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Re_gul%tory Agreement for
Multifamily Housing Projects
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Office of Housing
Federal Housing Commissioner

CERTIFIED TRUE COopy

Under Sections 207, 220, 221(d)(4), 231 and 232, Except Nonprofits

Project Numb Mork '
roleerTamber 046-22026 °19%9%¥ RED MORTGAGE CAPITAL, INC., an Ohio corporation
Amaunt of Mortgage Note Date
$2,524,800.00 as of July 29, 2008
Morigage Recorded” State Ohio County Hj ghIand Date . . emporancously herewith Qriginally endorsed for insurance under Section
Book Page 232 pursuant to 223(f)
This Agresment entered into as of the 29th dayof _July ,20 08 between
HEARTH & CARE OF GREENFIELD, LLC, an Ohio limited liability company whose ad-

dress is

5057 Troy Road, Springfield, Ohio 45502

their successors, heirs, and assigns (jointly and severally, hereinafter referred to as Owners) and the undersigned Secretary of Housing and Urban Development

and his successors (hereinafter referred to as Secretary).

In consideration of the endorsement for insurance by the Secretary of the
above described note or in consideration of the consent of the Secretary to
the transfer of the mortgaged property or the sale and conveyance of the
mortgaged property by the Secretary, and in order to comply with the
requirements of the National Housing Act, as amended, and the Regulations
adopted by the Secretary pursuant thereto, Owners agree for themselves,

- their suceessors, heirs and assigns, that in connection with the mortgaged
property and the project operated thereon and so long as the contract of
mortgage insurance continues in effect, and during such further period of
time as the Secretary shall be the owner, holder orreinsurer of the mortgage,
or during any time the Secretary is obligated to insure a mortgage on the
mortgage property:

1. Owners, except as limited by paragraph 17 hereof, assume and agree
to make promptly ail payments due under the note and mortgage.

2. (a) Owners shall establish or continue to maintain a reserve fund for
replacements by the allocation to such reserve fund in a separate
account with the mortgagee or in a safe and responsible deposi-
tory designated by the mortgagee, concurrently with the begin-
ning of payments towards amortization of the principal of the
mortgage insured or held by the Secretary of an amount equal to
$_ 3,541.67* _ per month unless a different date or amount
is approved in writing by the Secretary.**

Such fund, whether in the form of a cash deposit or invested in
obligations of, or fully guaranteed as to principal by, the United
States of America shall at all times be under the control of the
mortgagee. Disbursements from:such fund, whether for the pur-
pose of effecting replacement of structural elements and mechani-
cal equipment of the project or for any other purpose, may be
made only after receiving the consent in writing of the Secretary.
In the event that the owner is unable to make a mortgage note
payment on the due date and that payment cannot be made prior
to the due day of the next such installment or when the mortgagee
has agreed to forgo making an election to assign the mortgage to
the Secretary based on a monetary default, or to withdraw an
election already made, the Secretary is suthorized to instruct the
mortgagee io withdraw funds from the reserve fund for replace-
ments to be applied to the mortgage payment in order to prevent
or cure the default. In addition, in the event of a default in the terms

> of the mortgage, pursuant to which the loan has been accelerated,
the Secretary may apply or authorize the application of the
balance in such fund to the amount due on the mortgage debt as
accelerated.

4.

(&)

‘Where Owners are acquiring a project already subject to an
insured mortgage, the reserve fund for replacements to be estab-
lished will be equal to the amount due to be in such fund under
existing agreements or charter provisions at the time Owners
acquire such project, and payments hereunder shall begin with the
first payment due on the mortgage after acquisition, unless some
other method of establishing and maintaining the fund is ap-
proved iz writing by the Secretary.

Real property covered by the mortgage and this agreement is described
in Exhibit "A" attached hereto.

(This paragraph 4 is not applicable to cases insured under Section 232)

@

(b)

(©

Owners shall make dwelling accommodation and services of the
project available to occupants at charges not exceeding those
established in accordance with a rental schedule approved in
writing by the Secretary, for any project subject to regulation of
rent by the Secretary. Accommodations shall not be rented for a
period of less than thirty (30) days, or, unless the mortgage is
insured under Section 231, for more than three years. Commercial
facilities shall be rented for such use and upon such terms as
approved by the Secretary. Subleasing of dwelling accommoda-
tions, except for subleases of single dwelling accommodations by
the tenant thereof, shall be prohibited without prior written
approval of Owners and the Secretary and any lease shall so
provide. Upon discovery of any unapproved sublease, Owners
shall immediately demand cancellation and notify the Secretary
thereof.

