding, or 
counteraction by Lender to recover or seeking any other remedy under this Guaranty, nor shall 
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such choice preclude Lender from subsequentiy electing to exercise a different remedy. Without 
limitation to tiae generaUty of the foregomg, it is expressly hereby acknowlec^ed and agreed tiiat 
tiie obligations of Guarantors hereunder are independent of the obligations of Borrower, 
Guarantors or any other guarantor or indonnitor under any of the other Loan Documents to 
which they may be a party, and a separate action or actions may be brought and prosecuted 
^dns t Guarantors v^ether or not any action is brought against Borrower, any other guarantor or 
indemnitor and whether or not Borrower is joined in any such action or actions, 

5. Waivers, Guarantors do hereby: (a) waive notice of acceptance of this Guaranty 
by Lender and any and aU notices and demands of every kind \ ^ c h may be required to be given 
by any statute, rule or law, (b) agree to refiain firom asserting, until after repayment in fuU of the 
Loan, any defense, right of set-off or other clahn which Guarantors may have agamst Borrower 
(c) waive any defense, right of set-off or other claim which Guarantors or Borrower may have 
against Lender, or the holder of the Note, (d) waive any and all rights Guarantors may have 
under any anti-deficiency statute or other similar protections, (e) waive presentment for payment, 
demand for payment, notice of nonpayment or dishonor, protest and notice of protest, diligence 
in coUection and any and all formaUties which otherwise might be legally requured to charge 
Guarantor with liability, and (f) waive any faUure by Lender to inform Guarantors of any facts 
Lender may now or hereafter know about Borrower, the Property, the Loan, or the transactions 
contemplated by the Loan Agreement, it beir^ understood and agreed that Lender has no duty so 
to inform and that Guarantors are fully responsible for being and remaining hiformed by 
Borrower of aU circumstances bearing on the risk of nonperformance of Borrower's obUgations. 
In addition to, and without Umitation to, the foregoing waivers. Guarantors hereby also waive 
(a) any right to require Lender, as a condition of payment or performance or completion by any 
Guarantor, to (i) proceed against Borrower, any other guarantor, or any other person, (U) proceed 
against or exhaust any security held firom Borrower, any other guarantor, or any other person, 
(in) proceed against or have resort to any balance of any deposit account or credit on the books 
of Lender in favor of Bortower or any other person, or (iv) pursue any other remedy in the power 
of Lender whatsoever; (b) any defense arising by reason of the incapacity, lack of authority or 
any disabiUty or other defense of Borrower, including, without limitation, any defense based on 
or arising out of tiie lack of validity or the unenforceabiUty of the ObUgations or any agreement 
or instrument related thereto or by reason of the cessation of the liabUity of Borrower firom any 
cause other tiian payment, performance and completion in lull of the Obligations; (c) any defense 
based upon any statute or rule of law which provides that the obUgation of a surety must be 
neither larger in amount nor in other respects more burdensome than that of the pruicipal; (d)(i) 
any principles or provisions of law, statutory or otiierwise, which are or might be in conflict with 
the terms of this Guaranty and any legal or equitable discharge of any Guarantor's obUgations 
hereunder (other than indefeasible payment, performance and completion of the ObUgations or 
the Loan in full), (ii) the benefit of any statute of limitations affecting any Guarant<Mr's liability 
hereunder or the enforcement hereof, (iii) any rights to set-offs, recoiqjments and counterclaims 
and (iv) promptness, diligence and any reqitirement that Lender protect, secure, perfect or insure 
any security interest or Uen or any property subject thereto; (e) any release, discharge, 
modification, impairment or lunitation of the UabiUty of Borrower to Lender, whether consented 
to by Lender, consensual or arising by operation of law or any proceedings in bankruptcy or 
reorganization, or fi*om any other cause, other than payment in full of the Loan; (f) any defense 
based on any rejection or disaffirmance of the Obligations, or any part thereof, or any security 
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held therefor, m any such proceedings in bankruptoy or reorganization; (g) any defense based on 
any action taken or omitted by Lender in any proceedings in bankruptcy or insolvency involving 
Borrower, including any election to have their claim aUowed as being secured, partiaUy secured 
or unsecured, any extension of credit by Lender to Borrower in any proceedings in bankruptcy or 
insolvency, and taking and holding by Lender of any security for any such extension of credit. 
The obUgations of the undersigned Guarantors under this Guaranty extend to all amendments, 
supplements, modifications, renewals, replacements or extensions of the Loan Documents and aU 
H e d ^ g Contracts at any rate or rates of interest. The liabUity of Guarantors and die rights of the 
Lender under this Guaranty wiU not be impaired or affected hi any manner by, and each 
Guarantor hereby consents m advance to, and waives any requirement of notice for, any (1) 
disposition, impairment, release, surrender, substitution, or modification of any coUateral 
securing the Obligations or the obligations created by this Guaranty or failure to perfect a 
security interest in any coUateral; (2) release (including adjudication or discharge in bankruptcy) 
or settiement with Borrower or any other party which may be or become liable for the 
Obligations (includii^, without limitation, any maker, indorser, guarantor or surety); (3) delay in 
enforcement of payment of the ObUgations or delay in enforcement of this Guaranty; (4) delay, 
omission, waiver, or forbearance m exercising any right or power with respect to the Obligations 
or tills Guaranty; (5) defense arising firom the enforceabiUty, vaUdity or genuineness of any of 
the Loan Documents; (6) defenses or counterclaims that the Borrower may assert under or in 
respect of any of the Loan Documents, including, but not Umited to, failure of coi^ideration, 
firaud, payment, statute of frauds, bankruptoy, statute of limitations, lender liability, accord and 
satisfaction and usury; or (7) otiier act or omission which m i ^ otiierwise constiitute a legal or 
equitable discharge of the undersigned. Guarantors acknowledge that no representations of any 
kind whatsoever have been made by Lender. No modification or waiver of any of the provisions 
of this Guaranty shaU be binding upon Lender except as expressly set fortii in a writing duly 
signed and deUvered by Lender. 

Further, and without Umitation to the foregoing Lender, upon such terms as it deems 
appropriate, without notice or demand and without affecting the validity or enforceabiUty of this 
Guaranty or giving rise to any reduction, limitation, impairment, discharge or termination of the 
Guarantor's liability hereunder, firom time to time may (i) renew, extend, accelerate, increase the 
rate of interest on, or otherwise change the time, place, manner or terms of payment or 
performance under the Loan Documents, (ii) settie, compromise, release or discharge, or accept 
or refiise any offer of performance with respect to, or substitutions for, the ObUgations and/or the 
Loan Documents, and/or subordinate the payment of the same to the payment of any other 
obligations; (iii) request and accept other guaranties of any of Borrower's obUgations under the 
Loan Documents and take and hold security for the payment or performance of this Guaranty or 
the Loan Documents; (iv) release, surrender, exchange, substitute, compromise, settie, rescind, 
waive, alter, subordinate or modify, with or without consideration, any security for payment or 
performance of Borrower's obligations under the Loan Documents, any other guaranties of the 
Loan, or any other obUgation of any person (including any other guarantor) with respect to the 
Loan; (v) enforce and apply any seciuity now or hereafter held by or for the benefit of Lender in 
respect of this Guaranty or the Loan and direct the order or manner of sale thereof, and to bid at 
any such sale, or exercise any other right or remedy that Lender may have against any such 
security, in each case as hi its discretion it may determine, mcluding foreclosure on any such 
security pursuant to one or more judicial or non-judicial sales, even though such action operates 
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to impair or extinguish any right of reimbursement or subrogation or other right or remedy of 
Guarantor against Borrower or any security for the ObUgations; (vi) apply any payments or 
recoveries fixim Borrower, Guarantors or any other source, and any proceeds of any security, to 
the Guaranteed ObUgation in such manner, order and priority as Lender may elect (whether or 
not those obUgations are guarantied by this Guaranty or secured at the time of the appUcation); 
and (vu) exercise any other rights available to it under the Loan Documents. 

Lender may take any of the foregoing actions upon any terms and conditions as Lender 
may elect, without giving notice to, or obtaining consent fi-om. Guarantors and witiiout affecting 
the UabiUty of any Guarantor to Lender and this Guaranty and the obUgations of each Guarantor 
hereunder shaU be vaUd and enforceable and shall not be subject to any reduction, limitation, 
impairment, discharge or termination for any reason. 

6, Aufliorization of Amendments to Loan Documents: Waiver of Right to Notice of 
Amendment. Guarantors further agree that their UabiUty as guarantors shall not be unpaired or 
affected by any renewals or extensions which may be made firom time to time, with or without 
the knowledge or consent of any Guarantor of the time for payment of interest or principal under 
the Note, it being the intent hereof that, subject to Lender's compliance with the terms of this 
Guaranty, Guarantors shall remam liable for the payment of the ObUgations, until the 
ObUgations have been paid in full, notwithstanding any act or thing which might otherwise 
operate as a legal or equitable discharge of a surety. Guarantors further understand and agree 
that Lender may at any time enter into agreements with Borrower to amend and modify the Note, 
Loan Agreement, Mortgage or other Loan Documents, and may waive or release any provision 
or provisions of the Note, Loan Agreement Mortgage and other Loan Documents or any thereof, 
and, with reference to such instruments, may make and enter into any such agreement or 
agreements as Lender and Borrower may deem proper and desirable, without in any manner 
impahing or affecting this Guaranty or any of Lender's rights hereunder or Guarantor's 
obligations hereunder. 

