Supplement to Paragraph 9 DTE f(frm --1 Complaint Against the Valuation of
Real Property owned by Whirlwind Properties, Inc. and leased to Teri
Caldwell. R

The five (5) parcels subject to this Complaint are owned by Whirlwind
Properties, Inc., an Ohio Corporation, and are more fully described in Exhibit
1 attached hereto. The parcels were formerly used as a motor vehicle sales and
service facility, selling, and servicing General Motors new and used vehicles
under the name Stateline Chevrolet Buick. The dealership closed in 2018-19 due
to lack of business.

The premises remained vacant until July 2000 when Teri Caldwell (hereafter
Caldwell) and Lee Campbell (hereafter Campbell) leased the five parcels from
Whirlwind with the intention that Campbell would operate a used motor
vehicle sales and service business. A copy of the written lease with Whirlwind is
attached as Exhibit 2.

Campbell’s sales and service business failed and closed in 2023, but he
continues to operate a small body shop repair business out of Parcel #
020132013200 pursuant to a sub-lease with Caldwell, pays $1,350.00 per month
in rent to Caldwell, and will continue occupancy until July 31, 2025 when his
sub-lease ends and he will vacate the parcel.

Parcel # 020132013300 is rented month-to-month by a small “Mom and Pop”
coffee shop paying $1,000.00 per month in rent. The remainder of the parcels
are vacant and there is no market for their rental.

Due to a business dispute and civil litigation filed by Caldwell against
Campbell, Campbell assigned his interest in the Whirlwind lease to Caldwell
and was permitted to lease the body shop area as above noted until July 31,
2025.

The July 22, 2020, lease agreement between Whirlwind and Caldwell is for a
term of 60 months, triple-net, and a monthly rental of $3,725. At conclusion of
the lease, the Lessee (Caldwell) is required to purchase all five parcels for the
price of $625,000.00, less all rental payments made under the lease. The lease
was negotiated in an arm’s length transaction and the complaint believes that
the $625,000.00 purchase price fairly and accurately reflects the fair market



value of the five parcels at that time the lease was entered as well as of the
present.

Complainant has been unable to provide necessary maintenance to the 'premises
due to financial constraints arising from lack of rental income from the parcels
and has received notices from the Village of Andover as to the poor condition of
the property. Further, as reflected by the real estate tax history for the five
parcels, the real estate taxes have been in a delinquent status for several years
due to lack of cash flow from the parcels to provide funding for payment of
taxes, insurance, repairs, and upkeep.
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ANGIE MAKI-CLIFF i

, - , , REAL PROPERTY
ASHTABULA COUNTY TREASURER !
ASHTABULA CO TREASURER 2nd HALF 2023
25 WEST JEFFERSON STREET -
. DUE 07/17/:
_————__ JEFFERSON, OHIO 44047  Ba w2024
ARCEL LOCATION: 41 E MAIN ST \ | PARCEL ID:  02-013-20-133-00
" 0p93  PROSECUTOR ACTION - - ' TAX DISTRICT: ANDOVERTWP-A VIL-PYMATUVLSD

' 'OWNER NAME: WHIRLWIND PROPERTIES INC

WHIRLWIND PROPERTIES INC —_— =
413 E MAIN ST {_ , _
ANDOVER OH 44003 i DESCRIPTION OF PROPERTY: -
| 25SE
[
Grass Tax Rate 65.61Non Business Credit Factor 088325 |Acres '1.67} APPRAISED VALUE
Reduction Factor 126099741 Owner Occupancy Credit Factor .022081/Class ] Land Improvement ~Total
| Effective Tax Rate __57.338506 T T e am o o
. TAXVALUES . .| CURRENTTAXDISTRIBUTION _ | S8500) 81500, 140,000
Real Estats Taxes ‘ 3,215.60 |Astitabiula County ; "~ 537.61] _ TAXABLE VALUE
Reduction Factor -405:54 |Pymatuniing Valley Lsd 1.454.17| Land | improverient Total
Subtotal _ 2,810.06 |Ashtabula’Co Sch Financing 7104 - i ) !
Non-Business.Credit 6.06|A-Tech 13333 | 20,480 28,530 492,010
Owner Occupancy-Credit 0.00 |Andaver Twp 57.44  HOMESTEAD | CAUVValue __ TiF Value
Homestead Reduction 0.00|Andover Cotp 486.99. i T
CAUV Recoupment 0,00 Andover Publig Library 4571, ¢ 0 | 0
i Ashtabula'Co Meiro Parks ! 23.70 SPECIAL ASSESSMENT
Current Net Taxes | 2.810. 06 ) Profif and Description ! Dellnquent ‘Current
Current Assessments Q. SOWSpemal Assessment i '8.50:19006-:9-1-T EMERGENCY T| 450" 450
7 .19006-COUNTYWIDE RECYI 5.00 5.00
Full Year Taxes & Asmts 2,819. 56 Total ; 2,819.56 ‘
Half Year Taxes & Asmis : 1 P |
Penalties ‘ 1 Gertified Year: 2023 ,
Interest ! : :
Adjustments | | | !
Delinquent General Taxes i |
Delinquent Assessmients ‘
; Total L 9.50 9.50
. TO AVOID 10% PENALTY
! PAY ON.OR BEFORE
' 07117124
| TOTAL TAX 589267 If you need-a stamped receipt, retum entire bill with &
‘PAYMENTS 7 103929 self - addressed.sta envelops. No receupt willbe
OTHER'CREDITS | 0.00] retumed: uriless: requested
BALANCE DUE : 4,853.38 Your caneélled check is avalid receipt
TaxBill prepared on 07/93/2_{ o Return Bottom Portion with Payment - B
ANGIE MAKI-CLIFF | _
ASHTABU]’.A COUNTY TREASURER I’ REAL bl
ASHTABULA CO TREASURER i 2nd HALF 2023
25 WEST JEFFERSON STREET O
JEEFERSON, OHIO 24047 - DUE 07/17/2024
PARCEL LOCATION: 41 £ MAN ST | PaRceLin: °2*?13_'2f‘_33*’° O G O
OWNER NAME: WHIRLWIND PROPERTIES INC ‘MAKE CHECK PAYABLE TO: - -

ANGIE MAKI-CLIFF, ASHTABULA COUNTY TREASURER

TaxBill prepared on  07/06/24
0099 PROSECUTOR ACTION

PAY THIS AMOUNT

WHIRLWIND PROPERTIES INC — o

413 E MAIN ST
ANDOVER OH 44003 _ S R

EXHIBIT BALANCEDUE:  $48533s T

020132013300004845338004853381
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ANGIE MAKI-CLIFF )

/NFE‘ERSON , OHIO 44047

REAL PROPERTY
ASHTABULA COUNTY TREASURER
ASHTABULA CO TREASURER 2nd HALF 2023
25 WEST JEFFERSON STREET

| DUE 07/17/2024

' PARCEL ID:

02-018-00-026-01

EL LOCATION: STATE ROUTE 85
0929 PROSECUTOR ACTION

)
|

H
1

OWNER NAME: WHIRLWIND PROPERTIES INC

"TAX DISTRICT: ANDOVER TWP-A VIL-PYMATU V LSD

WHIRLWIND PROPERTIES INC T —
HMIEMANST |
ANDOVER OH 44003 "DESCRIPTION OF PROPERTY: T
35ANNEXED FROM TWP
Gross Tax Rate . 65.61|Non Business Credit Factor .088325/Acres 137 _ APPRAISED VALUE _
Reduction Factor .126099741/Owner Occupancy Credit Factor .022081/Class (o Land | improvement — Total
Effective Tax Rate  57.336596! Lyc 454 | 48.600 0! 48000
v o TAX VALUES . CURRENT TAX DISTRIBUTION ' | — ey '
Real Estate Taxes | 1,102.24| Ashtabula County ! 184.29 TAXABLE VALUE
Reduction Factor ' A 38.96|Pymatyning Valley Lsd 498, 48|_ . _Land | {mproverhent |  Total
Subtotal ;‘ 963.28 [Ashtabula Co Sch Financing 24.38 . 5 N .
Non Business Credit | 0.00/A-Tech 4570/ | 18,800 : 0 16,800
Ownef Ocgiipancy Credit ‘ o dover Twp j 19.69/ | 3 — CAUV Value TIF Value
Homestead Reduction 0.0 dover Corp i 166.94. .
CAUV Recoupment 0.00[Andover Public Library 1667 . i 0
_|Ashtabula-Co Métro Parks | 8.13: ___ SPECIAL ASSESSMENT ,
Currént Net Taxes 963.28 ' iProj# and Description " Delinquent| Current
Current Assessments I 0.00|Special Assessment 0.00! - Toom o
i !
Full Year Taxes & Asmts ‘ 963.28|Total i 96328, ;
Half Year Taxes &-Asmis 771 S —
Penélties i 8. 98 Certified Year: 2023 ;
0:96 )
, 8.00 l '
)i ! 914.96 | :
Delirquent Assessments i 0:00 i | | N
‘Total ! g:00
TO AVOID 10% PENALTY
PAY ON OR BEFGRE.
; | 07/17/24
JOTAL TAx ‘ 2, 069 18 If you need a stamped recgipt, -retur enitire bill with a
J - T  self - addiessed stamped.enveldpe: No- recaipt-will be
OTHER. CREDITS ' ! retumed unless: requested
BALANCE DUE Your canicelled check is a valid réceipt
TaxBill prepared on  07/06/24 . ] Return Bottom Portion with Payment | B
ANGIE MAKI-CLIEF I B S
ASHTABULA COUNTY TREASURER ; RE“}L F_'_ROPER
ASHTABULA CO TREASURER | 2nd HALF 2023