Upon prior written approval by the Secretary, Owners may charge
to and receive from any tenant such amounts as from time to time
may be mutually agreed upon between the tenant and the Cwners
for any facilities and/or services which may be furnished by the
Ownmers or others to such tenantupon his request, in addition to the
facilities and services included in the approved rental schedule.
Approval of charges for facilities and services is not required for
any project not subject to regulation of rent by the Secretary,

For any project subject to regulation of rent by the Secretary, the
Secretary will at any time entertain a written request for a rent
increase properly supported by substantiating evidence and
within a reasonable time shall:

* $1,666.67 of which is reserved for realty and $1,875.00 of which is reserved for for non-realty,
** In addition, an initial deposit of §126,350.00 ($56,850.00 for realty, $69,500.00 for non-realty)
shall be made to the Reserve Fund for Replacements account,

Replaces FHA-2466 which may be used until supply exhausted
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(i) Approve a rental schedule that is necessary to compensate
for any net increase, occurring since the last approved rental
schedule, in taxes (other than income taxes) and operating
and maintenance cost over which Owners have no effective
cenfrol or;

(ii} Deny the increase stating the reasons therefor.

(a) If the mortgage is originally a Secretary-held purchase money
mortgage, or is originally endorsed for insurance under any
Section other than Sections 231 or 232 and is not designed
primarily for occupancy by elderly persons, Owners shall not in
selecting tepants discriminate against any person or persons by
reason of the fact that there are children in the family.

(b) Ifthemortgage is originally endorsed for insurance under Section
221, Owners shall in selecting tenants give to displaced persons
or families an absolute preference or priority of occupancy which
shall be accomplished as follows:

(1) For a period of sixty (60} days from the date of original
offering, unless a shorter period of time is approved in
writing by the Secretary, all units shall be held for such
preferred applicants, after which time any remaining
unrented uaits may be rented to non-preferred applicants;

(2) Thereafter, and on a continuing basis, such preferred appli-

(3) Aany distribution of any funds of the project, which the party
receiving such funds is not entitled to retain hereunder, shall
be held in trust separate and apart from any other funds; and

(4) There shall have been compliance with all outstanding
notices of requirements for proper maintenance of the
project.

(f) Engage, except for natural persons, in any other business or
activity, including the operation of any other rental project, or
incur any liability or obligation not in connection with the project.

{g) Require, as a condition of the occupancy or leasing of any unit in
the profect, any consideration or deposit other than the prepay-
ment of the first month's rent plus a security depositin ap amount
not in excess of one month's rent to guarantee the performanee of
the covenants of the lease. Any funds collected as security
deposits shall be kept separate and apart from all other funds ofthe
project in a trust account the amount of which shall at all times
equal or exceed the aggregate of all outstanding obligations under
said account.

(h) Permit the use of the dwelling accommiodations or nursing facili-
ties of the project for any purpose except the use which was
originally intended, or permit commercial use greater than that
originally approved by the Secretary. '

cants shall be given preference over nonpreferred applicants 7. Owners shall maintain the mortgaged premises, accommodations and
in their placement on a waiting list to be maintained by the the grounds and equipment appurtenant thereto, in good repair and
Owners; and condition, In the event all or any of the buildings covered by the
L. , . mortgage shall be destroyed or damaged by fire or other casualty, the
@) Thr?ugh such further provisions agreed o in writing by the money derived from any insurance on the property shall be applied in
parties. accordance with the terms of the mortgage.
() Without the prior Written‘ app roval .ofth.e Secretary not more than 8. Owners shall not file any petition in bankruptey or for a receiver or in
25% of the number of units in a project insured under Section 231 . . - .
. insolvency or for reorganization or composition, or make any assign-
shall be occupied by persons other than elderly persons. ment for the benefit of creditors or to a trustee for creditors, or permit
(d) Al advertising or efforts to rent a project insured under Section an adjudication in bankruptcy.or the taking possession of the mort-
231 shall reflect a bona fide effort of the Owners to obtain gaged property or any part thereof by a receiver or the seizure and sale
occupancy by elderly persons. of the mortgaged property or any part thereof under judicial process or
. i . pursuant to any power of sale, and fail to have such adverse actions set
Owners shall not without the prior written approval of the Secretary: aside within forty-five (45) days.
(@ Conva, transfer, or encumber any of the mortgaged property, or 9. (a) Anymanagementcontractentered into by Owners or any ofthem
permit the conveyance, transfer or encumbrance of such property. involving the project shall contain a provision that, in the event of
(b) ASSigll, transfcr’ dispose of’ or encummber any personal property default hereunder, it shall be subject fo termination without
of the project, including rents, or pay out any funds except from penalty upon written request by the Secretary. Upon such request
surplus cash, except for reasonable operating expenses and nec- Owners shall immediately arrange to terminate the contract
essary repairs. within a peried of not more than thirty (30} days and shall make
arrangements satisfactory to the Secretary for continuing proper
(c) Convey, assign, or iransfer any beneficial interest in any frust management of the project.
holding title to the property, or the interest of any general partner
in a partnership owning the property, or any right to manage or (b) Payment for services, supplies, or materials shall not exceed the
receive the rents and profits from the mortgaged property. amount ordinarily paid for such services, supplies, or materials in
the area where the services are rendered or the supplies or
(d) Remodel, add to, reconstruct, or demolish any part of the mort- materials furnished.
gaged property or subtract from any real or personal property of
the project. (¢) The mortgaged property, equipment, buildings, plans, offices,
apparatus, devices, books, contracts, records, documents, and
(¢) Make, or receive and retain, any distribution of asssts or any other papers relating thereto shall at all times be maintzined in
income of any kind of the project except surplus cash and except reasonable condition for proper audit and subject to examination
on the following conditions: and inspection at any reasonable time by the Secretary or his duly
(1) All distributions shall be made only as of and after the end of authorized agents. Owners shiall keep copies of all written con-
a semiannual or annual fiscal period, and only as permitted tracts or other Instruments Wh'.‘:h aff.?ct the mortgaged pr operty,
by the law of the applicable jurisdiction; all or any of which may be subject to inspection and examination
by the Secretary or his duly authorized agents.
(2) No distribution shall be made from borrowed funds, prior to
the completion of the project or when there is any default
under this Agreement or under the note or mortgags; .
form HUD-92466 (11/2002)-
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{d) The books and accounts of the operations of the mortgaged
property and of the project shall be kept in accordance with the
requirements of the Secretary.