7. Guaranty of Pavment and Not of Collection. This is an absolute, present and 
continuing guaranty of payment and not of collection. Guarantors agree that this Guaranty may 
be enforced by Lender without the necessity at any time of resorting to or exhausting any other 
security or collateral given in connection herewith or with the Note, Loan Agreement, Mortage 
or any of the otiier Loan Documents through foreclosure or sale proceedings, as the case may be, 
under the Mortgage or otherwise, or resorting to any other guaranties, and Guarmitors hereby 
waive any right to require Lender to join Borrower in any action brought hereunder or to 
commence any action against or obtain any judgment against Borrower or to pursue any other 
remedy or enforce any other right. Guarantors further agree that nothing contained herein or 
otherwise shall prevent Lender fi*om pursumg concurrentiy or successively all rights and 
remedies available to it at law and/or in equity or under the Note, Loan Agreement, Mortgage or 
any other Loan Documents, and the exercise of any of its rights or the completion of any of its 
remedies shaU not constitute a discharge of Guarantor's obligations hereunder, it being the 
purpose and intent of each Guarantor that their obligations hereunder shall be absolute, 
independent and unconditional under any and aU circumstances vi^tsoever and that each 
Guarantor shall remain liable for the payment and performance of the Guaranteed Obligations 
untU the Guaranteed Obligations have been mdefeasibly paid and performed in full. None of 
Guarantor*s obligations under this Guaranty or any remedy for the enforcement thereof shall be 
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unpaured, modified, changed or released in any manner whatsoever by any impairment, 
modification, change, release or Umitation of the liability of Bonrower under the Note, Loan 
Agreement, Mortgage or other Loan Documents or by reason of the bankruptey of Borrower or 
by reason of any creditor or bankruptcy proceeding instituted by or against Boirower. In the 
event of the foreclosure of the Mortgage and of a deficiency, Guarantors hereby promise and 
agree forthwith to pay the amount of such deficiency (up to the Guaranteed ObUgations) 
notwithstanding the fact that recovery of said deficiency ag^nst Borrower would not be aUowed 
by applicable law; however, the foregoing shall not be deemed to require that Lender institute 
foreclosure proceedings or otherwise resort to or exhaust any other coUateral or security prior to 
or concurrentiy with enforcing this Guaranty. As used in this Guaranty, an "indefeasible" 
payment shaU mean and refer to a payment that is no lor^er subject to potential disaffirmance, 
impairment, set aside, ofiTset, recoupment, defeasance, recovery, disallowance, or recapture 
pursuant to the provisions of any federal or state law, regulation or order applicable to or 
governing creditors' rights, including, without lunitation, Titie 11 of the United States Code, as 
amended, either by reason of the passage of time following such payment or the final judgment 
of a court of competent jurisdiction establishing the unassailable right of the party receiving such 
payment to retam such payment without reduction, offset, or other impairment. Notwithstandmg 
any provisions to the contrary in this Guaranty or in any other Loan Document, Lender shall 
have no right under this Guaranty or otherwise to proceed or levy against, garnish, attach or 
recover any assets in (a) any account owned by any person or entity w^o is not tiie Borrower or a 
Guarantor, regardless of whether a Guarantor is an authorized signatory for such account, (b) any 
account owned by the Guarantor as a trustee or co-trustee, or (c) any account for which 
(juarantor is co-owner with any person or entity who is not the Borrower or a Guarantor. 

8. Reinstatement, If and to the extent that, for any reason, any payment (or portion 
thereof) by or on behalf of Borrower or any Guarantor in respect of the ObUgations is rescinded 
or must be otherwise restored by Lender or any holder of the Obligations, whether as a result of 
any proceedings in bankruptcy or insolvency, the appointment of a receiver, mtervenor, 
conservator, trustee or similar officer for Borrower, or otherwise, then the obUgations of each 
Guarantor shall be automaticaUy reinstated and will continue to be effective as t h o i ^ such 
payment had not been made regardless of whether Lender contested the order requiring return of 
such payment. Guarantors agree that they wUl indemnify Lender on demand for aU costs and 
expenses (mcluding, vdthout limitation, reasonable out-of-pocket fees and expenses of counsel) 
incurred by Lender in connection with such rescission or restoration, includhig any such costs 
and expenses incurred in defending against any claim alleging that such payment constituted a 
preference, fiaudulent transfer or similar payment under any bankruptcy, insolvency or simUar 
law. 

9. Lender's Right to Assign Loan Documents and Guarantv. In tiie event Lender or 
any holder of the Note shall assign the Note and this Guaranty, Guarantors wiU accord full 
recognition thereto and agree that aU rights and remedies of Lender or such holder hereunder 
shaU be enforceable against each Guarantor by such assignee witii the same force and effect and 
to the same extent as would have been enforceable by Lender or such holder but for such 
assignment; provided, however, that unless Lender shall otherwise consent m writing. Lender 
shall have an unimpaired right, prior and superior to that of its assignee or transferee, to enforce 
this Guaranty for Lender* s benefit to the extent any portion of the ObUgations or any mterest 
therein is not assigned or transferred. 
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10. Liability for Enforcement Costs. If: (a) the Lender or holder of this Guaranty 
retains an attomey for coUection of this Guaranty or this Guaranty is collected through any legal 
proceeding; (b) an attomey is retained to represent Lender in any bankruptcy, reorganization, 
receivership, or otilier proceedings affecting creditors' rights and hivolvii^ a claim under tins 
Guaranty; (c) an attomey is retained to provide advice or other representation with respect to this 
Guaranty; or (d) an attomey is retained to represent Lender in any proceedings whatsoever in 
connection with this Guaranty, then Guarantors shaU pay to Lender upon demand aU reasonable 
out-of-pocket attorney's fees, costs and expenses incurred in connection therewith (all of which 
are referred to herein as "Enforcement Costs"), in addition to aU other amounts due hereunder, 
regardless of whether all or a portion of such Enforcement Costs are incurred in a single 
proceeding brought to enforce this Guaranty as weU as the other Loan Documents. 

11. Severability: Partial Invaltditv. The parties hereto intend and believe that each 
provision in this Guaranty comports with aU apphcable local, state and federal laws and judicial 
decisions. However, if any provision or provisions, or if any portion of any provision or 
provisions, in this Guaranty is found by a court of law to be in violation of any applicable local, 
state or federal ordinance, statute, law, administrative or judicial decision, or pubUc poUcy, and if 
such court should declare such portion, provision or provisions of this Guaranty to be Ulegal, 
invaUd, unlawful, void or unenforceable as written, then it is the intent of aU parties hereto that 
such portion, provision or provisions shaU be given force to the fullest possible extent that they 
are legal, valid and enforceable, that the remainder of this Guaranty shaU be constmed as if such 
illegal, invaUd, unlawful, void or unenforceable portion, provision or provisior^ were not 
contained therein, and that the rights, obUgations and interest of Lender or the holder of the Note 
under the remamder of this Guaranty shaU continue in firil force and effect. 

12. Waiver of Marshalme: Jurisdiction. TO THE GREATEST EXTENT 
PERMITTED BY LAW, EACH GUARANTOR HEREBY WAIVES ANY AND ALL 
RIGHTS TO REQUIRE MARSHALLING OF ASSETS BY LENDER. WITH RESPECT 
TO ANY SUIT, ACTION OR PROCEEDINGS RELATING TO THIS GUARANTY 
(EACH, A "PROCEEDING'*), LENDER AND EACH GUARANTOR IRREVOCABLY 
(A) SUBMITS TO THE NON-EXCLUSIVE JURISDICTION OF THE STATE AND 
FEDERAL COURTS HAVING JURISDICTION IN THE CTTY OF CLEVELAND AND 
STATE OF OHIO, AND (B) WAIVES ANY OBJECTION WHICH HE OR SHE MAY 
HAVE AT ANY TIME TO THE LAYING OF VENUE OF ANY PROCEEDING 
BROUGHT IN ANY SUCH COURT, WAIVES ANY CLAIM THAT ANY PROCEEDING 
HAS BEEN BROUGHT BV AN INCONVENIENT FORUM AND FURTHER WAIVES 
THE RIGHT TO OBJECT, WTTH RESPECT TO SUCH PROCEEDING, THAT SUCH 
COURT DOES NOT HAVE JURISDICTION OVER SUCH PARTY. NOTHING IN THIS 
GUARANTY SHALL PRECLUDE LENDER FROM BRINGING A PROCEEDING IN 
ANY OTHER JURISDICTION NOR WILL THE BRINGING OF A PROCEEDING IN 
ANY ONE OR MORE JURISDICTIONS PRECLUDE THE BRINGING OF A 
PROCEEDING IN ANY OTHER JURISDICTION. LENDER AND GUARANTOR 
FURTHER AGREE AND CONSENT THAT, IN ADDinON TO ANY METHODS OF 
SERVICE OF PROCESS PROVIDED FOR UNDER APPLICABLE LAW, ALL 
SERVICE OF PROCESS IN ANY PROCEEDING IN ANY OHIO STATE COURT OR 
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UNITED STATES COURT SITTING IN THE CITY OF CLEVELAND, OHIO, AND 
MAY BE MADE BY CERTIFIED OR REGISTERED MAIL, RETURN RECEIPT 
REQUESTED, DIRECTED TO THE APPLICABLE PARTY AT THE ADDRESS 
INDICATED BELOW, AND SERVICE SO MADE SHALL BE COMPLETE UPON 
RECEIPT; EXCEPT THAT IF SUCH PARTY SHALL REFUSE TO ACCEPT 
DELIVERY, SERVICE SHALL BE DEEMED COMPLETE FIVE (5) DAYS AFTER 
THE SAME SHALL HAVE BEEN SO MAILED. 