25 WEST ‘JEFFERSON STREET

JEFFERSON OHIO 44047

DUE 07/17/2024

PARCEL LOCATION: STATE ROUTE 85
OWNER NAME: WHIRLWIND PROPERTIES INC

f PARCEL ID; 02-018-00-025-01

0 O AR R
' MAKE CHECK PAYABLE TO: -

ANGIE MAKI-CLIFF, ASHTABULA COUNTY TREASURER

TaxBill prepared on  07/06/24
0099  PROSECUTOR AGTION

WHIRLWIND PROPERTIES INC

413 E MAIN ST
ANDOVER OH 44003

—PAY THIS AMOUNT

T

BALANCE DUE: $1,108.47

02014000260100210847001108477
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ANGIE MAKI-CLIFF
ASHTABULA COUNTY TREASURER
ASHTABULA CO TREASURER
25 WEST JEFFERSON STREET

___—— . JEFFERSON, OHIO 44047

REAL PROPERTY
2nd HALF 2023

| DUE 07117/2024
i

PARCEL LOCATION: MAIN (SR 85) ST

0099

PROSECUTOR ACTION

WHIRLWIND PROPERTIES INC

| PARCEL ID:
'TTK&'EWET-—WJQVER TWP-A VIL-PYMATU V LSD

l——
| OWNER NAME:

02-013-20-125-01

WHIRLWIND PROPERTIES INC

413 E MAIN ST ;
ANDOVER OH 44003 i gsESCRIPTION—DF PROPERTY: T
Gross Tax Rate 85.61/Non Business Credit Factor 088325 Acres 155 APPRAISED VALUE
Reduction Factor .126099741 Owner Oceupancy Credit Factor .022081[Class €~ land | “improvement . Total
el Rele el Agvﬂsggg - 26300 18400 f 4700
Real Estate Taxes ! 1,026.90 ty , TAXABLE VALUE
Reduction Fattor -128.54 attin ‘g Valley Lsd | Ltand _ _ Improvement Tolal |
Subtotal 897.36 tabula Co Sch- Financing y
Non Business Credit 0.0 i SA 6,440 15,850
Owner Occupancy Credit 18.34 —Hgnm | GAUV Value TIF Vaiue
Homestead Reduction _ | 155.51 ] g T
CAUV Recoupment Ve i | .60 | | : 0
_ “|Ashtabula Co Metro Patks | 7 . SPECIAL ASSESSMENT
Current Net Taxes 89736/ | Proj# scripion. | Del_inquent ~ Current
Current Assessments ‘950Special Aésessment | 9.50 “'1'9005- -1 EMERGENCYT]  ©: 00" 450
o | |19006-COUNTYWIDE RECY: 0:00: 5.00
Full Year Taxes & Asmts i 906.86|Total 906.86 J
Half Year Taxes & Asmts 5343 ]
Penalties f |
interest ; | .
Adjustments ‘ ; ]
Delmquent General Taxes )
Delinquent Assessments ) i _
iTatal 0.00- 850
,'__W
: ; PAY ON.OR BEFORE
| | 07117124
TDTAL _TAX i ) If. you need a stamped teceipt, retuin entire bill with a
 PAYMENTS . - self - addressed stamped envelope. .No réceipt wilk be
OTHER CREDITS ; retumed unless requested
BALANCE DUE Your cancélled éheck Is a valid récelpt
TaxBill prepared on  07/06/24 Return Bottom Portion with Payment |

ANGIE MAKI-CLIFF
ASHTABULA COUNTY 'I‘REBSURER

'Jzn'aason, OHIO 44047

f

' REAL PROPERTY
| 2nd HALF 2023
DUE 07/17/2024

PARCEL LOCATION: MAIN (SR 85) STE

| PARCEL ID: 02-013-20-125-01

LT T

OWNER NAME: WHIRLWIND PROPERTIES iNC

| MAKE CHEGK PAYABLE T0:

ANGIE MAKI-CLIFF, ASHTABULA COUNTY TREASURER

TaxBill prepared on
0029

413 E MAIN ST
ANDOVER OH 44003

PROSECUTOR ACTION

WHIRLWIND PROPERTIES INC

07/06/24

PAY THIS AMOUNT

BALANCE DUE:

$0.00

TR

02013201250100000000000000008



- ' )

. o -

ANGIE MAKI-CLIFF é
; REAL PROPERTY
ASHTABULA COUNTY TREASURER ¥ R
ASHTABULA CO TREASURER 2nd HALF 2023
25 WEST JEFFERSON STREET i .
__————__JEFFERSON, OHIO~44047 | PUE07/17/2024
PARCJZL LOCATION: 413 STATE ROUTE 8 | PARCEL ID:  02-018-00-025-00
f099  PROSECUTOR ACTION | TAX DISTRICT: ANDOVER TWP-AVILPYNATUVLSD

i OWNER NAME: WHIRLWIND PROPERTIES INC

WHIRLWIND PROPERTIES INC o

413 EMAIN ST
ANDOVER OH 44003 DESCRIPTION OF PROPERTY: -
. 35ANNEXED-FROM TWP
I
Gross Tax-Rate 65.61/Non Business Credit Factor .088325 Acres 2.07 — APPRAISEDVALUE
Reduction Facter 126099741 Owner Occupancy Credit Factor 022081 Class C Land Improvement “Total
_Effective Tax'Rats 57.336506 iLuc 454 " : o
—  TAXVALUES ~—CURRENT TAX DISTRIBUTION 64.400 707490 | 771,800
Real Estaté Taxes : 17,723.32|Ashtabula County f 2/963.16 TAXABLE VALUE
Reduction Facfor | -2,234.96 |Pymatuning Valiey Lsd 8,015.03 Land | Improvement | Total
Subtatal g 15,488.36{Ashtabula-Co Sch Financing 391. 95 ’ e ' , v
Noh BusiAess Credit 0:00|A-Tech : 734388, | 22,540 27500 270,130
Quwmgr Occiiparicy Credit 0,00 [Andover Twp _ 316:59] | HOMESTEAD @ CAUV Valug TIF Value |
Homestead Reduction 0.00|Aridover Corp 2,684.17 I " =
GAUV Recoupment 0:00|Andover Public: Library 251,93 il 5 0
A . |Ashtabula CoMetro Parks | 130.65] — _SPECIAL ASSESSMENT
Current:Net Taxes 15,488.36/ | Proj# and Description Delinquént. _ Current|
Current Asséssments 9.50|Special Assessment 9.50{19005-9-1-1 EMERGENCY'T 225 450
, I19006—COUNTYWIDE RECY 2.50, 5,00
Full Year Taxes & Asmts . __15497.56|Total 15,497 .86 | ‘
‘Half Year Taxes &Asmts 7.74893| . . , ,
Pénalties 2.565.31 | Certified Year: 2023 |
Interest. 116,03 |
Adjustments: 0.00 i
Delnnque t'‘General Taxes ‘ 9,807.81 |
Delinquent Asseéssménts : 4.75 .
| Total 9.50-
| i
i |
|
27,901.76 If you need a-stamped i
5elf - addréssed: stamped envelope. No receiptwill be
0.:00 returned unless requested
27,991.76 ? Yoiuir cancelled check Is a valid receipt
Return Boliom Portion with Payment | - B |
“ANGIE MAKI-CLIFF | -
ASHTABULA COUNTY TREASURER REAL PROPE_RTY
ASHTABULA CO' TREASURER + 2nd HALF 2023
25 WBST JEFFERSON STREE'].’ i e ) C
JEFFERSON, OHIO 44047 | DUE 07/17/2024
PARCEL LOCATION: 413 STATE ROUTE 85 PARCEL ID: 02-018-00-025-00 Ilﬂlﬂll[lllll]]lll!ll IIIIIHIIIHIIIIIIIIIIIIIIIIIIIIIIHIJHIII
OWNER NAME:WHIRLWIND PROPERTIES INC WAKE CRECK PAYABLETO: -