(e) Within sixty (60) days following the end of each fiscal year the
Secretary shall be furnished with a complete anaual financial
report based upon an examination of the books and records of
mortgagor prepared in accordance with the requirements of the
Secretary, prepared and certified to by an officer or responsible
Owner and, when 1equired by the Secretary, prepared and certi-
fied by a Certified Public Accountant, or other person acceptable
to the Secretary.

(f} Atrequest of the Secretary, his agents, employees, or attorneys,
the Owners shall furnish monthly oceupancy reports and shall
give specific answers to questions upon which information is
desired from time to time rélative to income, assets, liabilities,
coniracts, operation, and condition ofthe property ad the status of
the insured mortgage.

(g) Allrents and other receipts of the project shall be deposited in the
name of the project in a financial institution, whose deposits are
insured by an agency of the Federal Government. Such funds shall
be withdrawn only in accordance with the provisions of this
Agreement for expenses of the project or for distributions of
surplus cash as permitted by paragraph 6(¢) above. Any Owner
receiving funds of the project other than by such distribution of
surplus cash shall immediately depesit such funds in the project
bank account and failing so to do in vielation of this Agreement
shall hold such funds in trust. Any Owner receiving property of

the project in violation of this A greement shall hold such funds in -

trust. At such time as the Owners shall have lost control and/or
possession of the project, all funds held in trust shall be delivered
to the mortpagee to the extent that the mortgage indebtedness has
not been satisfied.

(h) If the mortgage is insured under Section 232:

(1) The Owners or lessees shall at all times maintain in full force

and effect from the state or other licensing authority such
license as may berequired to operate the project as a nursing
home and shall not lease all or part of the project except on
terms approved by the Secretary.

(2) The Ownmers shall suitably equip the project for nursing
home operations.

(3) The Owners shall execute a Security Agreement and Financ-

ing Statement (or other form of chattel lien) upen all items of
equipment, except as the Secretary may exempt, which are
not incorporated as security for the insured mortgage. The
.Security Agreement and Financing Statement shall consti-
tute a first lien upon such equipment and shall run in favor
of the mortgagee as additional security for the insured
mortgage.

(i) Ifthemortgage isinsuredunder Section231, Owners or
lessees shall at all times maintain in full force and effect
from the state or other licensing authority such license
as may be required to operate the project ag housing for

) the elderly.

10. Owners will comply with the provisions of any Federal, State, or local

law prohibiting discrimination in housing on the grounds of race,
color, religion or creed, sex, or national origin, including Title VIII of
the Civil Rights Act of 1968 (Public Law 90-284; 82 Stat. 73), as
amended, Executive Order 11063, and all requirements imposed by or
pursuant to the regulations of the Department of Housing and Urban
Development implementing these authorities (including 24 CFR Parts

100, 107 and 110, and Subparts [ and M of Part 200).

11. Upon a violation of any of the above provisions of this Agreement by
Owner, the Secretary may give written notice thereof, to Owners, by
registered or certified mail, addressed to the addresses stated in this
Agreement, or such other addresses as may subsequently, upon appro-
priate written notice thereof to the Secretary, be designated by the
Owners as their legal business address. If such violation is not
corrected to the satisfaction of the Secretary within thirty (30) days
after the date such notice is mailed or within such further time as the
Secretary determines is necessary to correct the violation, without
furthernotice the Secretary may declare a default under this Agreement
effective on the date of such declaration of default and upen such
default the Secretary may: ‘

(a) (i) If the Secretary holds the note - declare the whole of said
indebtedness immediately due and payable and then proceed
with the foreclosure of the mortgage;