13. Subordmation of Indebtedness. ANY INDEBTEDNESS OF BORROWER TO 
ANY GUARANTOR NOW OR HEREAFTER EXISTING IS HEREBY SUBORDINATED TO 
THE PAYMENT AND PERFORMANCE OF THE OBLIGATIONS. UNTIL SUCH TIME AS 
ONE HUNDRED PERCENT (100%) OF THE OBLIGATIONS SHALL HAVE BEEN 
SATISFIED OR DISCHARGED, REGARDLESS OF THE AMOUNT OF ANY 
GUARANTOR'S OBLIGATION TO LENDER HEREUNDER, EACH GUARANTOR 
IRREVOCABLY WAIVES ANY AND ALL RIGHTS SUCH GUARANTOR MAY HAVE AT 
ANY TIME (WHETHER ARISING DIRECTLY OR INDIRECTLY, BY OPERATION OF 
LAW OR CONTRACT) TO ASSERT ANY CLAIM AGAINST THE BORROWER ON 
ACCOUNT OF PAYMENTS MADE BY SUCH GUARANTOR UNDER THIS GUARANTY, 
INCLUDU^G, WITHOUT LIMITATION, ANY AND ALL RIGHTS OF SUBROGATION, 
REDVfBURSEMENT, EXONERATION, CONTRIBUTION OR INDEMNITY. UNTIL SUCH 
TIME AS ONE HUNDRED PERCENT (100%) OF THE OBLIGATIONS SHALL HAVE 
BEEN SATISFIED OR DISCHARGED, REGARDLESS OF THE AMOUNT OF 
GUARANTOR*S OBLIGATION TO LENDER HEREUNDER, EACH GUARANTOR 
IRREVOCABLY SUBORDINATES ANY AND ALL OBLIGATIONS OF THE BORROWER 
TO SUCH GUARANTOR, PRESENT AND FUTURE, HOWEVER EVIDENCED, TO THE 
PRIOR PAYMENT OF THE OBLIGATIONS TO LENDER 

14. Priority of Payments Received. Any amounts received by Lender from any 
source on account of the Loan may be utilized by Lender for the payment of the ObUgations and 
any other obUgations of Borrower to Lender in such order or priority as Lender may fi'om time to 
time elect. 

15. WAIVER OF RIGHT TO JURY TRAIL. EACH GUARANTOR 
ACKNOWLEDGES AND AGREES THAT THERE MAY BE A CONSTITUTIONAL 
RIGHT TO A JURY TIUAL IN CONNECTION WITH ANY CLAIM, DISPUTE OR 
LAWSUIT ARISING WITH RESPECT TO THIS GUARANTY, BUT THAT SUCH 
RIGHT MAY BE WAIVED. ACCORDINGLY, GUARANTORS AGREE THAT, 
NOTWITHSTANDING SUCH CONSTITUTIONAL RIGHT, IN TfflS COMMERCIAL 
MATTER, GUARANTORS BELIEVE AND AGREE THAT IT SHALL BE IN 
GUARANTORS' BEST INTERESTS TO WATVE SUCH RIGHT, AND, 
ACCORDINGLY, HEREBY WAIVES SUCH RIGHT TO A JURY TRIAL, AND 
FURTHER AGREES THAT THE BEST FORUM FOR HEARING ANY CLAIM, 
DISPUTE, OR LAWSUrr, IF ANY, ARISING BV CONNECTION WITH TfflS 
GUARANTY OR THE RELATIONSHIP AMONG BORROWER, LENDER, AND 
GUARANTORS, WHETHER NOW EXISTING OR HEREAFTER ARISING, OR 
WHETHER SOUNDING IN CONTRACT OR TORT OR OTHERWISE, SHALL BE A 
COURT OF COMPETENT JURISDICTION STTTING WITHOUT A JURY. 
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16. Notices. Any notice, demand, reqitest or otiier communication which any party 
hereto may be requhed or may desbe to give hereunder shaU be in writing and shall be deemed 
to have been properly given: (i) if hand deUvered or if sent by telecopy, effective upon receipt, or 
(u) if deUvered by overnight courier service, effective on the next Busmess Day following 
delivery to such courier service, or (in) if mmled by United States re^stered or citified mail, 
postage prepaid, retum receipt requested, effective two (2) Busiaess Days after deposit in tiie 
United States mails; addressed in each case as follows: 

Guarjuitors: 

REDACTED 

/ ^ % ^ 

with a copy to: Jordan Bems, Esq. 
Bems, Ockner & Greenberger, LLC 
3733 Park East Drive, Suite 200 
Beachwood, Ohio 44122 
Facshnile: (216) 464-4489 

and 
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Bruce K. Karberg, Esq. 
Kariserg & Associates Co., LPA 
Suite 306, Executive Commons I 
29425 Chagrin Boulevard 
Cleveland, Ohio 44122-4637 

Lender: The Huntington National Bank 
200 Public Square (CM17) 
Cleveland, Ohio 44114 
Attention: Jennifer Heams 

With a copy to: Porter Wright Morris & Arthur 
Attn: WiUiam Weh 
925 EucUd Ave., Suite 1700 
Cleveland, Ohio 44115 
wwek@porterwright,com 
Facsimile: (216) 443-9011 

or at such other address as the party to be SOTved with notice may have furnished in writing to the 
party seekii^ or desiring to serve notice as a place for the service of notice. 

17. Representations and Warranties. In order to mduce Lender to make the Loan, 
Guarantors make the foUowing representations and warranties to Lender set forth in this Section. 
Guarantors acknowledge that but for the tmth and accuracy of the matters covered by the 
following representations and warranties. Lender would not have g^eed to make the Loan. 

(a) Guarantors are individual persons who are: (i) citizens of the United States 
of America; (ii) residents of the State of Ohio; (ui) of legal age; (iv) under no legal disability; 
and (v) are competent to execute, deUver, and perform this Guaranty. 

(b) Any and aU balance sheets, net worth statements, and other financial data 
with respect to each Guarantor which have heretofore been given to Lender by or on behalf of 
Guarantors fairly and accurately present the financial condition of Guarantors as of the 
respective dates thereof. 

(c) This Guaranty creates legal, vaUd, and binding obligations of each 
Guarantor enforceable in accordance with its terms. 

(d) Except as disclosed in writing to Lender, there is no action, proceeding, or 
investigation pending or, to the knowledge of any Guarantor, threatened or affecting any 
Guarantor, which may adversely affect that respective Guarantor's abiUty to fidfiU his or her 
obUgations under this Guaranty. To the best of each Guarantor's knowledge, there are no 
judgments or orders for the payment of money rendered against such Guarantor. To the best of 
each Guarantor's knowledge, such Guarantor is not in default under any agreements which may 
adversely affect that Guarantor's abUity to iulfiU his or her obUgations under this Guaranty. 
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All of the foregoing representations and warranties shaU be deemed remade upon any extension 
of the Loan pursuant to the Loan Agreement (juarantors hereby agree to indemnify and hold 
Lender free and harmless firom and gainst aU loss, cost, Uability, danu^e, and e3q>ense, 
including reasonable out-of-pocket attomey's fees and costs, which Lender may sustain by 
reason of the inaccuracy or breach of any of the foregoing representations and warranties as of 
the date the foregoing representations and warranties are made and are remade. 

18. Successors and Assigns, This Guaranty shaU be bindmg upon the hehs, 
executors, legal and personal representatives, successors and assigns of each Guarantor and shall 
not be discharged in whole or in part by the death of any Guarantor. AU parties to this Guaranty 
are jointly and severaUy Uable. 

19. Delivery of Financial Information. Each Guarantor shaU deliver or cause to be 
deUvered to Lender all of the Guarantor's financial statements to be deUvered in accordance 
with the terms of the Loan Agreement. In addition, upon and during the occurrence of an Event 
of Default, each Guarantor will, promptiy after the Lender's written request therefor, provide 
the Lender with such other financial information as the Lender may request. Each Chiarantor 
represents and warrants to the Lender that all financial statements fiimished or to be fimiished 
to the Lender with respect to such Guarantor wUl accurately reflect, in aU material respects, 
such Guarantor's financial condition at the times and for the periods therein stated. 

20. Prohibition on Disposal of Assets. Each of the undersigned Guarantors hereby 
agrees, covenants, represents and warrants that so long as any portion of the ObUgations 
remains outstanding, such Guarantor wUl not give or otherwise traiKfer or dispose of any 
material portion of such Guarantor's assets to any other person or entity for less than the 
reasonably equivalent value of such assets, provided, however, that notiung herem shall prohibit 
or limit any Guarantor firom making any gift of any assets or firom transferring assets for estate 
planning purposes so long as such gift or transfer does not result m such Guarantor having 
Liquid Assets of less than $250,000.00, Any transfer of a material portion of a Guarantor's 
assets shaU be disclosed in writing to Lender and if such transfer is made to a trust for estate 
planning purposes, such transfer shaU be appropriately reflected on the financial statements 
deUvered by such Guarantor to Lender as reqmred under tiie Loan Agreement. Any transfer 
that would result in a Guarantor having Liquid Assets of less than $250,000.00 shall be 
disclosed to Lender in advance of the transfer and shall be subject to the review and approval of 
Lender. "Liquid Assets" shaU mean such Guarantor's unpledged and unrestricted cash and cash 
equivalents and marketable securities less any margin debt and any outstanding unsecured debt 
and provided, further, that the foUowing assets shall not be included for purposes of calcidating 
the a Guarantor's Liquid Assets: (i) assets held m retirement accounts, such as IRA's, Keogh 
plans, SEP, SIMPLE, 401 (k) plans and the like and (u) any assets which are not solely owned 
by and titied solely in the name of such Guarantor, or any assets which are subject to any 
interest, right or claim of any nature by any party other than such Ciuarantor. Such specificaUy 
excluded assets referenced in clause (u) immediately above include, without limitation, any 
assets owned by any trust in which a Guarantor is a testator, beneficiary or trustee as well as any 
assets which are excluded fi-om Lender's right to set off in Section 7 of this Guaranty. 
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21. Govemmg Law, THIS GUARANTY SHALL BE GOVERNED BY, AND 
EXCEPT TO THE EXTENT PRE-EMPTED BY FEDERAL LAW, CONSTRUED IN 
ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE OF OfflO. 

22. Borrower's Use of Loan Proceeds. Lender shall be entitied to honor any request 
for Loan Proceeds made by Borrower and shaU have no obUgation to see to the proper 
disposition of such advances. Guarantors agree that tiieir obUgations hereunder shall not be 
released or affected by reason of any improper disposition by Borrower of such Loan Proceeds. 

23. Counterpart Execution, This Guaranty may be executed in any number of 
counterparts and by different parties hereto in separate counterparts, each of which w^en so 
executed shall be deemed to be an original and aU of which taken together shaU constitute one 
and the same instrument 

24. Patriot Act IMPORTANT D>JFORMATION ABOUT PROCEDURES 
REQUIRED BY THE USA PATRIOT ACT, To help tiie government f i^ t tiie fimdmg of 
terrorism and money laundering activities, Federal law requires all financial institutions to 
obtain, verify, and record information that identifies each entity or person who opens an account 
or establishes a relationship with Lender. 