. ANGIE MAKI-CLIFF, ASHTABULA COUNTY TREASURER

TaxBill prepared on  07/06/24
0098 PROSECUTOR ACTION

. ) . PAY THIS AMOUNT
WHIRLWIND PROPERTIES INC T i =
413 EMAIN ST

ANDOVER OH 44003 IS e

samwcEDUE:  SzrgenTs (A

020180002500027991?60279917kL7
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ASHTABULA COUNTY TREASURER

ANGIE MAKI-CLIFF

ASHTABULA CO TREASURER

25 WEST JEFFERSON STREET

——_ —JEFFERSON, OHIO 44047

| REAL PROPERTY
' 2nd HALF 2023

DUE 07/17/2024 - |

Qos

LOCATION: 409 MAIN (SR 85)ST E

PARCEL ID:  02-013-20-132-00

PROSECUTOR ACTION

WHIRLWIND PROPERTIES INC
413 E MAIN.ST
ANDOVER OH 44003

:TAX'DIS'-I'RICT: ANDOVER TWP-A VIL-PYMATU V LSD

I: OWNER NAME: WHIRLWIND PROPERTIES. INC

" DESCRIPTION OF PROPERTY:
25SE

| OWNER NAME: WHI WHIRLWIND PROPERTIES INC

Gross Tax:Rate 65:61|Non Business Credit Factor .088325/Acres g1 ] APPRAISED VALUE_ o
Reduction Factor .126099741/Owner Occupancy Credit Factor .022081 Class c | _Land | Improverfient Total
Effective Tax Rate _ 57.336596 iLuc 454 | ] -
— TAXVALUES CURRENT TAX DISTRIBUTION | _ S11360 156,509 } 188,400
Réal Estate Taxes - 4, 327 06/Ashitabuls Cotnty | 723.44 , TAXABLE VALUE
Reduction Factor ~545.68 |Pymattining Valley Lsd 1,956.81) | Land Improverent  ~ Total
Subtotal 3 781, 38 Ashlabula Co 'Sch Finanging 95.69! 1470 | een |
Non Business Credit .00 ' 179.411 | 11,170 | 54,780 . 65,950
Ownier Occupancy Credit 0.00|; dever Twp ( 77.30 | HOMES | __CAUVValue | TIF Value
Homestead Reduction 0.00|Ardover Corp ' 656.32 i ol 0
CAUV Recoupment 0.00[Andover Public Library | 6151 . °o ’
_|Astitabuila Co Metro Parks | 3190/ . SPEGIAL ASSESSMENT _ )
Current.Net Taxes 3,781.38 |Proj#.and Diescriplion . Delinquent]  Current
Current Assessments 9.50|Spécial Assessimient 9.50 | 1500 -1 EMERGENCY" T 450, 450
_ | | 19006-COUNTYWIDE RECY | 5.00! -5.00.
Full Year Takes & Asmis 379088 /Total , 3,790:.88|
Haif Year Taxes & Asmits [ 1.89544f !
Penalties 747.76| Certified Year: 2023 ’
Interest 1.60 ;
Adjustmerits: ~ .00
Delinquent General Taxes } 3,591.82
Delinquent Asséssments i 9:50 o \
| Total 9:50 l 9.50
| _—T\Wom'ﬁ—__
; PAY ON OR BEFORE
07/17124
| TOTAL TAX._ i 8 1_41._-53H IFyou need a stamped receipt, Tetum entire bill with a
PAYMENTS 4,000:00 ‘self - addressed: ‘stamped envelope. No receipt-will be
OTHER CREDITS ! g returned.unless requested
BALANCE DUE ; 4,141.56 Your cancelléd clieck is-a valid receipt
| TexBill prepared on 0706724 - | Retum Boftom Portion with Payment —_

ANGIE MAKI-CLIFF
ASHTABULA COUNTY TREASURER

PARCEL LOCATION 409 MAIN (SR 85)STE

PARCEL ID: 02-013- 20-1 32—00

' REAL PROPERTY
| 2nd HALF 2023
DUE 07/17/2024

O O NGO MR O

| MAKE CHECK PAYABLE TO:
ANGIE MAKI-CLIFF, ASHTABULA COUNTY TREASURER

413 E MAIN ST
ANDOVER OH 44003

TaxBill prepared on  07/06/24
0099  PROSECUTOR ACTION

WHIRLWIND PROPERTIES INC

___PAY THIS AMOUNT

BALANCE DUE:

[N

$4,141.56

0201320132000041 4156004141560
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| '/b% LEASE AGREEMENT

w 7, And
\ SALES AGREEMENT

This Lease Agreement ("Lease") is made and entered into o dﬂr/ b 2 L ) 2020

(“Effective Date”), between Whirlwind Properties Inc., an Ohio Corporatiof, 2315 Keystone Trail
Cortland, Ohio 44410 ("Landlord"), and TERT CALDWELL and LEE CAMPBELL (no relation
to each other) of 409 East Main Street, Andover, OH 44003 ( collectively the "Tenant™), '

pe » 020132013200, 020132013300, 020180002500, and
0201. 8(?00260)1, and all appurtenances thereunto belongtg, but subject to all legal highways,
restrictions, easements and taxes of record (“Real Estzte™), Said Real Estate includes one or maore

b |

Commec.c. SMildings formerly used to conduct 2utomobile sales and service,

12 Included as part of the Premises, Tenant shall have the exclusive right to use all
Paved and parking aroas located at the Premises,

21 The term of this Lease shall commence on the earlier of (a) the date Tenant opens
for business in the Premises and (b) August 12020 (“Commencement Date”), and shall continue
for 60 Lease Months (as defined below) thereafter, unless terminated or extended as provided
berein ("Initial Term"). “Lease Month” means 2 calendar month beginning on the Commencement
Date and at the beginning of each calendar month thereafter; however, if the Commencement Date
is a date other than the first (1%) day of the month, then the first Lease Month will begin on the
first day of the month following the Commencement Date,

ARTICLE 3.
PAYMENT OF RENT
3.1 Tenant shall pay Landlord the following amounts as base rent ("Base Rent") during the Initial
Term: e - B . -

: |
Lease Months Monthly Base Rent |- ‘/
1-5 -$3,926.74 |

7-60 $3,725.79

3.2 This Lease refers io Base Rent and all other amovzts payable by Tenant tg
Landlord collectively as "Rent.” ]




3.3  Rent during the Term shall be due and payable in equal monthly installments in
advance on the first (1%) day of sach month, to Landlord at the address set forth in Section 18.1
below, or at such other place as Landlord may designate by written notice to Tenant, Rent for any

partial Lease Month shall be prorated on a per diem basis.

34  Landlord warrants that all payments relating to any mortgage which is now a lien
on the Premises are current to date. '

ARTICLE 4.
USE AND OCCUPANCY

4.1  Tenant intends to use the Premises for automobile sales and service and related
uses. Tenant shall use the Premises only in compliance with all Applicable Laws (as defined
below). Tenant shall not commit any waste or damage to the Premises.

42  Tenant shall obtain and maintain in effect all permits and licenses necessary for the
operation of Tenant's business at the Premises. However, Tenant's obtaining of all such licenses
and permits shall be neither a contingency to the Lease nor a precondition to Tenant paying Rent
as required by the terms and conditions of this I.ease. Tenant shall pay all licenses, fees and taxes
arising out of its business or its use and occupancy of the Premises.

ARTICLES.
CONDITION OF THE PREMISES: LANDLORD'S REPRESENTATIONS

5.1  Landlord hereby représents and warrants the following:

(a) that it is or shall be the true and lawful owner of the Premises, and is
authorized to grant a leasehold interest therein and all payments relating fo any mortgage
which is now a lien upon the Premises are current and to date;

(b)  to best of Landlord’s knowledge, the Premises is code-~compliant condition
and all mechanical, electrical, plumbing, HVAC, and other building systems will be in
proper working order, condition and repair; and

() to the best of Landlord’s knowledge, the Premises contains no Hazardous
Materials (as defined below) and there has been no Release (as defined below) of
Hazardous Materials on the Premises or into the soil or groundwater under the Premises.

5.2 The following terms shall have the following meanings in this Lease:

(@) "Environmental Laws" means all applicable federal, state and local laws,
regulations , ordinances and common law relating to public health and safety and protection
of the environment.