(i) Ifsaid note is not held by the Secretary - notify the holder of
the note of such default and request holder to declare a
default under the not and mortgage, and holder after receiv-
ing such notice and request, but not otherwise, at its option,
may declare the whole indebtedness due, and thereupon
proceed with foreclosure of the mortgage, or assign the note
and mortgage to the Secretary as provided in the Regula-
tions;

(b) Collect all rents and charges in connection with the operation of
the project and use such callections to pay the Owners' obligations
under this Agreement and under the note and mortgage and the
necessary expeases of preserving the property and operating the
project,

(c) Take possession of the project, bring any action necessary to
enforce any rights of the Owners growing out of the project
operation, and operate the project in accordance with the terms of
this Agreement until such time as the Secretary in his discretion
determines that the Owners are again in a position to operate the
project in accordance with the terms of this Agreement and in
compliance with the requirements of the note and mortgage.

(d) Apply to any court, State or Federal, for specific performance of
this Agreement, for an injunction against any violation of the
Agreement, for the appointment of a receiver to take over and
operate the projectin accordance with the terms ofthe Agreement,
or for such other relief as may be appropriate, since the injury to
the Secretary arising from a default under any of the terms of this
Agreement would be irreparable and the amount of damage would
be difficult to ascertain.

12. As security for the payment due under this Agreement to the reserve
fund for replacements, and to secure the Secretary because of his
liability under the endorsement of the note for insurance, and as
security for the other obligations under this Agreement, the Owners
respectively assign, pledge and mortgage to the Secretary their rights
to the rents, profits, income and charges of whatsoever sort which they
may receive or be entitled to receive from the operation of the
mortgaged property, subject, however, to any assignment of rents in
the insured mortgage referred to herein. Until a default is declared
under this Agreement, however, permission is granted to Owners to
collect and retain under the provisions of this Agreement such rents,
profits, income, and charges, but upon default this permission is
terminated as to all rents due or collected thereafter,

*3. (h{4} The Owner and/or Lessee and/or Operator and/ar Management Agent, as
applicable, shall maintain the requisite level of professional liability insurance as
determined by the Commissicner, Annually, the mortgagor shall ensure that the
Lessee/OperatorfManagement Agent as applicable, provides to HUD a certification of
compllance with HUD's professional liability insurance requirements.

Replaces FHA-2466 which may be used until supply exhausted
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13. Asused in this Agreement the term;

(a) “Mortgage” includes “Deed of Trust”, “Chatte] Mortgage”, “Se-
curity Instrument”, and any other security for the note identified
herein, and endorsed for insurance or held by the Secretary;

(b} “Mortgagee” refers to the holder of the mortgage identified
herein, its successors and assigns;

(c) “Owners”refers tothe personsnamed inthe first paragraph hereof -

and designated as Owners, their successors, heirs and assigns;

(d) “Morigaged Property” includes all property, real, personal or
mixed, covered by the mortgage or mortgages securing the note
endorsed for insurance or held by the Secretary;

(e) “Project” includes the mortgaged property and all its other assets
of whatsoever nature or wheresoever sifuate, used in or owned by
the business conducted on said mortgaged property, which busi-
ness is providing housing and other activities as are incidental
thereio;

(f) “Surplus Cash” means any cash remaining after:
(1) the payrent of:

(i) Allsums due or currently required to be paid under the
terms of any mortgage or note insured or held by the
Secretary;

(1) Allamountsrequired to be deposited in the reserve fund
for replacements;

(iif) All obligations of the project other than the insured
mortgage unless funds for payment are set aside or
deferment of payment has been approved by the Secre-
tary; and

(2) the segregation of:

(i) An amount equal to the aggregate of all special funds
required to be maintained by the project; and

(ii) All tenant security deposits held.

(g) “Distribution” means any withdrawal or taking of cash or any
assets of the project, including the segregation of cash or assets for
subsequent withdrawal within the limitations of Paragraph 6(c)
hereof, and excluding payment for reasonable expenses incident
to the operation and maintenance of the project.

18. Bed Authority. Prior written Commissioner approval shall be
required in connection with any modification in bed authority
of the facility.

14.

15.

16.

17.

(h) “Default” means a defanlt declared by the Secretary when 2
violation of this Agreement is not corrected to his satisfaction
within the time allowed by this Agreement or such further time as
may be allowed by the Secretary after written notice;

(i) “Section” refers to a Section of the National Housing Act, as
amended.

(i) “Displaced persons or families” shall mean a family or families,
or a person, displaced from an urban renewal area, or as the result
of government action, or as a result of a major disaster as
determined by the President pursuant to the Disaster Relief Act of
1970.

(k) “Elderly person” means any person, married or single, who is
sixty-two years of age or over.