What this means: When an entity or person opens an account or estabUshes a relationship 
with Lender, Lender may ask for the name, address, date of buth, and other information that 
will allow the Lender to identify the entity or person who opens an account or estabUshes a 
relationship with Lender. Lender may also ask to see identifying documents for the entity or 
person. 

25. Amendment Must Be in Writing. The terms of this Guaranty may be waived, 
modified or amended only by an instrument in writing duly executed by Guarantors and Lender. 

26. Delay Does Not Operate as Waiver: Time of the Essence. Neither failure to 
exercise, nor any delay in exercising, on the part of Lender, any right or remedy under this 
Guaranty or any of tiie Loan Documents shaU operate as a waiver, nor shaU any single or partial 
exercise of any ri^t or remedy prevent any fiirther or other exercise or the exercise of any other 
right or remedy. This Guaranty is subject to enforcement at law or in equity, including actions 
for damages or specific performance. Time is of the essence hereof with respect to Guarantors' 
performance hereunder, 

27. Payments Made Free and Clear. All payments under tiiis Guaranty shaU be made 
fi^e and clear of, and wtiiout deduction for, any and all present and future taxes, le^des or other 
fees or payments to public authorities of similar nature. 

28. Warrant of Attorney. Each of the undersigned Guarantors authorizes any attomey 
at law to appear in any court of record in the State of Ohio or in any other state or territory of 
the United States of America after die loan evidenced by this Guaranty becomes due, whetiier 
by acceleration or otherwise, to waive the issuing and service of process, and to confess 
judgment against Guarantor in favor of Lender for the amount then appearing due on this 
Guaranty, together with costs of siut, and thereupon to waive aU errors and aU rights of ^peal 

14 

CLEVELAN0M16325V.6 



and stays of execution. Each of the undersigned Guarantors waives any conflict of mterest that 
an attomey hired by Lender may have in acting on that Guarantor's behalf in confessing 
judgment against Guarantor whUe such attomey is retained by Lender. Each of the undersigned 
Guarantors expressly consents to such attorney acting for that Guarantor in confessing judgment 
and to such attomey's fee bemg paid by Lender or deducted firom the proceeds of collection of 
this Guaranty or coUateral security therefor. 

29. Heatogs. The headings or captions of the Articles and Sections in this Guaranty 
are for convenience only, are not a part of this Guaranty, and are not to be considered when 
intetpretir^ this Agreement 

IREMAINDER OF PAGE INTENTIONALLY LEFT BLANK - SIGNATURE TO 
IMMEDIATBLY FOLLOW] 
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IN WITNESS WHEREOF, Guarantor has executed tiiis Guaranty m Cuyahoga County, 
tiie State of Ohio as of die date first written above. 

GUARANTOR: 

f?f?f ^em^Q f^eo&cri^O f % ^ 
an individual 

WARNING - BY SIGNING TfflS PAPER YOU GIVE UP YOUR RIGHT 
TO NOTICE AND COURT TRIAL. IF YOU DO NOT PAY ON TEVCE A 
COURT JUDGMENT MAY BE TAKEN AGAINST YOU W m i O U T YOUR 
PRIOR KNOWLEDGE AND THE POWERS OF A COURT CAN BE USED 
TO COLLECT FROM YOU REGARDLESS OF ANY CLAIMS YOU MAY 
HAVE AGAINST THE CREDITOR WHETHER FOR RETURNED 
GOODS, FAULTY GOODS, FAILURE ON HIS PART TO COMPLY WIFH 
THE AGREEMENT, OR ANY OTHER CAUSE. 

%ih^ ^EmcrO) ^ei)^cn£^ '){^%% 
individual 

WARNING - BY SIGNING THIS PAPER YOU GIVE UP YOUR RIGHT 
TO NOTICE AND COURT TRIAL. IF YOU DO NOT PAY ON TIME A 
COURT JUDGMENT MAY BE TAKEN AGAINST YOU VrafHOUT YOUR 
PRIOR KNOVn^EDGE AND THE POWERS OF A COURT CAN BE USED 
TO COLLECT FROM YOU REGARDLESS OF ANY CLAIMS YOU MAY 
HAVE AGAINST THE CREDITOR WHETHER FOR RETURNED 
GOODS, FAULTY GOODS, FAILURE ON HIS PART TO COMPLY WITH 
THE AGREEMENT, OR ANY OTHER CAUSE. 

[SIGNATURE PAGE CONTINUES] 
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1^)^T^ t £ X ) ^ ' ^ ^ 
tPO^CjEp %î % 

vidual 

WARNING - BY SIGNING THIS PAPER YOU GIVE UP YOUR RIGHT 
TO NOTICE AND COURT TRIAL. IF YOU DO NOT PAY ON TIME A 
COURT JUDGMENT MAY BE TAKEN AGAINST YOU WTTHOUT YOUR 
PRIOR KNOV^EDGE AND THE POWHEÎ  OF A COURT CAN BE USED 
TO COLLECT FROM YOU REGARDLESS OF ANY CLAIMS YOU MAY 
HAVE AGAINST THE CREDITOR WHETHER FOR RETURNED 
GOODS, FAULTY GOODS, FAILURE ON HIS PART TO COMPLY WITH 
THE AGREEMENT, OR ANY OTHER CAUSE, 

% %.% jl&?^cr(^D ^cV^cXkzY). %ir% 

WARNING - BY SIGNING THIS PAPER YOU GIVE UP YOUR RIGHT 
TO NOTICE AND COURT TRIAL. IF YOU DO NOT PAY ON TIME A 
COURT JUDGMENT MAY BE TAKEN AGAINST YOU WTTHOUT YOUR 
PRIOR KNOWLEDGE AND THE POWERS OF A COURT CAN BE USED 
TO COLLECT FROM YOU REGARDLESS OF ANY CLAIMS YOU MAY 
HAVE AGAINST THE CREDITOR WHETHER FOR RETURNED 
GOODS, FAULTY GOODS, FAILURE ON HIS PART TO COMPLY WITH 
THE AGREEMENT, OR ANY OTHER CAUSE. 
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WARNING - BY SIGNING THIS PAPER YOU GIVE UP YOUR RIGHT 
TO NOTICE AND COURT TRL4L. IF YOU DO NOT PAY ON TIME A 
COURT JUDGMENT MAY BE TAKEN AGAINST YOU WITHOUT YOUR 
PRIOR KNOWLEDGE AND THE POWERS OF A COURT CAN BE USED 
TO COLLECT FROM YOU REGARDLESS OF ANY CLAIMS YOU MAY 
HAVE AGAINST THE CREDITOR WHETHER FOR RETURNED 
GOODS, FAULTY GOODS, FAILURE ON HIS PART TO COMPLY WITH 
THE AGREEMENT, OR ANY OTHER CAUSE. 

\ an mdividual 

WARNING " BY SIGNING THIS PAPER YOU GIVE UP YOUR RIGHT 
TO NOTICE AND COURT TRIAL. IF YOU DO NOT PAY ON TIME A 
COURT JUDGMENT MAY BE TAKEN AGAINST YOU WITHOUT YOUR 
PRIOR KNOWLEDGE AND THE POWERS OF A COURT CAN BE USED 
TO COLLECT FROM YOU REGARDLESS OF ANY CLAIMS YOU MAY 
HAVE AGAINST THE CREDITOR VmETHER FOR RETURNED 
GOODS, FAULTY GOODS, FAILURE ON HIS PART TO COMPLY V^TH 
THE AGREEMENT, OR ANY OTHER CAUSE. 

18 
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WOODBRAN REALTY CORPORATION 
CaseNo. 12-2594-ST-AIS 

EXHIBIT G 



UCC FINANCING STATEMENT 
FOLLOW INSTRUCTIONS 

A. NAME & PHONE OF CONTACT AT FILER (optional) 

William R. Weir (216-443-2540) 
B. E-MAIL CONTACT AT FILER {optional} 

C. SEND ACKNOWLEDGMENT TO: (Nams and Addrass) 

I William R. Weir 
Porter Wright Morris & Arthur LLP 
925 Euclid Avenue, Suite 1700 
Cleveland. Ohio 44115 

L_ 

n 

J THE ABO\^ SPACE tS FOR FIUHG OFFICE USE ONLY 

1. DEBTOR'S NAME' pPovklaciftiy]]D£0«UornarnB(laor1b)(uieexact,(ullnarm:{»>not<)mll,inodl^, orabbrevt^ 
namewll notntfn line lt),taavo all <]f turn 1 Mank, cfioek horn p ] and provide ttwIndMdua10«btorlnfonnet)on in item 10 oftheRnandngSMermnCAdctendum 

OR 

l a ORGANIZATION'S rWME 

Woodbran Really Corporation 
l b . INOIVIOUAL-S SURNAME 

1c MAIUNO ADDRESS 

3439 Brainard Rd., Suite 260 

FIRST PERSONAL NAME 

CITY 

Woodmere 

ADDITIONAL NAME(S)/INIT1AUS} 

STATE 

OH 
POSTAL CODE 

44122 

SUFFIX 

COUNTRY 

USA 
2. DEBTOR'S NAME: PrQ^eontyiMw Debtor nanief2a or 2b) (use exart. fall name: do not iwiB-modtfy. or abbiw^ate any pert of tfw 

name wjinotm in line %, leave all of Itein2blanl(. check here p ] and provide lhaindlvicfc«j Debtor irftnnation in item 10 of the Flnaneir4)StatetiiantAd(l8n(kim(Fon^ 

OR 

20. ORGANIZATION'S NAME 

2b. INDIVIDUAL'S SURNAME 

2c. MAIUNGWDRESS 

RRSTPERSONALNAME 

CITY 

ADOTIONAL NAME(SVINIT1AL(S} 

STAXe POSTAL CODE 

SUFFIX 

COUNTRY 

3. S E C U R E D P A R T Y ' S NAME (or NAME of ASSIGNEE of ASStONOR SECURED PARTY): PravkM only sag Secured Pot^nams <3a or 3b 
39. OROANIZATION-S NAME 

The Huntington National Bank 
3t>. INDIVIDUAL'S SURNAME 

3c. MAIUNG ADDRESS 

200 Public Square (CM17) 

FIRST PERSONAL NAME 

CITY 

Cleveland 

ADDITIONAL NAUE(S)yiNITIAL{$} 

STATE 

OH 
POSTAL CODE 

44114 

SUFFIX 

COUNTRY 

USA 
4. COLLATERAL: THs ftnsndns statement covers me fcAowing coUtferef: 

SEE EXHIBIT A ATTACHED HERETO. 