(b) "Hazardous Materials” includes any toxic substances, hazardous wastes,
hazardous substances, or any other pollutants or dangerous substances regulated pursuant
io any and ali Environmentai Laws, and shall include, without limitation, asbestos, urea
formaldehyde, polychlorinated biphenyls (PCBs), oil, petroleum products and fractions,
underground storage tanks, whether empty, filled or partially filled with any substance
(regulated or otherwise), any substance or material the presence of which on the Premises
is prohibited by any Bavironmental Laws and any other substance or material which




tequires special handling or notification of any federal, state or Iocal governmental entity
regarding collection, storags, treatment or disposal.

. (53) "Release means spilling, leaking, pumping, pouring, emitting, emptying,
discharging, injecting, escaping, leaching, disposing or dumping and all other actions
defined as a release by 42 U.S.C. Section 9601 (22).

5.3  Tenant warrants and represents to Landlord that:

(a) No activity will be conducted on the Premises that will require the management
of any Hazardous Materials, except for such activities that ars part of the ordinary course of
Tenant's business activities ("Permitted Activities™) provided such Permitted Activities are
conducted in accordance with all Environmental Laws and have been approved in advance in
writing by Landlord;

(b) The Premises will not be used in any manner for the storage of any Hazardous
Materials except for auy ‘emporary storage of such materials that are used in the ordinary
courss, of T@a%t's,,bzg;;ﬁésg' and éxcept inr amounts of cleaning supplies used for the routine
cleaning and maintenance of the Premises ("Permitted Materials™) provided such Permitted
Materials are properly stored in a manner and location satistying all Environmental Laws and
approved in advance in writing by Landlord;

(c) Tenant will comply with all Environmental Laws;
(d No portion of the Premises will be used as a landfill or a dump;
(© Tenant will not install any underground tanks of any type;

{f) Tenant will not allow any surface or subsurface conditions to exist or come
into existence that comstitute, or with the passage of time may constitute, a release of
Hazardous Material or a violation of Environmental Law or a public or private nuisance;

(2) Tenant will not permit any Hazardous Materials to be brought onto the
Premises, except for the Permitted Materials, and if so brought or found located thereon,
the same shall be immediately removed by Tenant, with proper disposal, and all reguired
cleanup procedures shall be diligently undertaken pursuant to all Environmental Laws;

b) At its own expense, Tenant shall promptly contain and remediate any
Hazardous Materials arising from or related to Tenant's use, possession, operation,
management and occupancy of the Premises and pay for any resultant damage to property,
persomns, and/or the efivironment;

@ Tenant shall give prompt notice to Landlord, and all appropriate regulatory
authorities, of any release of any Hazardous Material in the Premises arising from or related
to Tenant's use, possession, operation, management and occupancy of the Premises, which
release is not made pursuant to and in conformance with the terms of any permit or license
duly issued by appropriate governmental authorities, and such notice to include a description
of measures taken or proposed to be taken by Tenant to contain and remediate the release and

any resultant damage to property, persons, or the environment;

G At Landlord's reasonable request from time tc time, but not more than once
per year, Tenant shall execute affidavits, representations and the like concerning



S

Tenant's best knowledge and belief regarding the presence of Hazardous Materials in the
Premises;

(k) Upon the expiration or termination of this Lease, Tenant shall surrender the
Premises to Landlord free from the presence and contamination of any Hazardous Maierial
Released by Tenant; and

() If at any time, during the Lease Term or any extensions thereof, the
Premises are found to be so contaminated, as a result of Tenanf's actions on the Premises,
as to violate any Environmental Laws as previously defined above, or subject to such’
conditions, Tenant shall defend, indemnify and hold Landlord, its mortgagss, partoers,
officers, directors, shareholders, agents and employees harmless from all claims, demands,
actions, liabilities, costs, expenses, damages and obligations of any nature arising from or
as a result of the use of the Premises by Tenant. Such indemnification shall survive the
expiration of this Lease.

54  Landlord may enter the Premises and conduct environmental inspections and tests
therein as it may reasonably require from time to time, provided that Landlord shall use its best
efforts to minimize the interference with Tenant's business. Such inspections and tests shall be
conducted at Landlord's expense, unless they reveal the presence of Hazardous Materials (other
than Permitted Materials) Released by Temant or that Tenant has not complied with the
requirements set forth in this Section, in which case Tenant shall reimburse Landlord for the cost
thereof within ten (10) days after Landlord's request therefor. Notwithstanding anything contained
herein to the contrary, any sums due to Landlord from Tenant arising out of the terms, provisions,
covenants and indemmnities of this Article shall be deemed to constitute Additional Rent under this

Lease.
ARTICLE 6.
INSURANCE
6.1 Tenant shall, during the entire Term, at Tenant's expense, for the mutual benefit of
Landlord and Tenant, maintain:

(@  Property Insurance upon all buildings, building iniprovements, and personal
property owned by Landlord with coverage for perils as set forth under the Causes of Loss-
Special Form, with coverage extended for the perils of flood and earthquake, in an amount
equal to the full insurable replacement cost, with such deductibles not to exceed Five
Thousand Dollars ($5,000.00). Tenant shall include Landlord and any mortgagee of

Landlord as an additional loss payes and insured.

(6)  Commercial General Liability Insurance, covering Landlord's and Tenant’s
operations on the Premises, with combined single limits of not less than One Million
Dollars ($1,000,000.00) per occurrence with respect to injury or death to a person or
persons, Two Million Dollars ($2,000,000.00) aggregate, and Two Hundred Fifty
Thousand Dollars ($250,000.00) with respect to property damage.




6.2 At all times during the Term, Tenant shall, at its sole expense, procure and maintain
the following types of insurance coverage:

(@  Cominercial general liability insurance for (i) injury or death of any person
and (if) damage to or destruction of property occasioned by, arising out of, or in connection
with the use, occupancy or condition of the Premises. Such policy or policies shall contain
a blanket contractual liability endorsement and shall contain a combined single limit of not

. less than One Million and 00/100 Dollars ($1,000,000.00) per occurrence and Two Million
and 00/100 Dollars ($2,000,000.00) in agpregate in respect of injuries to or death of any
person(s), property damaged or destroyed;

(b)  Insurance on all fumiture, fixtures, inventory and equipment, owned by
Tenant, and all glass and plate glass forming a part of the Premises, in an amount
representing one hundred percent (100%) of its value against loss or damage by fire and
windstorm, with extended coverage and replacement cost endorsements;

(0 Workmen's Compensation Insurance covering all persons employed,
directly or indirectly, in connection with any work performed by Tenant or any repair or
alteration authorized by this Lease or consented to by Landlord, and all employees and
agents of Tenant with respect to whom death or bodily injury claims could be asserted
against Landlord or Tenant, as required by the laws of the State ofOhio.

6.3 All policies of insurance required to be carried by either party shall be written in
such form, and by such company or companies, as shall be reasonably acceptable to the other party.
The original policies, certified copies thereof or certificates of insurance, together with evidence
of the payment of all premiums, shall be delivered to Landlord and Tenant respectively. Not less
than 30 days prior to the expiration of any policy, or prior to the due date of any premium of any
then current policy, the insuring party shall deliver to the other party any necessary renewal policy,
a certified copy thereof, or other evidence satisfactory to that party of the renewal of such insurance
and of the payment of such premium. All such policies of insurance shall provide that the same
cannot be canceled witliout at least 30 days prior written notice to all insured loss payees, that the
naming of a party as an additional insured shall not obligate such party to pay premiums or to give
notice of loss or to any other similar conditions, and that any loss shall be payable notwithstanding
any act or negligence of the primary insared which might otherwise result in a forfeiture of the
insurance. Notwithstanding the foregoing, the insurance required herein on the part of Tenant may
be provided by Tenant through an umbrella policy as long as the coverage thereunder is at least
equal to the coverage which would be provided under a separate policy covering only the Premises.
Tenant shall furnish satisfactory evidence of the aforesaid insurance on or before fhe

Commencement Date.



64  Anything in this Lease to the contrary notwithstanding, Landlord and Tenant each
hereby waive any and all rights of recovery, claim, action or cause of action against the other, its
agents, officers, or employees for any damage that may occur to the Premises, the Project, any
Person-al property of such party therein, by reason of any cause, regardless of cause or origin ,

respect to laledlord, its property manager(s) or anyone else for whom landlord may be responsible);
however, this waiver shall not apply to a party's willfyl wrongdoing or gross negligence,

6.5  If Tenant's use and occupancy of the Premises, other than the permitted use
described in Section 4.1 above, causes an increase in the premium for any five or other insurance
coverage carried by Landlord, Tenant shall pay as Additional Rent, upon presentment of an
inveice therefr the amn~vy o such increase. Any schedule igsncd by the organization making
the insurance rate on the Premises, showing the various components of such rate, shall be
conclusive evidence of the several items and charges which make up the insurance rate on the
Premises. Subject to the permitted use described in Section 4.1 above, Tenant shall not permit any
i cted, or storage or use of any materials, which would cause

suspension or cancellation of any fire or other insurance policy carried by Landlord.