This instrument shall bind, and the benefits shall inure to, the respec-
tive Owners, their heirs, legal representatives, executors, administra-
tors, successors in office or interest, and assigns, and to the Secretary
and his successors so long as the contract of mortgage insurance
continues in effect, and during such further time as the Secretary shall
be the owner, helder, or reinsurer of the mortgage, or obligated to
reinsure the mortgage.

Owners warrant that they have not, and will not, execute any other
agreement with provisions contradictory of, or in opposition to, the
provisions hereof, and that, in any event, the requirements of this
Agreement are paramount and controlling as to the rights and obliga-
tions ‘set forth and supersede any other requirements in conflict
therewith.

The invalidity of any clause, part or provisions of this Agreement shall
not affect the validity or the remaining portions thereof.

The following Owners: See below,

Do not assume personal liability for payments due under the note and
mortgage, or for the payments to the reserve for replacements, or for
matters not under their control, provided that said Owners shall remain
liable under this Agreement only with respect to the matters hereinafter
stated; namely:

(a) forfunds orproperty of the project coming into their hands which,
by the provisions hereof, they are not entitled to retain; and

(b) fortheir ownacts and deeds oracts and deeds of others which they
have authorized in violation of the provisions hersof.

(To be executed with formalities for recording a deed to real estate.)

17, continued.

HEARTH & CARE OF GREENFIELD, LL.C, an Ohio lmited
liability company, and all present and future managers and
members thereof

See Exhibits "A" and "B" attached hereto and made a part hersof.

Replaces FHA-2466 which may be used until supply exhausied
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IN WITNESS WHEREOF, the parties hereto have caused this instrument to be executed
as of the day and year first above written.

HEARTH & CARE OF GREENFIELD, LLC
an Ohio limited liability company

> MQ&ZPHE W

Manager

STATE OF OHIO ]
couNTY 0F _FrawmlClisg % >

On this Q_y)day of July, 2008 before me, the undersigned, personally appeared David A.
Tenwick, personally known to me or proved to me on the basis of satisfactory evidence to be the
individual whose name is subscribed to the within instrument and acknowledged to me that he
executed the same in his capacity, and that by his signature on the instrument, the individual and
corporation executed the instrument; as his free act and deed, and the free act and deed of said
corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official the day

and year in this Certificate first above written.

~ Notary Public

My Commission Expires: Q - 22 -1

SSRRIAL 8.7, | ool A MCCRACKEN

NOTARY PUBLIC
STATE OF OHIO
Comm. EXpires,
February 22, 2011

Page 5 of 6



SECRETARY OF HOUSING AND URBAN
DEVELOPMENT ACTING BY AND
THROUGH THE FEDERAL HOUSING

COMMISSIONER
By: o //V% //é/
Authorized Agent 7

STATE OF OHIO ]
. . ] ss:
COUNTY OF Framklin ]

On this ch day of July, 2008, before me, a Notary Public in ang for the said County and

State, duly commissioned and sworn, personally appeared Lo gy Muchec , known fo me
to be the duly appointed Authorized Agent of and the person who ex¥cuted the foregoing
instrument and acknowledged execution and delivery of the aforesaid instrument for and on
behalf of the Federal Housing Commissioner, for the purposes therein expressed.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official the day
and year in this Certificate first above written.

Notary Public

My Commission Expires: i [ {5 ! Aoog

ROSALIND P. GLOVER
9 i Notary Public, Stats of Ghio
__  SXEB 2 U0 & My Commission Expires 07/15/2009
I HEREBY CERTIFY THAT THE FOREGOING 7B OF 0% :
INSTRUMENT WAS PREPARED BY:

E. Joseph Knoll, Esq.
Krooth & Altman LLP
1850 M Street, NW

Suite 400

Washington, D.C. 20036
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EXHIBIT “A”
PARCEL I (Nursing Home):

Situated in the City of Greenfield, County of Highland and State of Ohio:

And known as being parts of In-Lots No. 103 and No. 104 of said Village (now City) and
located on the Northwest corner of Washington Street and South Street intersection,
fronting eighty and one-half (80-1/2) on Washington Street and 97-1/2 on South Street,
extending back and parallel with the same width of which 97-1/2 fronting on South Street,

82-1/2 feet frontage in on In-Lot 103 and 15 feet is on the East frontage of In-Lot No. 104
on South Street.