5.Cheatiaii)tW^'t*'C!^*^*"*'^'***lgJiweixi)(:Con^efrtte L I twM ki a Ttust t»a UCCIAd. Item 17 and lnBln<caont) ] tjalng admlntgtwed by a Decadenf e Parsooa} Repraeentattve 

6a. Chaok gply If appllcaMe and check onjn one txat: 

I 1 PubllfrFlnance TransecMon | ] MafXifectured44ome Trangactlon I 1 A Debtor is a Transmlttlna Utill^ 

Qb. <:he(A fidbt If appllceble and check mb one tHw: 

• Afflicullufal lian Q Non-UCC Faing 

7. AlTEfWATIVE DESIGNATION (tf applfeabla): ^ LesMg/Letsor LP Conslgnee/Conaianof Q SeaeiJBuyef • BalleereaBof Q Ltcenseefl.lcen80f 

8. OPTIONAL RIER REFERENCE DATA: 

Ohio Secretary of State 

FIUNG OFFICE COPY — UCC FINANCING STATEMENT (Fofm UCC1) (Rov. O4/20/11) International Assodationi of Commerciai Administrators flACA) 



EXHTBITA 

Debtor: Woodbran Realty Corporation Secxired Party: The Huntington National Bank 

Description of Property 

All personal property of Debtor, whether now owned or hereafter acquired or received, 
and ail Proceeds, products, profits and rents thereof, including, without limitation: 

(a) all of Debtor's Accounts Receivable or Deposit Accounts; 
(b) all of Debtor's Inventory; 
(c) all of Debtor's Equipment; 
(d) all funds on deposit in the Cash Collateral Account; 
(e) all of Debtor's Cash Security; 
(f) all of Debtor's General Intangibles and Payment Intangibles; 
(g) all of Debtor's Investment Property; 
(h) all of Debtor's Letter-of-Credit Rights; and 
(i) ail of Debtor's rights in Commercial Tort Claims. 

All of the foregoing hereinafter sometimes referred to as the "Collateral." 

For purposes of this Exhibit A, 

"Account" shall have the meaning ascribed to such tenii in iJie Uniform Commercial Code, as 
enacted in the State of Ohio from time to time (the "UCC"), including, without limitation: (a) any 
account, (b) any right to payment for Goods sold or leased or for services rendered v̂ îch is not 
evidenced by an Instrument or Chattel P^er, whether or not it has been earned by performance, (c) 
any right to payment of a monetary obligation, whether or not earned by performance, (i) for property 
that has been or is to be sold, leased, licensed, assigned or otherwise disposed of, (ii) for services 
rendered or to be rendered, (iii) for a policy of insurance issued or to be issued, (iv) for a secondary 
obligation incurred or to be incurred, (v) for enei^ provided or to be provided, (vi) for the use or 
hire of a vessel under a charter or other contract, (vii) arising out of the use of a credit or charge card 
or information contained on or for use with the card, (viii) as winnings in a lottery or other game of 
chance operated or sponsored by a State, governmental unit of a State, or person licensed or 
authorized to operate the game by a State or governmental unit of a State, or (d) any 
health-care-insurance receivables (as defined in the UCC), 
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"Accounts Receivable" means: 

(a) any account receivable, Accoimt, Chattel Paper, Contract Right, General Intangible, 
Payment Intangible, Document, or Instrument owned, acquired, or received by a 
Person; 

(b) any other indebtedness owed to or receivable owned, acquired, or received by any 
Person of whatever kind and however evidenced; and 

(c) any right, title, and interest in a Person's Goods which were sold, leased, or furnished 
by that Person and gave rise to either (a) or (b) above, or both of them. This includes, 
without limitation: 
(i) any rights of stoppage in transit of a Person's sold, leased, or furnished Goods; 
(ii) any rights to reclaim a Person's sold, leased, or lumished Goods; and 
(iii) any rights a Person has in such sold, leased, or furnished Goods that have 

been returned to or repossessed by that Person. 

"Agreement" means that certain Loan Agreement dated on or about of even date herewith 
between Debtor and Lender. 

"Chattel Paper" means (a) any chattel paper, and (b) any writing or writings which evidence 
both a monetary obligation and a security interest in or a lease of specific Goods. If a transaction is 
evidenced both by such an agreement for security or a lease and by an Instrument or a series of 
Instruments, the group of writings taken together constitutes Chattel Paper. 

"Commercial Tort Claim" shall have the meaning ascribed to such term in the UCC, 
including, without limitation, a claim arising in tort with respect to which: 

(a) The claimant is an organization; or 
(b) The claimant is an individual, and the claim: 

(i) Arose in the course of the claimant's business or profession; and 
(ii) Does not include damages arising out of personal injury to or the death of an 

individual. 

"Contract Right" shall have the meaning set forth in the UCC, including, without limitation: 
(a) any contract right (including, without limitation, any right of Debtor to be indemnified by any 
other Person); and (b) any right to payment under a contract not yet earned by performance and not 
evidenced by an Instrument or Chattel Paper. 

"Document" shall have the meaning set forth in the UCC, including, without limitation: (a) 
any document, (b) any docimient of title, including a bill of lading, dock warrant, dock receipt, 
warehouse receipt or order for the delivery of Goods, and any other document which in the regular 
course of business or financing is treated as adequately evidencing that the Person in possession of it 
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is entitled to receive, hold, and dispose of the document and the Goods it covers and (c) any receipt 
covering Goods stored imder a statute requiring a bond against withdrawal or a license for the 
issuance of receipts in tbe nature of warehouse receipts even though issued by a Peison who is the 
owner of the Goods and is not a warehouseman. 

"Deposit Account" means (a) any deposit account, and (b) any demand, time, savings, 
passbook, or a similar account maintained with a bank, savings and loan association, credit union, or 
similar organization, other than an account evidenced by a certificate of deposit. 

"Instrument" shall have the meaning set forth in the UCC, mcluding, without limitation: 

(a) any instrument; 
(b) any negotiable or nonnegotiable instrument (including, without limitation, drafts, 

checks, acceptances, certificates of deposit, and notes); 
(c) any security; and 
(d) any other writing which: 

(i) evidences a right to the payment of money, 
(ii) is not itself a security agreement or lease, and 
(iii) is of a type which in the ordinary course of business is transferred by delivery 

with any necessaiy endorsement or assignment. 

"Inventory" shall have the meaning set forth in the UCC, including, without limitation: 
(a) any inventory; 
(b) all Goods that are raw materials; 
(c) all Goods that are work in process; 
(d) all Goods that are materials used or consumed in the ordinary course of a Person's 

business; 
(e) all Goods that are, in the ordinary course of a Person's business, held for sale or lease 

or furnished or to be fiimished under contracts of service; and 
(f) all substitutes and replacements for, and parts, accessories, additions, attachments, or 

accessions to (a) to (e) above. 

"Equipment" shall have the meaning set forth in the UCC, including, without limitation: 

(a) any eqmpment, including without limitation, macliinery, office fumiture and 
fimjislui^s, tools, dies, jigs, and molds; 

(b) all Goods that are used or bought for use primarily in a Person's business; 
(c) all Goods that are not consumer goods, farm products, or inventory; 
(d) all titled vehicles; and 
(e) all substitutes or replacements for, and all parts, accessories, additional attachments, 

or accessions to (a) to (d) above. 
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"Cash Security" means all cash. Instruments, Deposit Accounts, and other cash equivalents, 
whether matured or uimiatured, whether collected or in tiie process of collection upon which Debtor 
presentiy has or may hereafter have any claim, that are presentiy or may 
hereafter be existing or maintained with, issued by, drawn upon, or in the possession of Lender. 

"Cash Collateral Accoimt" means a commercial Deposit Account designated "cash collateral 
account" and maintained by Debtor with Lender, without liability by Lender to pay interest thereon, 
fix)m which account Lender shall have the exclusive right to withdraw funds until all Obligations are 
paid, performed, satisfied, enforced, and observed in Ml, and with respect to which account Lender 
shall have a first priority security interest. 

"General Intangible" means (a) any general intangible, including without limitation, any 
patent, trademark, service mark, goodwill, copyright, license and any applications or rights with 
respect to the foregoing; and (b) any personal property (including tilings in action) other than Goods, 
Accoimts, Contract Rights, Chattel P^er, Documents, Instruments, and money. 

"Goods" shall have the meaning set forth in the UCC and shall include, without limitation: (a) 
any goods, and (b) all things which are movable at the time the security interest granted Lender mxder 
the Agreement attaches or which are fixtures but does not include money. Instruments, Documents, 
Accounts, Chattel Paper, General Intangibles, and Contract Rights. 

"Investment Property" shall have the meaning set forth in the UCC. 

"Lender" or "a Lender" or "any Lender" or "each Lender" means The Huntington National 
Lender and any other financial institution which fix)m time to lime becomes a party to the 
Agreement 

"Letter-of-Credit Right" shall have the meaning ascribed to such term in the UCC, including 
vrtthout limitation, a right to payment or performance under a letter of credit, whether or not the 
beneficiary has demanded or is at the time entitled to demand payment or performance. 