ARTICLE 7.
ALTERATIONS AND IMPROVEMENTS

7.1 Tenant shall not make or cause to be made any improvement or alteration without
the written consent of the Landlord which consent shall not be unreasonably withheld.

72 Tenant shall have the right to install signage on the exterior of the Building and
exterior sign posts, at Tenant's sole €xpense, and subject to Landlord's approval, which shall not
be unreasonably withheld, All signs and installation thereof shall conform to all Applicable Laws.

ARTICLE 8.
MAINTENANCE AND REPAIRS

8.1  Tenant, at its sole cost and expense, shall make all necessary repairs to the Premises
and Building including the structural portions and exterior of the Building in which the Premises
are located, including, but not limited to, the roof (including drains, downspouts, flashing and
parapets,), exterior or other load-bearing walls, foundations, floor construction, sidewalks and
items of similar character, and pipes, sewer lines and conduits leading to the Premises from utility
installations, and shall keep the same in good order, first-class condition and repair. Tenant agrees
to maintain and repair, as necessaty, all fixtures, furnishings, lighting, glass and window moldings,
partitions, doors, store signs, heating, HVAC equipment and systems, plumbing and electrical
installations and floor and wall surfaces within the Premises. Tenant shall have 3 licensed vendor
the HVAC units servicing the

Premises during the Term and provide a copy of sach receipt to Landlord upon request. If necessary,



Tenant, at its sole cost and expense, shall replace the HVAC units servicing the Premises. If Tenant
refuses or neglects to repair the Premises.or Building or any portion thereof, or fails to maintain
the HVAC, as required hereunder, to the reasonable satisfiction of Landlord within a reasonable
period after written demand, Landlord may make such repairs, without liability to Tenant for any
loss or damage that may accrue by reason thereof. Upon completion of repairs, Tenant shall
reimburse Landlord for the cost of said repairs made by Landlord, plus fifteen percent (15%) of
said costs for Landlord's overhead immediately upon receipt of Landlord's invoice therefor. Such
bill shall include interest at the lease interest rate, which shall accrue from the date of completion
of repairs by Landlord until Tenant therefor pays the costs.

8.2 In addition to maintenance set forth in Section 8.1, Tenant shall be responsible, at
its sole cost and expens, for the replacement of the roof, foundation, exterior walls, pavement,
and curbing and walkways.

ARTICLE 9.
UTILITIES AND REAL ESTATE TAXES

9.1  Tenant shall pay or cause to be paid, at its sole cost and expense, all charges for all
fuel, gas, oil, heat, water sewer and electricity which may be fiurnished to or used in the Premises
during the Term.

9.2  Tenant shall be responsible for the payment or reimbursement to Landlord of all
real estate taxes and assessments assessed on the Premises and bscoming due and payable during
the Term (collectively, "Truces"). Landlord will deliver all true bills to Tenant promptly upon recesipt.
"Tenant will not be responsible for any penaltiss assessed as a result of Landlord's failure to promptly deliver
the bill to Tenant.

10.1  In the event of exercise of the power to eminent domain ("Taking") whereby (i)
such portion of the Building is taken that access to the Premises is permanently impaired thereby
and reasonable alternate access is not provided by Landlord within a time period which is
reasonable under the circumstances, or (ii) all or substantially all of the Premises or the Building is
taken, or (iii) if less than substantially all of the Building is taken but Landlord, acting in good faith,
determines that it is economically unfeasible to contimus to operate the uncondemned portion as a
first-class office building, or (iv) if less than substantially all of the Premises is taken, but Tenant,
acting in good faith, determines that because of such Taking it is economically unfeasible to
continue to conduct its business in the uncondemned portion of the Premises then in the case of
(@) or (ii), either party, and in the case of (jii), Landlord, and in the case of (iv), Tenani, shall have
the right to terminate this Lease. The terminating party shall provide written notice of termination
to the other party within forty-five (45) days after it first receives notice of the Taking. The
termination shall be effective as of (a) the date the condemning authority gives notice to Landlord
of such Taking; or (b) the date that Tenant gives notice to Landlord that it desires to terminate this
Lease, but in no event later than the date the condemning authority takes the Premises. Upon
termination of the Lease due to a Taking, all Rent shall be adjusted to the date of termination. The
foregoing right of termination shall be appiicabie to the Taking of any estate or interest whatsoever
which, as a matter of law, would deprive Landlord or Tenant of any right to possession for any
period in excess of one year from the date of Taking, whether or not the Taking be in fee, for a term
of years or any other estate or interest; and a Taking shall include the transfer of title or of any
interest in the Building by deed or other instrument in settlement of or in Heu of transfer by



operation of law incident to condemnation proceedings,

10.2  [f this Lease is not terminated as above provided, then Landlord will with reasonably
prompiness, at its own cost and expense, make all necessary repairs or alterations to the Premises
to restore the remaining portion of the Premises as nearly as practicable to the condition
immediately prior to the Taking, and Tenant's Rent obligdtions will be adfusted to reflect the new
square footage of the Premises effective as of the date of such taking. Rent shall be abated during
any such period of repair to the extent the Premises are not, in the reasonable discretion of Tenant,
accessible or capable of being used during such repair. :

10.3  All compensation awarded for a Taking shall be the property of Landlord. The right
to receive compensation or proceeds are expressly waived by Tenant, however, Tenant may file a
separate claim improvements cost expended by Tenant in the improvement of the Premises to
which Tenant may be entitled and Tenant's reasonable relocation expenses, provided the filing of
the claim does not diminish the amount of Landlord's award.

ARTICLE 11.
FIRE OR OTHER DESTRUCTION

11.1  Ifthe Premises are damaged by fire or other casualty to the extent of less than fifty
percent (50%) of the then value of the Premises, Landlord shall repair such damage within one
hundred twenty (120) days after the date of damage or destruction. If the Premises are damaged by
fire or other casualty to the extent of more than fifty percent (50%) of the then square footage of
the Premises, Landlord shall have the optien to terminate. this Lease by giving written notice to
Tenant within sixty (60) days after such occurrence. If Landlord does not exercise this option, then
Landlord shall repair such damages within one hundred eighty (180) days after the date of damage
or destruction. In the event that the Premises are not restored within 180 days after the occurrence
of the casualty, subject to delays caused by Force Majeure, Tenant shall have the right to terminate

this Lease.

11.2  Landlord's obligation to repair or rebuild pursuant to this section 11 shall mean
restoring all portions of the Premises to the pre-damage condition, except for Tenant furnishings,
trade fixtures, equipment and contents therein and all improvements installed or constructed by
‘Tenant, which shall be Tenant's responsibility.

11.3  Regardless of the provisions hereof, if any damage to the Premises by fire or other
casualty is due to any gross negligent act or failure to act on the part of Tenant, tenant's agents,
employees, contractors or invitees, Landlord shall have the option to terminate this Lease by giving
written notice to Tenant within thirty (30) days of such occurrence.

114 The obligation of Tenant to pay Rent hereunder shall be proportionately abated from
the date of the casualty by an amount equal to the square footage of the Premises determined by
Tenant to be untenantable divided by the total square footage of the Premises (unless in Tenant's
reasonable determination it is commercially impractical to operate at all in the Premises, even
though only a portion of the Premises shall have been damaged, in which case Rent will fully

abate).



11.5 Tenant ;shaH promyptly notify Landlord in writing of
any damage to or destruction of any portion of the Premises resulting
from fire or other casualty.

ARTICLE 12,
INDEMNIFICATION

12.1 Except with respect to insured claims governed by
Article 6 of this Lease, Tenant shall indemnify, defend and hold
harmless Landlord against and from any and all claims arising from
the conduct.or management of, or from any work or thing whatsoever
done by or on behalf of Tenant on ot in the Premises, and will further
indemnify, defend and hold harmless Landlord against and from any
and all claims arising, during the Term, from any breach or default
on the part of Tenant and the performance of any covenant or
agreement to be performed by Tenant pursuant to the terms of this
Lease, or arising from any act or omission of Tenant, or any of its
agents, contractors, servants, employees, visitors or licensees, or any
subtenant, or any agent, contractor, servant, employee, visitor or
licensee of any subtenant, or arising from any accident, injury or
damage whatsoever caused to any person, firm or corporation by
Tenant or any of its agents, contractors, servants, employees, visitors
or licensees, or any subtenant, or any agent, confractor servant,
employee, visitor or licensees of any subtenant occurring during the
Term in the Premises, and from and against all costs, reasonable
attorneys' fees, expenses and liabilities occurred in or about any such
claim or action or proceeding brought thereon. In the event any
action or proceeding be brought against Landlord by reason of any
such claims, Tenant, upon demand of Landlord, covenants to defend
such action or proceeding by counsel reasonably satisfactory to
Landlord. Landlord shall have the right, if it sees fit, to participate in
such defense at its own expense. Notwithstanding the foregoing,
Tenant shall have no obligation to indemnify and hold harmless
Landlord against and from claims arising from Landlord's own
conduct or that of its agents, contractors, servants, employees,
visitors, licensess or other adjoining tenants or subtenants (if any)
and their respective agents, contractors, servants, employees, visitors
or licensees.