PARCEL I (Nursing Home):

Situated in the City of Greenfield, County of Highland and State of Ohio:

And known as being a portion of In-Lots Number 103 and 104, beginning at a point in the
East Line of In-Lot No. 103, on Washington Street, Eighty and One-Half (80-1/2) feet from
the Northwest corner of Washington and South Streets;

Thence Westerly parallel with South Street Ninety-Seven and One-Half (97-1/2) feetto a
stake on In-Lot No, 104;

Thence Northerly and parallel with the East line of In-Lot No. 104, Eighty-four and one-
half (84-1/2) feet to the alley;

Thence with alley Easterly, ninety-seven and one-half (97-1/2) feet to a stake in the West
line of Washington Street;

Thence Southerly with the East line of In-Lot No. One Hundred and three (103) and

parallel with Washington Street to the place of beginning, eighty-four and one-half (84-1/2)
feet;

PARCEL I (Office Building):

Situated in the City of Greenfield, County of Highland and State of Ohio:

And known as beginning at a cross in the sidewalk 16-1/2 feet from the curb on the North
side of South Street, and near the North edge of said sidewalk, said cross being 97-1/2 feet
from the Southeast corner of In-Lot 103 and 150 feet from the East side of an alley on the
West side of In-Lot No. 118;

‘Thence running Northward, parallel to Washington Street, 165 feet to an alley;

Thence turning and running Westward, parallel to South Street, 50 feet;

Thence turning and running Southward, paraliel to Washington Street, 165 feet;

Thence turning and running Eastward, parallel to South Street, 50 feet to the beginning.



PARCEL IV (Parking Lot):

Situated in the City of Greenfield, County of Highland and State of Ohio:
And known as being a part of In-Lot No. 105 of the Original Town Plat as recorded in Plat

Book 01, Page 135 of the Highland County Recorder's Office, and being further bounded
and described as follows: ‘

Beginning at a 5/8-inch iron pin (found, bent) in the Northerly margin of an alley, 165 feet
wide, said iron pin being the Southeasterly corner of'a 5280 sq. ft. tract as conveyed to the
Home Building and Loan company of Greenfield (O.R. 079, Page 745);

Thence with the Easterly line of the Home Building and Loan Company of Greenfield,
North 14 deg. 00" 00" West, a distance of 103.00 feet to 5/8-inch iron pin (set);-

Thence with a new division line North 76 deg. 00' 00" East, a distance of 50.50 ft. to a 5/8-
inch iron pin (set) in the Westerly line of an unrecorded 12.5 ft. alley way South 14 deg. 00

00" East, a distance of 103.00 feet to a 5/8-inch iron pin (found) in the Northerly margin of
the aforementioned alley, 16.50 feet wide;

Thence with the Northerly margin of said alley South 76 deg. 00' 00" West, a distance of
50.50 feet to the beginning, containing 0.1194 acre of land.

Subject to all legal easements and rights-of-way of record.

Bearings are based upon the record bearing (South 76 deg, 00' 00" West) of the Northerly
margin of Mirbeau Street as found in D.B. 315, Page 705.

The above description is a part of In-Lot No, 105 as conveyed to Thomas B. Fenton and
Connie J. Fenton and recorded in Official Record 114, Page 282 of Highland County
Recorder's Office.

Land surveyed in July 1994 and May 1996, under the direction of Thomas E. Purtell,
Registered Professional Surveyor No. 6519, the survey plat of which is referred to as
Drawing No. $96310 on file in the office of McCarty Associates, Hillsboro, Ohio.

311 South Street
Greenfield, Ohio 45123

PPN: 27-16—001-1 14.00 (as to Part of In-Lot 104)

© V/L Washington Street
Greenfield, Chio 45123

PPN: 27-16-001-115.000 (as to Part of In-Lot 104)

238 8. Washington Street
Greenfield, Ohio 45123



PPN: 27-16-001-116.000 (as to Part of In-Lot 103 and 104)

226 Washington Street
Greenfield, Ohio 45123

PPN: 27-16-001-117.00 (as to Part of In-Lot 103)

V/L Mirbeau Street.
Greenfield, Ohio 45123

PPN: 27-16-001-137.01 (as to Part of In-Lot 105)
PARCELV

FIRST TRACT: Situate in the City of Greenfield, County of Highland, State of Ohio, and
bounded and described as follows:

Commencing at the Southeast corner of In-Lot No. 102 as known and described on the
recorded plat of said City;

Thence North 20 feet with the line of Washington Street;

Thence West 60 feet;

Thence South to the line of the alley;

Thence East with the line of the alley 60 feet to the place of beginning.

SECOND TRACT: Situate in the City of Greenfield, County of Highland, State of Ohio,
and bounded and described as follows:

A strip of ground fronting 41 feet on Washington Street and running back that width at right
angles with Washington Street 70 feet to an alley, said strip being a portion of said In-Lot
Number 102 as known and designated on the recorded plat of said City and lying adjoining
and North of the present residence of Jessie Robins.

THIRD TRACT: Situate in the City of Greenfield, County of Highland, State of Ohio, and
bounded and described as follows:

Also a strip or ground 10 feet by 20 feet in the rear of and adjoining the present lot of Jessie
Robins;

Being part of the Southwest corner of In-Lot No. 102, excepting a strip of land 12-1/2 feet in
width running North and South which is hereby reserved for an alley.