"Obligations" means any of the foUowing obUgations, whether direct or indirect, absolute or 
contingent, secured or unsecured, matured or unmatured, originally contracted with Lender or any 
other Person and now owing to or hereafter acquired in any manner partially or totally by Lender 
pursuant to or in connection with the Agreement or the related Loan Documents or in which Lender 
may have acquired a participation, contracted by Debtor alone or jointiy or severally with another 
Person: 

(a) any and all indebtedness, obUgations, liabiUties, contracts, indentures, agreements, 
warranties, covenants, guarantees, representations, provisions, terms, and conditions 
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of whatever kind, now existing or hereafter arising, and however evidenced, that are 
now or hereafter owed, incurred, or executed by Debtor to, in favor of, or with 
Lender (including, without Umitation, those as are set fortii or contained in, referred 
to, evidenced by, or executed with reference to the Agreement, the Loan Account, 
any promissory notes, letter of credit agreements, advance agreements. Rate 
Management Transactions, mdemnity ^reements. guaranties, lines of credit, 
mortgage deeds, security ̂ reements, assignments, pledge agreements, hypothecation 
agreements. Instruments, and acceptance financing ^rcements), and including any 
partial or total extension, restatement, renewal, amen^ent, and substitution thereof 
or therefor; 

(b) any and all claims of whatever kind of Lender agmnst Debtor, now existing or 
hereafter arismg including, without limitation, any arising out of or in any way 
connected with warranties made by Debtor to Lender in connection with any 
Instrument deposited with or purchased by Lender, 

(c) any and all of Debtor's Reimbursement Obligations; and 
(d) any and all of Lender's Related Expenses. 

"Organization" means a corporation, government or government subdivision or agency, 
business trust, estate, trust, partnership, limited liability company, association, two or more Persons 
having a joint or common interest, and any other legal or commercial entity. 

"Payment Intangible" shaU have the meaning ascribed to such term in the UCC, including, 
without limitation, any General Intangible under which the account debtor's principal obligation is a 
monetary obUgation. 

"Person" means an individual or an Organization. 

"Proceeds" means (a) any proceeds, and (b) whatever is received upon the sale, exchange, 
collection, or other disposition of Collateral or Proceeds, whether cash or non-cash. Cash Proceeds 
includes, without limitation, moneys, checks, and Deposit Accounts. Proceeds mcludes, without 
limitation, any Account arising when the right to payment is earned under a Contract Right, any 
insurance payable by reason of loss or damage to the Collateral, and any retum or unearned premium 
upon any cancellation of insurance. Except as expressly authorized in the Agreement, Lender's right 
to Proceeds specifically set forth herein or indicated in any financing statement shall never constitute 
an express or implied authorization on the part of Lender to Debtor's sale, exchange, collection, or 
otiier disposition of any or all of the Collateral. 

Any capitalized term used but not defined in this Exhibit A shall have the same meaning 
as ascribed to such term in the Agreement. 
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WOODBRAN REALTY CORPORATION 
CaseNo. 12-2594-ST-AIS 

EXHIBIT H 



UCC FINANCINtS STATEMENT 
FOLLOW INSTRUCTIONS 

A. NAME & PHONE OF CONTACT AT FILER (opUonsI) 

William R. Weir (216-443-2540) 
S. E*MAIL CONTACT AT l^LER (optional) 

C. SEND ACKNOWLEDGMENT TO: {Nairn and Address) 

fWi l l iam R. Weir 
Porter Wright Morris & Arthur LLP 
925 Euclid Avenue, Suite 1700 
Cleveland, Ohio 44116 

L J 

CUYAHOGA COUNTY 
OFFICE OF FISCAL OFFICER - 5 

FIX 4/30/2014 3:35:01 PM 

201404309004 

THE ABOVE SPACE tS FOR FIUW3 OFFICE USE ONLY 

1. DEBTOR'S NAME: Provide offly QQS Dfi&tor nan» (1» or lb) fuse exact. luQ rwm; do not oiMt, modify, of abbrtvista any pait ol the Otfilor't name); II any pan ot me Individual Oebtof • 
name win not bi ki )ino 1b, tedvo Ot o> H«»n 1 blanh, UwA haf« Q and provide the irKSviduat Debtor intormaHon in tiem 10 ol Die Finanting auament Addendum (Fonn UCCTAd) 

OR 

la. ORGAMIZATION^ NAME 

Woodbran Realty Corporation 
lb. INtMVlOUAL'S SUFOIAME 

tc. MAILING AOORESS 

3439 W. Brainard Rd.. Suite 260 

RRST PERSOMAL NAME 

CITY 

Woodmere 

AOnnONAL NAME(5)/INIT(AL(S) 

STATE 

OH 
POSTAL CODS 

44122 

SUFFIX 

COUNTRY 

USA 
2. DEBTOR'S NAME Pmwide only <mfl 0*Mof name (2a or 2tl (uso BKaa. full name: do nol omit, modify- or atHKevwIe any part of ttw Debtof«rtamet: H any part of Uta Individual Debtors 

name wdl not Gl m Ane 2b, leave »B of itain 2 blaik, ctiech nare P I end provtde me Indh/idual Debtor inforniaUon Irt llwn 10 of tna Financing Siatofflefll AddenAim (Foim UCCIAd) 

OR 

2a. ORGANIZATION'S NAME 

2b. INEKVIDUAL'SSlfflMAME 

2c MAILING ADDRESS 

FIRST TCRSONAL NAME 

CITY 

AOOITIOMAL NAME(S}nNITIAL[S) 

STATE POSTAL CODE 

SUFFIX 

COUNTflY 

3, SECURED PARTY'S NAME [or NAME ol ASSIGNEE of ASSIGNOR SECURED PARTY): Ptpvide QOlt a a Secufed Party name <3a of 3b) 
3a ORGANtZATIOM^NAME 

The Huntington National Bank 
3t>. INDIVIDUAL'S SURNAME 

3e, MAILING ADDRESS 

200 Pubnc Square (CM 17) 

FIRST t>£R50MAL NAME 

CITY 

Cleveland 

ADDITIONAL NAMEfS)/lNITIAUS} 

STATE 

OH 
POSTAL CODE 

44114 

SUFFIX 

COUNTRY 

USA 
4, COLLATERAL: Thi« financina iiatenwu coveti the following collaleral 

SEE SCHEDULE A ATTACHED HERETO. 

5.Ct»clconl¥aapp»e«>leandchecfcflfflg*''Wt'̂ "CoWatqralU {_ heMmaTrmi(we(JCClAij,aero 17andtaMtwtlonn I IttelmiadmtrtWwwt^gDaodam'tPewmalRapfatetwaUro 

6a. Checit QEUX ̂  applleable ami ctiecit g ^ one box: 

P Pubfe-FinBnee Ttanwaiort Q MwutWuted-HomeTiwaKam Q A DeMcr a a TianawiiHinfl Vjaay 

Sb. Cnedi so^ H applicable and ctiack aiU m box; 

• AflHaj»utai Dan • Noiv^CC Finns 

7, ALTERNATIVE DESIGNATION <tf̂ )pIicaPle|: • L08»W«.oa«tf 

B. OPTIONAL FILER REFERENCE DATA: 

Cuynhoga County Recorder 

Q Coflî ywe/ConalQrtof Q SoUer/Buyef (~j Baaeareagof Q UeBmeeflJcensof 

FILING OFFICE COPY — UCC FINANCING STATEMENT (Form UCCi) (Rev, 04/20/11) 
Intemallonsri Association of Commercial Administrators ftACA) 



UCC FINANCING STATEMENT ADDENDUM 
FOLLOW INSTRUCTIONS 

9. NAME O f RRST DE8T0R: Same as line ta or l b on FinancinQ Staitunent: U line lb wai len blanlt 
becauia indivMual Oatitor nama did nol fit, chock tare r~| 

OR 

9a. ORGANIZATIONS NAM£ 

Woodbran Realty Corporation 

Sb INOIVIOUAL'SauRNJUlE 

FIRST PERSONAL NAME 

ADDiTtONAL NAMg(SlWflTIAHS) SLS=FIX 

THE ABOVE SPACE 15 FOR PILING OFFICE USE ONLY 

10- D E B T O R ' S NAME: FrotAde (lOa or tOb) only jiflfl sddibonat D^lor name or Debtor name that did not Rt In line lb or 2b ot Iho Rnandrq Sialement (Form UCCI) (use exact, full name; 
do not omit, modify, or abbteviato any part ol ffia DabMi's name) e M enter the mailing address tn line 10c 

OR 

10a. ORGANIZATKWS NAME 

10t>. INDIVIDUAL'S SURNAME 

INDIVIDUALS FIRST PERSONAL MAME 

INDIVIDUAL'S ADDITIONAL NAME(S)/INITtAL{SJ 

IOC MAILING AI>[^E5S 

11. 

OR 

n ADDITIONAL SECURED PARTY'S NAME ar 

CITY STATE POSTAL CODE 

O ASSIGNOR SECURED PARTY'S NAME: Provide only aos name (lla or l ib) 

SUFRX 

COUNTRY 

1ia. ORGANIZATIONS NAME 

l i b . INDIVIDUAL'S SURNAME 

l i e . MAIUMO ADDRESS 

FIRST PERSONAL NAME 

CITY 

ADDITIONAL NAME(S)IINITrAL(S) 

STATE POSTAL CODE 

swnx 

COUNTRY 

12. ADDITIONAL SPACE FOR ITEM 4 (CoHatoral) 

13. [ 7 t T i n FiNANONG STATEMEffT Is lo be filed (for record) for tocaiUM) M the 
REAL ESTATe RECORDS W applicaMe> 

15 Name atiH address of a RECORD OWNER of real eUata described tn Item i 6 
(U Debtor dees not have a reconi Merett): 

14. TMs FINANCING STATEMENT 

Q covers timber to be ci^ \ ~ ] covers as^jlraeted coBateral [ j f l l i filed as a flittiire filing 

1B, Deicriplion of t«al esiaid: 

Covers goods that are, or are to become fixtures on the real 
property described on EXHIBIT A attached hereto. 