12.2 Except with respect to insured claims governed by
Article 6 of this Lease, Landiord shall indemnify, defend and hold
harmless Tenant against and from any and all claims arising from
any work or other act done in, on or about the Premises by or at the
request of Landlord, or any breach of amy of Landlord’s
representations in Article 5 of this Lease and will further indemnify,
defend and hold harmless Tenant against and from any and all claims



arising, during the Term, from any condition of the Premises,
including any improvement thereto, or any of the vaults,
passageways or spaces therein or appurtenant thereto, or arising from
any breach or default on the part of Landlord and the performance of
any covenant or agreement to be performed by Landlord pursuant to the
terms of this Lease, or arising from any act or omission of Landlord, or any
of its agents, contractors, servants, employees, or arising from any accident,
injury or damage excluding consequential or punitive damages whatsoever
caused to any person, firm or corporation occurring during the Term in, on
or about the Premises or in on, or about any improvements thereto, and
from and against all costs, reasonable attorneys’ fees, expenses and
liabilities occurred in or about any such claim or action or proceeding
brought thereon. In the event any action or proceeding be brought against
Tenant by reason of any such claims, Landlord, upon demand of Tenant,
covenants to defend such action or proceeding by counsel reasonably
saﬁsfagtory to Tenant. Tenant shall have the right, if it sees fit, to participate
in such defense at its own expense. Notwithstanding the foregoing,
Landlord shall have no obligation to indemnify and hold harmless Tenant
against and from claims arising from Tenant's own conduct or that of its
agents, contractors, servants, employees, visitors or licensees,

ARTICLE 13.
TENANT'S DEFAULT LANDLORD'S REMEDIES
13.1  The following events shall constitute a default of this Lease:

(a) The failure by Tenant to make any payment of
Rent, or any other payment required to be made by Tenant
hereunder as and when due; where such failure continues for
five (5) days after receipt of written notice from Landlord,

()  The failure by Tenant to make the timely
payments set forth at Section 25.3(a) and 25.3(b) when due.

()] Tenant has failed to keep and perform any of
the other covenants and agreements on its part to be kept and
performed, and such failure has not been cured within thirty
(30) days after written notice thereof by Landlord; provided,
however, that if such default is not curable within thirty (30)
days, such cure period will be extended to whatever
reasonable period is required to permit Tenant to cure the
default, provided Tenant is proceeding with due diligence to
cure the default.

(d) Tenant abandons the Premises during the
Term for a period of ten (10) consecutive days hereof, without



providing for minimal upkeep and payment of expenses as
herein required. _

(e) Tenant or any assignee of this Lease makes
any assignment for the benefit ofits creditors.

® Tenant is adjudicated bankrupt;

(é) ‘Tenant files an application in federal court for
a reorganization sesking a compromise or settlement of its
indebtedness. -

k) A receiver or trustee is appointed for the
property of Tenant or any assignee of this Lease.

132 Upon the occurrence of any one (1) or more of such
- events constituting a default of this Lease, Landlord, prior to Tenant
curing the default, at its option, may do any one or more or all of the
following:

(@  Terminate this Lease, in which event Tenant
shall immediately surrends, the Premises to Landiord, but if
Tenant shall fail so to o, Landlord may, without notice and
without prejudice o any other remedy Landlord may have for
POSSesZion or amearages in Rent, enter upon and take
possession of the Premises and expel or remove Tenant and
its effects, by force and as permitted by law if necessary;

(b)  Declare the entire amount of the Fixed
Minimum Rent and other sums, including Additional Rent,
Rent which would have become due and payable during the
remainder of the Term, to be due and payable immediately,
in which case Tenant shall pay to Landlord an amount equal
to the present vatue of the excess, if any, of: (A) the aggregate
of the Rent and other sums payable by Tenant hereunder that
would have accrued for the balance of the Term; over (B) the
amount, if any, of such Rent and other sums which Landlord
could reasonably expect to recover by reletting the Premises
for the remainder of the Term. In such event, Tenant agrees
to pay the same at once, together with all Rent theretofore due
to Landlord.

© Enter upon and take possession of the
Premises as the agent of Tenant, by force if necessary. To the
maximum extent permitted by Applicable Law, Landlord
may withhold the key to the Premises until all delinquent
Rent and other chargss have been paid in full by Tenani o



Landlord. Landlord shall use its best efforis to re-let the
Premises on commercially reasonable terms and receive the

Rent therefrom.

(@ Landlord may, as agent of Tenant, do
whatever Tenant is obligated to do by the provisions of this
Lease and may enter the Premises, by force if necessary. In
order to accomplish this purpose, Tenant agrees to reimburse
Landlord immediately upon demand for any expenses, which
Landlord may incur in thus effecting complianice with this
Lease on behalf of Tenant.

13.3  Tenant shall pay and indemnify Landlord against all
reasonable legal costs and charges, including counsel fees lawfully
and reasonably incurred in obtaining possession of the Premises after
a default of Tenant or after Tenant's default in surrendering
possession upon the expiration or earlier termination of the Term or
enforcing any covenant of Tenant in this Lease.

ARTICLE 14, |
LANDLORD'S DEFAULT; TENANT'S REMEDIES

14.1 In the event of a breach by Landlord of any of the terms,
covenants and provisions hereof, then after written notice from
Tenant to Landlord of the breach of such duty or law, and a thirty
(30) day opportunity for the Landlord to cure such default, (or in the
case of a default which cannot be reasonably cured within such
period Landlord must proceed diligently until such default is cured).
In the event Landlord is deemed to be in default, Tenant may (a) pay
or perform Landlord's obligation on Landlord's behaif and offset the
actual and reasonable cost thereof against Tenant's future Rent
obligations; (b) withhold Rent until the default is cured; or (c)
terminate this Lease by notice to Landlord and file sn action for
damages.

ARTICLE 15.
ACCESS TO PREMISES

Access to Premises. Landlord shall be permitted to enter the
Premises during usual business hours after reasonable prior notice to
Tenant (except in an emergency, no prior notice need be given), for
the purpose of inspecting the same.

ARTICLE 16.
QUIET ENJOYMENT

Upan paying the rents and other charges and observing and



performing the covenants, agreements and conditions of this Lease
on its part to be kept, Tenant shall lawfully and quietly hold, occupy
and enjoy the Premises during the Term without interruption by
Landlord or any person or persons claiming under Landlord.

ARTICLE 17.
WAIVER AMENDMENT

17.1 The failure of Landlord to insist in any one or more
cases upon the strict performance of any of the covenants of this
Lease or to exercise any option herein contained shall not be
construed as a waiver or relinquishment for the future performance
or exercise of such covenant or option. A receipt by Landlord of Rent
or other sums, with knowledge of the bireach of any covenant hereof,
shall not be deemed a waiver of such breach, and no waiver by
Landlord of any provision of this Lease shall be deemed to have been
made unless expressed in writing and signed by Landlord.

17.2 This Lease embodies the entire agreement between
Landlord and Tenant, and can be amended, modified or changed only
by an instrument in writing executed by the then holders of the
respective interests of Landlord and Tenant.

ARTICLE 18.
NOTICE

18.1 All notices, demands and requests which may be or are
required to be given by either party to the other, shall be in writing
and shall be sent by (i) United States mail, registered or certified,
retorn receipt requested, postage prepaid, or (ii) recognized overnight
delivery service with receipted delivery, or (iii) by any other
electronic means, with a confirmed delivery receipt, addressed as
follows:

Landlord: Whirlwind Properties Inc
2315 Keystone Trail
Cortland, Chio 44410

Tenant:

18.2 Notices, demands, and requests which shall be served
inthe manner aforesaid shall be deemed sufficiently served or given
when deposited in the United States mail as aforesaid at a point
within the continental limits of the United States. However, the time
period in which response to any such notice, demand or request must
be given or within which action must or may be taken pursuant
thereto shall commence to run from the date of receipt on the return



receipt of fhe notice, demand or request by the addressee thereof.
Rejectioner other refusal to accept or the inability to deliver at the
address sndesignated becausc of changed address of which no notice
was givener because of failure to provide procedures for the delivery
of mail atsach address shall be deemed to be receipt of the notice,

demand ez request sent.