PPN: 27-16-001-132.00
222 South Washington Street, Greenfield, Ohio 45123



EXHIBIT “B” TO
REGULATORY AGREEMENT

Hearth & Care of Greenfield
FHA Project No. 046-22026

Greenfield, Highland County, Ohio

The Owner, its successors and “assigns, shall not, without the prior written
approval of the Secretary, transfer, assign, encumber, or alienate from the project in any
manner whatsoever the Nursing Home License (the “NHL”), the Certificate of Need
(“CON™), the Medicaid/Medicare Provider Agreement (“PA”) and/or the Residential
Care Facility License (the “RCFL”) to be issued and/or granted by the State of Ohio,
Department of Health (“ODH?”).

The Mortgage Deed, together with the Security Agreement and the Financing
Statements filed in connection herewith, and incorporated herein by reference, shall
constitute a first lien upon the said NHL, CON, PA and RCFLL. However, in the event
of either a default under the Regulatory Agreement or Note or Mortgage securing same
which results in an assignment of the Note and Mortgage Deed to the Secretary, the
Owner shall cooperate in any legal and lawful manner necessary or required to permit
the Secretary to contfinue to operate and maintain the mortgaged property as Nursing
Home in the Owner’s name, place and stead under the said NHL, CON, PA and RCFL.
For the intents and purposes herein, Owner hereby irrevocably nominates and appoints
the Secretary, his/her successors and assigns, as its attorney-in-fact coupled with an
interest to do all things necessary, including but not limited to, provide any and all
information and data, pay such fees as may be required and execute and sign in the
name of Owner, their successors or assigns, required by ODH or any other
governmental entity exercising jurisdiction over nursing homes and residential care
facilities, any and all documents necessary to operate the mortgaged property as a
Nursing Home under the NHL and a Residential Care Facility under the RCFL.

200800004226
Filed for Record in

HIGHLAND COUMTYr: DMID

DHIGHT "IKE" HODSOM

B7-35-2008 At 10:546 am.
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DR Book 711 Poge 434 -
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{(CORPORATE}
Rev, November 1974

FHA FORM NO. 4165-D @ @ PY

MORTGAGE NOTE

$2,524,800.00 Greenfield, Ohio
as of July 29, 2008

FOR VALUE RECEIVED, the undersigned, HEARTH & CARE OF
GREENFIELD, LLC, an Ohio limited liability company, promises to pay to RED
MORTGAGE CAPITAL, INC., an Ohio corporation, at its principal office at Two Miranova
Place, 12" Floor, Columbus, Ohio 43215 or at such other place as may be designated in writing
by the holder of this Mortgage Note, the principal sum of TWO MILLION FIVE HUNDRED
TWENTY-FOUR THOUSAND EXGHT HUNDRED AND 00/100THS DOLLARS
($2,524,800.00), with interest thereon from the date hereof at the rate of six and one-half per
centum (6.50%) per annum on the unpaid balance until paid. The principal and interest shall be
payable in monthly installments as follows:

Interest alone shall be due and payable on the first day of August, 2008.
Thereafter, commencing on the first day of September 2008, installments of
principal and interest shall be due and payable in the sum of Fifteen Thousand
Nine Hundred Fifty-Eight and 45/100ths Dollars ($15,958.45) each, such
payments to continue monthly thereafter on the first day .of each succeeding
month until the entire indebtedness has been paid in full. In any event, the
balance of principal (if any) remaining unpaid, plus accrued interest, shall be due
and payable on August 1, 2038. The installments of principal and interest shall be
applied first to interest at the rate aforesaid upon the principal sum or so much
thereof as shall from time to time remain unpaid, and the balance thereof shall be
applied on account of principal.

This Mortgage Note is secured by a Mortgage Deed upon real estate in Greenfield,
Highland County, Ohio, and is to be construed according to the laws of the State of Ohio.

If default be made in the payment of any installment under this Mortgage Note, and if
such default is not made good prior to the due date of the next such installment, the entire
principal sum and accrued interest shall at once become due and payable without notice, at the
option of the holder of this Mortgage Note. Failure to exercise this option shall not constitute a
waiver of the right to exercise the same in the event of any subsequent default. In the event of
default in the payment of this Mortgage Note, and if the same is collected by an attorney at law,
the undersigned hereby agree(s) to pay all costs of collection, including a reasonable attorney's
fee.

In the event any installment or part of any installment due hereunder becomes delinquent
for more than fifteen (15) days, there shall be due, at the option of the holder, in addition to other
sums due hereunder, a sum equal to two percent (2%) of the amount of such installment of
principal and interest so delinquent. Whenever under the law of the jurisdiction where the
property is located, the amount of any such late charge is considered to be additional interest, this
provision shall not be effective if the rate of interest specified in this Mortgage Note, together
with the amount of the late charge, would aggregate an amount in excess of the maximum rate of
interest permitted and would constitute usury.

Prepayment of this Mortgage Note is subject to the terms and provisions set forth in the
Allonge #1 attached hereto and incorporated herein by this reference.