17, MISCELUNEOUS: 

FILING OFFICE COPY - UCC FINANCING STATEMENT ADDENDUM (Fomi UCCIAd) ( R e r o S ^ ' A - ^ O o ^ O f C o ^ - n ^ ^ A d m i f U s t r a t o r s d A C A l 



SCHEDULEA 

(a) AU of the land located in the County of Cuyaiioga, State of Ohio, and more 
particularly desciibed on Exhibit A attached hereto and made a part hereof (the "Premises*'); 

(b) All the improvemenls now or hereafter erected on the Premises (the 
"Improvements'*), and all easements, rights of way, appurtenances, uses, servitudes, licenses, 
tenements, hereditaments, rents, royalties, mineral, oil and gas rights and profits, waters, water 
rights, and water stock, and any and ail fixtures, goods, chattels, equipment and articles of 
personal property of every kind and character, including any replacements, additions, 
substitutions therefore, now or at any time in the future owned by Debtor and affixed to or placed 
upon or used in connection with the occupancy, enjoyment and operation of the Premises all of 
which are hereby declared and shall be deemed to be a portion of the security for the 
Indebtedness herein described and to be subject to the lien of the Mortgage, including but nol 
limiting the generality of the foregoing, all heating, lighting, incinerating, power and total energy 
equipment, engines, pipes, pumps, tanks, motors, conduits, switchboards, plumbing, lifting, 
cleaning, fire prevention, fire extinguishing, refiigeration, ventilating, and communications 
apparatus, air cooling and air-conditioning apparatus, elevators, escalators, wall-to-wall 
carpeting, shades, awnings, screens, storm doors and windows, attached cabinets, partitions, 
ducts and compressors, and such other goods, chattels, and equipment as are adapted to the 
complete and comfortable use, enjoyment and occupancy of the Property, excluding any of the 
aforesaid which is owned by any tenant of any individual space leased to such tenant and which 
according to the terms of any applicable lease may be removed by such tenants at the expiration 
or tennination of said lease; 

(c) All existing and ftiture appurtenances, privileges, easements, franchises and 
tenements of the Premises, including ail minerals, oil, gas, other hydrocarbons and associated 
substances, sulphur, nitrogen, carbon dioxide, helium and other commercially valuable 
substances which may be in, under or produced from any part of the Premises, all development 
rights and credits, air rights, water, water rights (whether riparian, appropriative or otherwise, 
and whether or not appurtenant) and water stock, and any Premises lying in the streets, roads or 
avenues, open or proposed, in front of or adjoining the Premises and Improvements; 

(d) All existing and future leases, subleases, subtenancies, licenses, occupancy 
agreements and concessions (̂ Leases**) relating to the use and enjoyment of all or any part of 
the Premises and Improvements, and any and all guaranties and other agreements relating to or 
made in connection with any of such Leases; 

(e) All goods, materials, supplies, chattels, fumiture, fixtures, equipment and 
machinery now or later lo be attached to, placed in or on, or used in connection with the use, 
enjoyment, occupancy or operation of all or any part of the Premises and improvements, whether 
stored on the Premises or elsewhere, including all pumping plants, engines, pipes, ditches and 
flumes, and also all gas, electric, cooking, heating, cooling, air conditioning, lighting, 
reirigeration and plumbing fixtures and equipment, all of which shall be considered to the ftillesi 
extent of the law to be real property for purposes of the Mortgage; and any manufacturer's 
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warranties with respect thereto; 

(f) All building materials, equipment, work in process or other personal property of 
any kind, whether stored on the Premises or elsewhere, which have been or later will be acquired 
for the purpose of being delivered to, incorporated into or installed in or about the Premises or 
Improvements; 

(g) AH rights to the payment of money, accounts, accounts receivable, reserves, 
deferred payments, refunds, cost savings, payments and deposits, whether now or later to be 
received from third parties (including all earnest money sales deposits) or deposited by Debtor 
with third parties (including all utility deposits), contract rights, development and use rights, 
governmental permits and licenses, applications, architectural and engineering plans, 
specifications and drawings, as-built drawings, chattel paper, instruments, documents, notes, 
drafts and letters of credit, which arise from or relate to construction on the Premises or to any 
business now or later to be conducted on it, or to the Premises and Improvements generally; and 
any builder's or manufacturer's warranties with respect thereto; 

(h) AU insurance policies pertaining to the Premises or Property and all proceeds, 
including all claims to and demands for them, of the voluntary or involuntary conversion of any 
of the Premises, Improvements or tlie other property described above into cash or liquidated 
claims, including proceeds of all present and future fire, hazard or casualty insurance policies 
and all condemnation awards or payments now or later to be made by any public body or decree 
by any court of competent jurisdiction for any taking or in connection with any condemnation or 
eminent domain proceeding, and all causes of action and their proceeds for any damage or injury 
to the Premises, Property, Improvements or the other property described above or any part of 
them, or breach of warranty in connection with the construction of the Improvements, including 
causes of action arising in tort, contract, fraud or concealment of a material fact; 

(i) All "Equipment" as that term is defined in the Uniform Commercial Code; 

(j) All "Goods" as that term is defined in the Uniform Commercial Code; 

(k) All "Accounts" as that term is defined in the Uniform Commercial Code. 

(1) All books and records pertaining to any and all of the property described above, 
including computer-readable memory and any computer hardware or software necessary to 
access and process such memory; 

(m) All proceeds of, additions and accretions to, substitutions and replacements for, 
and changes in any of tlie property described above; 
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EXHIBIT «A» 
Legal Description 
For File: 1223335 

Parcel No. 1: 
Situated in the Village of Woodmere, County of Cuyahoga and State of Ohio and 
known as being aU of Sublots I^os. 387,388,389,390 and 391 in The S.H. Klelnmau 
Realty Company*s Resubdivision Woodmere Subdivision of part of Original Orange 
Township Lot No. 10, Tract No. 2 as sliown by the recorded plat in Volume 49 of 
Maps, Page 23 of Cuyahoga County Records, as appears by said plat^ be the same 
more or less, but subject to all legal highways. 
PPN 891-08-048,049,050,051 & 052 

Parcel No, 2: 
Situated in the VlUage of Woodmere, County of Cuyahoga and State of Ohio and 
luown as being Sublot No. 270 in The S.H. Kleinman Realty Company*s 
Resubdivision Woodmere Subdivision of part of Original Orange Township Lot No. 
10, Tract No. 2 as shown by the recorded plat in Volume 49 of Maps, Page 8 of 
Cuyahoga County Records, as appears by said plat, be the same more or less, but 
subject to all legal highways. 
PPN 891-08-046 

Parcel No. 3: 
Situated in the Village of Woodmere, County of Cuyahoga and State of Ohio and 
loiown as being Sublot No. 323 in The S.H. Kleinman Realty Company's 
Resubdivision Woodmere Subdivision of part of Original Orange To^vnship Lot No. 
10, Tract No. 2 as shown by tlie recorded plat In Volume 49 of Maps, Page 23 of 
Cuyahoga County Records, as appears by said plat, be the same more or less, but 
subject to all legal highways. 
PPN 891-08-045 

Parcel No. 4: 
Situated in the Village of Woodmere, County of Cuyahoga and State of Ohio and 
known as being Sublot No. 392 in The S.H. Kleinman Realty Company's 
Resubdivision Woodmere Subdivision of part of Original Orange Township Lot No. 
10, Tract No. 2 as shown by the recorded plat m Volume 49 of Maps, Page 23 of 
Cuyahoga County Records, as appears by said plat, be tlie same more or less, but 
subject to all legal highways. 
PPN 891-08-047 

Also tliat part of Belmont Avenue as vacated in Plat Volume 238 of Maps, Page 45 of 
Cuyahoga County Rlap Records. 
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EXHIBIT A 

Debtor. WoodtrcsaReal^CoipoiatioD S«»iiedPQny; Th« Himtington KatlooBlBaak 

DcseriptioD of Property 

All personal {Hopetty of Debtor, whether now owned or bereaAer acquired or received, 
and all Proceeds, products, profits and rents tftereof, Including, wiihoul limllaiion: 

(a) all of Debtor's Account Recrivable or Deposit Accounts; 
(b) alIofDd)lor's1nvent«^ 
(c) all of Debtor's Equipment; 
(d) all fiuuts on di^xtsit in the Cash Cotloteral Account; 
(e) all of Dd}tor'9 C ^ Secunty; 
(0 all of Dclrioi's Qeneial Intangibles end Foment Intangibles; 
(^ all of DdAoi^ Investment Property; 
(h) all of Debtor's LetterH)r*Ciedit Rights; and 

CO all of Debtor 's rigtrts In Commercial To i t C a l m s . 

All of the foregoing he» ina^ sometimes lefared to as ihe "Colteterd." 

For purposes of this gxhi^jt A. 
"Aceount" diall have tbe meaning ascribed to such term to the Uniform Commercial Cod^ as 

enacted in the State of Ohio from time to time (tbe "UCC"). inctuding, without limitatiao: (a) any 
account, (b) any right to paymem for Goods sold or leased oi for services rendered which is not 
evidenced 1^ an Instrument or Chattel Paper, whether ornot it has been earned by performance, (c) 
any right to p^mem of a monetary obligation, i^iether ornot earned by perfonnance, 0) &r [ffoperQ' 
that has been or is to be said, leased, licensed, assigned or otherwise disposed of, (ii) for services 
rendered or ID be rendered, (ii!) fbra policy of hisunmce issued or to be issued, Ov) forasecoodary 
obligation incurred or to be incurred, (v) for energy provided or to be {Hovided. (vi) for tbe use or 
hire of a vessel under a chmer or other contract, (vii) arising out of the use of 8 credit or chai^ card 
or utformattoQ contained on or for use with the card, (viii) as wiiuungs in a lottery or other game of 
chance operated or sponsored by a State, govemmierttal uidt of a Stale, or person licensed or 
auibnixed to operate the game by a Stale or ^vemmenta) unit of a State, or (d) at̂ y 
healih-eare-insurance receivables (as defined in the UCC), 

dttejMDUMoa^t^ 

Page 2 



Doc ID - > 201413600471 

"Acrounts Receivable" means: 

(a) a i ^ ucount receivable, Account, Chattel Paper, Omlmct Right. General Intangible, 
P i ^ e n t Irttangible. Document, or Instrument owned, acquired, or receirad 1^ a 
Persoo; 

Q>) o^y other indebtedness owed to or receivable owned, acquiied, OT n ^ v e d by any 
Person of wlmtever kind and however evidenced; and 

(c) any right, title, and interest in a Person's Goods which wen sold, leased, or fimiiabed 
by that Person and gave rise to cither (a) or (b) above, or both of them. This includes, 
without limitation; 
(0 anyri^tsofsto[^«ge!amKaitofaPers«i'ssold.Ieased,or&nU8bedGoods; 
(ii) any rights to reclaim a Person's sold, leased, or Itindsbed Goods; and 
(iii) a i ^ tights a PcrstHi has in such sold, leasol, or furnished Goods thai have 

b « n letumed to or repossessed by that Person. 