ARTICLE 19.
SURRENDER OF PREMISES

193 All removable trade fixtures and equipment installed by
Tenant in fie Premises shall be new or of first-class quality and shall
be and remmin the property of Tenant. Tenant may, at the termination
of this Lesse, remove any and all of Tenant's removable trade
fixtures, eguipment and other items of personal property not
constifuting a part of the frechold, building systems, OF permanent
fixtures, inshuding property which can be moved without damageto
the building in which the Premises are situated. Tenant must exercise
this right before this Lease is terminated and shall repair, at Tenant's
sole cost amd expense, any damage to the Premises caused thereby.
Tenant shell vacatc the Premises in 3 broom-clean condition,
ordinary wear and tear and damage by fire and other casualty
excepted. i Tenant shall fail to remove its removable trade fixtures
or other pezsonal property at the termination of this Lease or within
five (5) days thereafter, such fixtures and other property not removed
by Tenant shall be deemed abandoned by Tenpant and shall become

the propertg of Landlord.

720.i Tenant shall not suffer or permit any liens t0 be filed
against the Premiscs, against Tenant's Jeasehold interest, or against
any part thereof, by reason of work, labor, services of materials
supplied orclaimed to been supplied to Tenant or to any one holding
the Premises or any pait of or interest in the Premises. If any such
lien shall @ any time be filed, Tenant shall cause the same to be
discharged of record within twenty (20) days after receiving notice
of the same, and if Tenant shall fail to discharge any such lien or to

-ve notice to Landlord of Tenant's intent to contest pursuant 0
paragraph ) of this Article within that period then, in addition to
any other right of remedy of Landlord, Landlord may, but shall not
be obligated to, discharge the
same by paing the amount claimed to be due without inquiry into
the validityof the claim. Tenant shall reimburse Landlord upon

demand forany amount SO paid by Landlord.



20.2  Tenant, however, shall have the right to coniest any
such lien or lisns provided that, within ten (10) days after any such
lien is filed or recorded, Tenant shall give notice to Landlord of

Tenant's intention to contest the lien, specifying the amount of the

lien or liens to be contested.

ARTICLE 21.
ESTOPPEL CERTIFICATES

21.1 Tenant and Landlord shall each, at any time and from

time to time, upon not less than ten (10) days prior written request
by the other, execute, acknowledge and deliver to the other party a

statement certifying:

(a) That this Lease is unmodified and in full force
and effect, or, if there have been modifications, that the Lease
is in full force and effect as modified and stating the
modification if any; The nature and extent or absence of any
defaults by Landlord or Tenant, it being intended that any
such statement delivered pursuant to this Article may be
relied upon by any prospective purchaser, mortgagee or
beneficiary under deed of trust of Tenant's interest hereunder
or of Landlord's fee interest and by any prospective assignee
of any such mortgagee or beneficiary.

The statements so delivered by Tenant to any prospective
mortgagee or beneficiary under deed of trust of Landlord's fee
interest or prospective assignee of any such mortgagee or
beneficiary shall include Tenant's written undertaking, for the
benefit of such prospective beneficiary, mortgagee or assignee, not
to pay any Rent or other sum payable hereunder to Landlord more

than thirty (30) days prior to accrual.

ARTICLE 22.
ASSIGNMENT AND SUBLETTING

22.1  Other than as provided below, Tenant may not assign
its interest under this Lease nor sublet the entire Premises or a part
thereof to any party, without the prior written consent of Landlord,
which consent shall be in the absolute discretion of the Landlord.

22.2 Notwithstanding the foregoing, in no event shall any
assignment or sublease of the Premises release or relieve Tenant from
any obligations of this Lease, including payment of Rent.

.
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- ARTICLE 23.
SUBORDINATION AND ATTORNMENT

23.1 This Lease and all of Tenant's rights hereunder are and

-~ -shall be subject, inferior and subordinate to any mortgages, deeds
of trust, third party rights and interests, liens, restrictions, easements,
leases or other security instruments (collectively, "Mortgage") which
Landlord may have heretofore placed or may hereafter place upon
the Project. Tenant shall, upon request of either Landlord or the
holder of any such Mortgage, and within twenty (20) days of written
receipt of request, execute any reasonable documents to evidence
such subordination and attornment requested by the lender. Landiord

- is hereby irrevocably vested with full power and authority to
subordinate Tenant's interest hereunder to any Mortgage. Tenant
agrees to attorn to Landiord's mortgagee or any purchaser at a
foreclosure sale or sale in lien of foreclosure, and execute any
necessary  agreements evidencing same, provided Landlord's
mortgagee agrees that it shall not disturb Tenant's occupancy of the

ises.

ARTICLE 24.

BROKER

24. Landlord represents to Tenant that it has not dealt with
any real estate broker or other person acting in a similar capacity who
might be entitled to a commission or finder's fee in this transaction,
Tenant represents to Landlord that it has not dealt with any real estate
broker or other person acting in a similar capacity who might be
entitled to a commission or finder's foe in this transaction. Each party
hereby indemnifies the other and agrees to hold harmiess from any
commission, finder's fee or similar claims, and any Liability,
damages, judgments, and costs related thereto, including reasonable
attorneys' fees and costs, arising through actions of the indemnifying
party in contravention of the representations contained herein. '

ARTICLE 25.
AGREEMENT TQ SELL AND PURCHASE REAL ESTATE

25.1  Agreement to Sale and Purchase. For the payment of the consideration set forth
below, Landliord agrees to sell, and Tenant agrees to buy, real estate known for street numbering
purposes as 43 East Main Street, Andover, OH 44003, which includes five (5) parcels, being
permanent parcel numbers 020132012501, 020132013200, 020132013300, 0201 80002500, and
020180002601, and all appurtenances thereunto belonging, but subject to all legal highways,
restrictions, easements and taxes of record (“Real Estate™). Said Real Estate includes one or




more commercial buildings formerly used to conduct automobile sales and service,

. 25.2  Closing. During the term of this Lease Agreement and conditioned upon the
Tenant being in full compliance with the terms of this Lease Agreement, the Tenant shall have
the right and the obligation to purchase the Real Estate as set forth herein. At any time during
the ferm of this Lease Agreement, but no later than the sixtieth (60%) month of this Lease
Agreement, Tenant shall purchase the Real Estate. '

253  Consideration. The total purchase price for the Real Estate is and shall be Six
Hundred Twenty Five Thousand Dollars ($625,000.00). The purchase price shall be paid as
follows: _ _

(8  Tenant shail pay to Landlord a nonrefimdable payment of Thirty-Thousand
Dollars ($30,000.00) upon the execution of this Agreement;

(b)  Tenant shall pay to Landiord a second nonrefundable payment of Thirty-
Theusand Dollars ($30,000.00) paid within six (6) months of closing;

(¢)  Subject to the payments set forth at Section 25.3(a) and 25.3(b), the balance of
Five Hundred Sixty-Five Thousand Dollars ($565,000.00) shall be paid at
Closing. In addition and conditioned upon the Tenants full and timely payment of
all amounts due under this Agreement, the balance due of Five Hundred Sixty-
Five Thousand Dollars ($565,000.00) shall be reduced by an amount equal to the
principal debt reduction as set forth in the amortization schedule attached hereto

as Exhibit B.

25.4. Fixtures and Equipment.

a. The Real Estate shail include, in its present condition, without limitations,
such of the following as are now on the premises: all shrubbery, trees and
landscaping; all buildings; all attached electric, plumbing, air conditioning,
heating, bathroom and lighting fixtures with their attachments; doors,
windows, screens, storm doors and windows; garage doors; fixtures and
mirrors attached to walls or doors; TV antenna and/or cable(s) for cable
TV; automatic garage door openers; all tacked down carpeting (including
so-called tackless installation); ceiling fans; all window blinds and sliding
glass door blinds; and all attached shelving. Landlord warrants that all such
items are free from liens and encumbrances and are in good working order.

b. Landlord formerly conducted the business of an automobile dealership
upon the Real Estate. At Closing, Landlord shall convey to Tenant the
automobile lifts and air compressor. Landlord shall also convey to Tenant
any other equipment presently on the real estate which is not retrieved or
claimed by any lessor or General Motors, LLC, its successors or assigns

by the time of Closing,
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25.6

25.7
Tenant.

25.8
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C. Excluded from this sale are all I.andlord’s accounts receivable, cash assets,

investments,
debts, and liabilities whatsoever.