All parties to this Mortgage Note, whether principal, surety, guarantor, or endorser
hereby waive presentment for payment, demand, protest, notice of protest, and notice of
dishonor.

Notwithstanding any other provision contained in this Mortgage Note, it is agreed that the
execution of this Mortgage Note shall impose no personal liability on the maker hereof for
payment of the indebtedness evidenced hereby and in the event of a default, the holder of this
Mortgage Note shall look solely to the property described in the Mortgage Deed and to the rents,



issues and profits therefore in satisfaction of the indebtedness evidenced hereby and will not seek

or obtain any deficiency or personal judgment against the maker hereof except such judgment or

decree as may be necessary to foreclose and bar its interest in the property and all other property
o 2 2

mortgaged, pledged, conveyed or assigned to secure payment of this Mortgage Note except as set
out in the Mortgage Deed of even date given to secure this indebtedness

Signed and sealed the day and year first above written

HEARTH & CARE OF GREENFIELD, LLC
an Ohio limited liability company

By: pﬂwja%

“David A. Tenwick
Manager

ACKNOWLEDGMENT

THIS IS TO CERTIFY that this is the Mortgage Note described in and secured by a

Mortgage Deed of even date herewith and in the same principal amount as herein stated and
secured by real estate situated in Greenfield, Highland County, Ohio

Dated as of thiso?_g day of July, 2008
[SEAL]

%M& Vel

Notary Public
My Commission Expires:

P33 -]/

\\\“ wiltuigyy,

:\\\ \P‘.REA[

ORI A. MCCRACKERN
NOTARY PUBLIC
STATE OF OHIO
Comm. Expires

February 22, 2011

/RTINS



STATE OF OHIO
LOAN NO. 046-22026

Mortgage Note

HEARTH & CARE OF GREENFIELD, LLC
TO
RED MORTGAGE CAPITAL, INC.

No.046-22026

Insured under §232/223(f) of the National Housing
Act and Regulations thereunder

In effect on  June 23, 2008

Heusm&—&ﬁé—U—rbaﬂ—Beve}epmeﬂt—aeH&g%y—aﬂd—ﬂﬁeagh—%he

A total sum of $2.524.800.00 has been approved for
Insurance hereunder by the Secretary of Housing and Urban
Development acting by and through the Federal Housing
Commissicner

Bye S5 \\ oo
(Authorwed Aéent)

Date July29. 2008




ALLONGE #1
TO MORTGAGE NOTE OF
HEARTH & CARE OF GREENFIELD, LLC
(“Maker™)
TO
RED MORTGAGE CAPITAL, INC. (“Holder”)
IN THE ORIGINAL PRINCIPAL SUM OF $2,524,800.00
DATED AS OF JULY 29, 2008

1. Except as provided in Paragraphs 2, and 3 below, Maker may not prepay any
sums due under this Mortgage Note (the “Note”) prior to September 1, 2011. Commencing on
September 1, 2011, Maker may prepay, upon thirty (30) days advance written notice to the
holder, the indebtedness evidenced by this Note, in whole or in an amount equal to one or more
monthly installments of the principal next due, on the last day of any month, provided such
prepayment is accompanied by the applicable prepayment premium (expressed as a percentage
of the principal amount so prepaid) set forth below:

Prepayment Period Prepavment Premium
September 1, 2011 through August 31, 2012 7%

September 1, 2012 through August 31, 2013 6%

September 1, 2013 through August 31, 2014 5%

September 1, 2014 through August 31, 2015 4%

September 1, 2015 through August 31, 2016 3%

September 1, 2016 through August 31, 2017 2%

September 1, 2017 through August 31, 2018 1%

September 1, 2018 and thereafter None

All such prepayments, including the principal sum so prepaid, interest thereon to and
including the date of such prepayment and the prepayment premium due in connection therewith,
shall be in immediately available Federal Funds.

2. Notwithstanding any prepayment prohibition imposed and/or premium required
by Paragraph 1 of this Allonge #1 with respect to voluntary prepayments made prior to
September 1, 2017, the indebtedness may be prepaid in part or in full on the last or first day of
any calendar month without the consent of the mortgagee and without prepayment premium if
HUD determines that prepayment will avoid a mortgage insurance claim and is therefore in the
best interest of the Federal Government.

3. The provisions of Paragraph 1 of this Allonge #1 shall not apply and no
prepayment premium shall be collected by the holder with respect to any prepayment which is
made by or on behalf of Maker from insurance proceeds as a result of damage to the property or
condemnation awards which may, at the option of the holder, be applied to reduce the
indebtedness evidenced by the Mortgage Note pursuant to the terms of the Mortgage given of
gven date to secure the indebtedness evidenced by the Mortgage Note to which this Allonge is
attached.

MAKER:
HEARTH & CARE OF GREENFIELD, LL.C
an Ohio limited liability company

(s 0 Ferec

/B/Vld A. Tenwick
Manager

END OF ALLONGE #1
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