"Agreement" means that certain Loan Agreement dated on or about of even daffi herewith 
between Debtor and Lender. 

"Chattel I^pef" means (a) aiqr chattel i^ier, and 0)) u^r writit^ (U* writings ̂ ^ c h evidence 
both a roonetaiy obligation and a security interest hi or a lease of specific Goods. If a iransactiott is 
evidenced both by such an agieetnent fin securi^ or a lease and by an Instrument or a scries of 
Instramems. the group of writings taken together constitutes Otattel Paper. 

"Commercial Tort Oaim" shall have (be meanbg ascribed to such tens in the UCC. 
including, mtfaout limitation, a claim arismg in tort with respect to vHadii 

(a) The claimant is an organization; ot 
(b) Hie clamant Is an indiwhul, and tiia daim: 

(i) Arose in the course of the claimant's Iwstness or profession; and 
(ii) Does not include d a m a ^ arising out of personal injury to or the death of an 

individual. 

"Contract Ri^ t " shall have the meaning set forth in the UCC, including, without lunitation: 
(a) fli^ coiriraia right (indudiog, without limitation, any ri^ of Debttu- to be indemnified by any 
other Person); and (b) any right to payment under a contract rut yet earned by performance arid not 
evidenced by an Instrument or Chattel Paper. 

"Document" shall have die meaning set forth in the UCC, including, without Umitidion: (a) 
any document, (b) any document of title, fnclwfing a tnll of lading, dock warrant, dodc receiirt, 
warehouse receipt or order fm-(he delivery of Goods, and aiqr other documem whidi in the r ^ a r 
course of bus htess or financittg is treated as adequmely evidendng that tbe Perswi in possessiw of it 
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ts ei^tted to receive, hold, and dispose of the document oa& the Goods It covers and (c) any receipt 
covering Goods stored under a statute requiring a bond against withdrawal « a license for the 
issuance of Tccopts in the nature of warehouse recupts even Ihou^ issued 1^ a Person who is tbe 
owner of the Goods and is tut a warehouseman. 

"Deposit Account" means (a) any deposit account, and <b) any demond, tune, savings, 
passbook, or a similar account maintained vrilh a bonk, aivmgs and loan associatirai, credit uidon, OT 
similar organization, other than an account evidenced by a certificate of deposit. 

"InstrumenT shall have the mearung set forth in the UCC. includhig. without limitation: 

(a) any instrument; 
(Jb) any negotiable or nonnegotiable instnimeiu (includir^, wtiiout limitation, drafts, 

clKdcs, acceptances, ceitiBcates of depoat, and ntMcs): 
(c) any security; and 
(d) any otlwr writing wbidu 

(i) evidences a right to the pt^moit of money, 
(ii) is not itself a securiQr agreement or lease, aivd 
(iii) Isofatypewhichintiieordinarycourseofbusinessistransferredbydeliveiy 

with any necessary endorsement or as^gnnteat. 

"Inventory" diatl haw the meaning set forth m the UCC. including, without limitation: 
(a) any inventory; 
(b) all Goods that are row mat^als; 
(c) oil Goods tiiat are woric in process; 
(d) all Goods that a n materials used or consumed in the ordinary course of a Person's 

iMsines^ 
(e) dlGood5tiiatare,intheardinarycourseofaPer5oa'sbu5ine$s,beldfor9ateorle8Se 

or fUmidted or to be flimi^lied under contracts of sendee; and 
(f) all substitutes and replacements for, and parts, accessories, additions, attachments, ta 

accessifHU to (a) to (e) above. 

"Eqitipment" ^lall have the mcaniog set forth in tiie UCC, Inc^utUng, without liirdt^on; 

(a) any equipment, including without Umitation, macbincy, ofGce fiinuturc and 
furnishings, tools, dies, jigs, and molds; 

(b) all Goods that are used or bouf^t for use primarily in a Person's business; 
(c) ail Goods that a n not consumer goods, farm products, or inveotoiy; 
(d) all tided vehicles; and 
(e) all substitutes or replacements for, and oil ports, accessories, additional attachments, 

or accessions to (a) to (d) above. 
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"Cosh Security" means all cash, bstntments. Deport Accounts, and otiwr cash equiraloits, 
vfwtber rnatured (»• unrtiatured, wtieiber collected or in the process of collect ioii tqion wltich Debtor 
presentiy has or may hereafter have any claim, that ore presently or may 
hereafter be existing or maintained wib, issued by, dmwn upon, tn in tiie posses^cm of trader. 

"Cash Cotlalenti Account" means a commercial D ^ a t Account designated "cash collateral 
account" and maintained by Debtor with Lender, witiwut liabili^ by Lender to p ^ interest tiiereon, 
inxn which account Lender shall have the exclusve ri|^ to witiidmw fluids uidil all Obl^ations are 

paid, performed, satisfied, enfivced, and observed in iiiUI, and with respect to ^ i c h account Lender 
shaE have a fim priraity securi^ interest 

"OenosI bitangible** means (a) at^ gen«al inian^ble, mchxling witiiout limitatliHi, any 
patent, liadenuirie, serWce mark, goodwill, copyright, license and a i^ ^plications or rights vdtfa 
respect lo the fon^ing; and (b) any persona) property (iiiduditig thiiigs in action) other than Goods, 
Accounts, Contract R l^ t s , Chattel P ^ r , Documents, Instnmwnts, and money. 

"Goods" shall have tiw meaning set fortii b die UCC and shall include, witfKHit limitation: (a) 
any goods, and (b) all tilings ̂ ^ c h OR movable at the time die securi^ Interest granted Lender under 
tbe Agreemem attaches or wiiich are fixtures bitf does not include money, Instmmeats, Documents, 
Accounts, Chattd I^ier, General Intan^bles. and Contract Rights. 

"Investmou Property" diall have the meaning set fortii in ttte UCC. 

" lode i* or "a Lender^ or "my Lendn" or "eadi Lender" means The Hur^ngtoo National 
Lender and any other financial institution w4iich fiom time to time becomes a party to tbe 
Agreement. 

1xan-Qf>Credit Right" d ) ^ have tile meaning ascribed to such tenn m tiie UCC, induding 
unlhout limitation, a right to paymem or performance under a Ititer of credit, whether or not the 
beneficiary has demanded or is tt the time entitled to demand pigment ta performance. 

"Ot^gations" means ai^oftiiefoUowingobUgatioi)s>whetiici direct orindiiect,absohiteor 
contingcrit, secured or tmsecured, inatUFcd or unmatiued, (Kiginally Gtniitacted witii Lerider or aiQr 
other Person end now owing to or heteafier acquired In w ^ manner partially or totally h^ Leader 
pursuant to or in connection with the Agrccmeitt or the related Loon Documents or in M4uch Lender 
Toay have ecqttited a paitidpa&m, eonttacted by Debtor alone or jointiy or severally witii anotiier 
Person: 

(a) any and all indebtedness, obligations, liaUUties. contiucts, indentures, agreements, 
warranties, covenants, guttaniees, representations, providons, terms, aindoonditioos 
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of whatever kind, now ousting or hereafter aridng, and however evidenced, Uutt are 
now or hereafter owed, incurred, or executed by Debtor to, in favor of, or with 
Lender Oucluding, witiiout limitation, those as are set forth or contained in, referred 
lo, evidenced by, or executed wth reference to the Agreement, die Loan Account 
or^ promissory notes, tetter of credit agreements, advance agreements. Rate 
Management Transactions, Indcmni^ agreemenlSr guaranties, lines of credit, 
m<ntgage deeds, seciBity i^reemenls, assignments, pled^ t^reemenl^ Iqpotbec^on 
a^eemeots. Instruments, and acceptance financti^ agreements), and induding any 
p a t t ^ or total extension, Rstatemoit, renewal, amoidment, and substitution thereof 
or therefor; 

(b) any and all claims of whatever kind of Lender against Debtor, now existing or 
hereafter arising induding, whhout limitation, any arising out of or in any way 
connected with warranties made by Debtor to Lender in connectitm witit any 
Instrument deposited mtii or purchased 1^ Lender, 

(c) any and all of Debtor's ReimlKusement Obttgations; and 
(d) ai^ and all of Leido's lUlated Expenses, 

"Organization" means a corporation, giovenunent or govetmnent sttiidiviston or agency, 
busbess trust, estate, trust, partner^p, limited liability company, assod^on. two or HUHO Persons 
having a joint or common interest, oiid any otiier 1 ^ or commerdal entity. 

"Payment InlangiMe" shall have die meaning ascribed lo such term in the UCC. includmg, 
witiiout limitation, any General In tan^le under which tiie account debicn's ptindpal obllgathm is d 
mtmetaiy obligation. 

"Person" means an individual or an OrganizatiorL 

"Proceeds" means (a) any proceeds, and (b) whaiever is received upon the sale, exciiaiige, 
collection, or otiwr di^wsition of Collaleral or Proceeds, vdietiiercash or non-cash. Cash Proceeds 
indudes, uitiioiA limiuition, moneys, checks, and D^ioMt Accounts. Proceeds includes, v^tiiout 
limitation, any Account arising when tiw right to paymem is earned under a Conlract Right, any 
iosunuKC payable by reason of loss ̂ damage to ti» CoIUuenti. and any return or unemned premium 
upon any caocelhtion of insurance. Except as expressly authorized in the Agreement, Lender's right 
to Procmls specifically set forth herein or indicated in any finandng statement shall never constitute 
an express or implied autiwrization on the part of Lender lo Detrtor's sale, exchange, collection, or 
otiier disposition of aiv or all of tbe Collateral. 

Any captalized term used but not defined in tiiis Exhibit A shall have tbe same meaning 
as ascribed to such tenn in the Agreement. 
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