SALE “AS I8”; RIGHT OF INSPECTION SELLER sells the Real Estate in its
“As Is” condition. '

Conveyance and Marketable Title At Closing, Landlord shall convey the Real
Estate by a general warranty deed and furnish marketable title at Landlord’s
expense showing the property to be free from all dower rights and free and clear
from all encumbrances whatsoever except restrictions of record, zoning
ordinances, easements, and current taxes and assessments not yet due and payable.
Marketable title shall be evidenced by policy of title insurance issued by Nader
and Nader Title Agency, LLC. Title shall be taken by Tenants as tenants in

comimon,

Iftitle to all or part of the Real Estate is defective or unmarketable, or any part of
the real estate is subject to liens, encumbrances, casements, conditions or
restrictions other than those excepted in this Agreement, or in the event of any
encroachment, Landlord at its own expense shall have a reasonable time, not to
exceed thirty (30) days after written notice, to remove said defect or obtain title

insurance against same.

Prorations. There shall be no pro-ration of real estate taxes between Land and

Closing. Costs of Closing shall be allocated as follows: Landlord shall be
responsible to pay for deed preparation, title examination and evidence of title,
title guaranty premium, real estate transfer tax, and one-half (%) of any
escrow/closing. Tenan shall pay one-half () of the escrow/closing fee, any costs
to secure the mortgage including the costs of any loan title insurance COVErage,
and the recording fees for the deed and mortgage.

Breach. IfLandlord fails or refuses to perform Landlord’s part of this Agreement,

without limiting any other remedy available to them at law or in equity, Tenant

shall be entitled to a return of the initial payments of $60,000.00 made pursuant
to the Lease Agreement. All other payments made by Tenant to Landlord shall be
considered earned as rental payments and are nonrefundable, If Tenant refuses or
fails to perform the requirements contained in this Agreement, Landlord may, in
addition to any remedies available to it at law or in equity, declare this Agreement
null, void, and of no effect as to Tenant and, at Landlord’s option, all moneys paid
on account of this Agreement shall be forfeited to Landlord as fixed, stipulated

and liquidated damages without proof of loss.




TICLE 26
MISCELLANEOUS

26.1 Successors and Assigns. Subject to the express terms of this Agreement,
the covenants and agreements herein contained shall bind and inure to the .
benefit of Landlord and Tenant and their respective heirs, successors and

assigns,

28.2 Partial Tnvalidity. it any term, covenant or condition of this Agreement
or the avplication thereof to any part, person or circumstances shall, to any
extent, be invalid or unenforceable, the remainder of this Lease or the
application of such term, covenant or condition shall be valid and shall be

enforced to the fullest extont pcmmiticd by 1aw.

26.3 Applicable Law. This Lease shall be construed and esforced in
accordance with the laws of the State of Ohio. )

26.4 Memorandum of reement. Landlord and Tenant agree to execute,
acknowledge and deliver a Memorandum of Lease for the purpose of
recording the same. It is further agreed by Landlord and Tenant that only
such Memorandum of Lease shall be recorded, and not this entire

Agreement.

26.5 Limited [ iability, In the event of sale of the Premises or an assignment
of this Lease by Landlord, Landlord shall be and hereby is entirely released
and relieved of the obligations of Landlord heréunder accruing after such
sale, and it shall be deemed, without further agreement between the parties
and such purchaser(s), assignee(s) or lessee(s), that the purchaser, assignee
or lessee has assumed and agreed to observe and perform all obligations of
Landlord from and after the date of such sale or assignment. So long as
Landlord is owner of the Premises, Tenant specifically agrees to look solely
to Landlord's interest in the Project for the recovery of any judgment from
Landlord by reason of a default in the performance of Landlord's obligations
under this Lease and that, in no event, shall Landlord or any mortgagee,
partner, officer, director, shareholder, agent or employee of Landlord be
personally liable for any such judgment. Tenant specifically waives any
claim it may have against any mortgagee, partner, officer, director,
shareholder, agent or employee of Landlord.

26.6 Forge Maieure, The time for performance by Landlord or Tenant of any
term, provision or covenant of this Lease shall be deemed extended by time
lost due to delays resulting from acts of God, strikes, unavailability of
building materials, civil riots, floods, material or labor

restrictions by governmental authority and any other cause not within the
conirol of Landlord or Tenant. Force Majeure shall not excuse the timely

payment of any amounts due under this Agreement.



26.7 Attorneys' Fees, In any dispute regarding this Lease or in any action

= or proceeding which either party brings against the other to enforce jts
rights hereunder, if Tenant is the non-prevailing party, Tenant shall pay all
costs incured by Landlord as prevailing party, including reasonable
attomeys' fees and costs, and if Landlord is the non-prevailing party,
Landlord shall pay all costs incurred by Tenant as prevailing party,
including reasonable attorneys' fees and costs. The prevailing party is that
party receiving substantially the relief that it sought pursuant to a final,
non-appealable court judgment,

ARTICLE 27.
OFAC AND PATRIOT ACT COMPLIANCE

27.1 Representations and Wairanties. The parties each represent  and
warrant that (i) such Landlord and Tenant, and if applicable, each person owning a
ten percent (10%) or greater interest in Landlord and Tenant (A) is not currently
identified on the list of persons with whom Landlord may not engage in a
transaction, and (B) is not a person with whom a citizen of the United States is
prohibited to engage in transactions by any trade embargo, economic sanction, or
other prohibition of United States law, regulation, or executive order of the President
of the United States and (ii) each has implemented procedures, and will consistently
apply those procedures, to ensure the foregoing representations and watranties

on an aﬁtomated quotation system, in the United States, or a wholly owned-
subsidiary of such a person or (B) an "employee pension benefit plan” or "pension
plan” as defined in Section 3(2) of ERISA.

27.2 pliance with Laws. The parties shall comply with all requirements
of law relating to money Jauwndering, anti-terrorism, trade embargos and economic
sanctions, now or hereafier in effect and shall immediately notify Landlord in
writing if any of the foregoing representations, warranties or covenants are no longer
true or have been breached or if Tenant has a reasonable basis to believe that they
may no longer be true or have been breached.

[Signature page follows.]



Lo LT L ,
“1 andlord and Tenant are cxecuting . Lease as of the Effective Date
_ Landlo

LANDLORD:

Whirlwind Properties, Inc.
Date:

, 2020

By:
Frank Pasqualetti, Its President

7= 2R ,2020

TE% &{W Date:

Teri Caldwell

Cjﬁé M Date:

Lee Campbell”

STATE OF CHIO
88
COUNTY OF TRUMBULL )

V-2 - , 2020

Before me, a notary public in and for said comaty and state, personally appeared the above named Teri Caldwell and Lee
Campbell, who each acknowledged that he and she did sign the foregoing instrament and that the same is his and her own free act and

deed and that they are duly anthorized herein.

IN TESTIMONY WHEREGQF, I have hereunto set my hand and official seal at Cortland, Ohio, this 22™ day of July 2020.

STATE OF OHIO
COUNTY OF

S N5
§ “3}\\ ~ Z@"?EJ@HM C. GRUNDY, ATTORNEY AT LAV ___
——=salmn > NOTARY PUBLIC, STATEOF OHIO 7" —
§ My Comimission Does Not Expire( | /
Section 147.030.RC.  \_A

Before me, a notary public in and for said county and state, personally appeared the above named

-, who

wcknowledged that he did sign the foregoing instrument and that the same is his free act and deed and that he is duly authorized hersin.

IN TESTIMONY WHEREGQF, I have hereunto set my hand and official seal at

1020.

Ohio, this day of 5

Notary Public



ANTS: |
T Date: r\( u( i , 2020

Teri Caldwell /
Lee Campbell
STATE OF OHIO )
) ss:
COUNTY OF

Before ms, 2 notary pub]lc in and for said county and state, personally appeared the above
named FZzn lf sire. L by e SLAri A P, Who acknowledged that they did sign the foregoing instrument and that the

same is their frée 4ot and dzéed a:nd that they are duly authorized herein.
Chio, ﬂdsbday of July 2020,

IN TESTIMONY WHEREQF, I have hereunto set my hand and official seal at 23

STATE OF CHIO ) = THOMAS G, NADER, Attorpe, -+ -
) ss: £ : Wolary Public - §a-+ of
JOUNTY OF ) ‘%,m;;-,- & My Commissian has pg -
51N & Section 147.0.,,,;

-, Who

Before me, a notary public in and for said county and state, per "” 63:&11& appeared the above named _
cknowledged that he did sign the foregoing instrument and that the same is his free act and deed and that he is duly authorized herein.

Ohio, this day of 5

IN TESTIMONY WHEREOF, I have hereunto set my hand and official seal at
020.

Notary Public



