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Prepared By And Upon
Recordation Return To:

Darryl Jacobs, Fsq,

Ginsberg Jacobs, LI.C

300 S. Wacker Drive, Suite 2450
Chicago, IL 60606

(Spaceabove this line reserved for Recorder’s use.)

MORTCGAGE,
ASSIGNMENT OF KENTS AND LEASES,
SECURITY AGREEMENT ANI FIXTURE FILING

THIS MORTGAGE, ASSIGNMENT OF RENTS AN LEASES, SECURITY AGREEMENT
AND FIXTURE FILING {“Security Instrument”) is made as 61 this 25¢d day of August, 2011, by ESMC
TITLE HOLDING CORPORATION NFP, an Illinois not for Lrofit‘corporation (“Borrower™) and
STONEHENGE COMMUNITY DEVELOPMENT XXXI, LLC, a Delaware limited liability company
(together with its successors and assigns “Administrative Agent”), as admizistative agent for itself, as a
lender, and for CAPFUND CDE SIX LLC, a Michigan [imited liability companv, and VAF SUB-CDE
XX1, LLC, an Illinois limited liability company (collectively, together with theit successors and assigns,
the “Lenders™) and for the benefit of the Lenders.

A, Borrower, Administrative Agent and the Lenders are entering o & <ertain Loan
Agreement of even date herewith {as amended, restated or otherwise modified from time o *ime, the
“Loan Agreement”) pursuant to which Lenders will make certain loans (collectively, the “Loan™) to
Borrower in the maximum principal amount of Twenty-Nine Million Six Hundred Fifty Thousand and
No/100 Dollars ($29,650,000). The Loan will aiso be evidenced by Borrower’s promisscry notes to
Lenders of even date herewith as follows (collectively, as amended, the “Notes™): (i) Note A made
payable to Stonehenge Community Development XXXI, LLC, as a Lender, in the principal amount of
$8,390,250.00, (ii) Note B made payable to Stonehenge Community Development XXXI, LLC, as a
Lender, in the principal amount of $1,609,750.00, (iii) Note A made payable to CapFund CDE Six LLC
in the principal amount of $9,026,045.00, (iv) Note B made payable to CapFund CDE Six LLC in the
principal amount of $5,673,955.00, (v} Note A made payable to VAF Sub-CDE XXI, LLC in the
principal amount of $3,158,681.00, and (vi) Note B made payable to VAF Sub-CDE XXL LLC in the
principal amount of $1,791,319.00. Borrower desires to secure payment and performance of Borrower’s
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obligations with respect of the Loan by granting to Administrative Agent for the benefit of the Lenders
the security described in this Security Instrument.

NOW, THEREFORE, to induce the Lenders to make the Loan to Borrower, and for other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and intending
to be legally bound hereby, Borrower agrees as follows:

Article |
Definitions

1.1 Definitions. Capitalized terms used in this Security Instrument and not specifically
defined in‘this Security Instrument have the meaning provided in the Loan Agreement.

Article 2
Grant of Secunty

2.1 Property iverigaged. Borrower does hereby irrevocably mortgage, grant, bargain, sell,
assign, pledge, warrant, transfer and convey to Administrative Agent for the benefit of Lenders, as
security for the obligations of the Bewower under the Loan Documents (the “Obligations”), with power of
sale, the following property, nghis, ipterests and estates, now owned or hereafter acquired by Borrower
(collectively, “Property™):

(a) Land. All of the lind déscribed on Exhibit A attached hereto, together with all
tenements, rights, easements, hereditaments, nghts of way, privileges, liberties, appendages and
appurtenances now or hereafter belonging or in ¢ny-wvise appertaining to the land {including, without
limitation, all rights relating to storm and sanitary-szwer, water, gas, electric, railway and telephone
services); all air rights, water, water rights, water stock, zas, oil, minerals, coal and other substances of
any kind or character underlying or relating to the land; all'estaie, claim, demand, right, title or interest of
Borrower in and to any street, road, highway, or alley (vacaied or otherwise} adjoining the land or any
part thereof; all strips and gores belonging, adjacent or pertaining to tha land; and any after-acquired title
to any of the foregoing (all of the foregoing is herein referred to colle:tively as the “Land”);

(b) Improvements. All buildings, structures, impreveriepts and fixtures now or
hereafter erected or located on the Land (“Improvements™);

(c) Easements. All easements, rights-of-way or use, rights, strips.and gores of land,
streets, ways, alleys, passages, sewer rights, water, water courses, water rights and po wers, +ir rights and
development rights, and all estates, rights, titles, interests, privileges, liberties, servitudes, tenements,
hereditaments and appurtenances of any nature whatsoever, i any way now or hereaftcr oclonging,
relating or pertaining to the Land and the reversion and reversions, remainder and remainders, ani al land
lying in the bed of any street, road or avenue, opened or proposed, in front of or adjoining the Premises, to
the center line thereof, and all the estates, rights, titles, interests, dower and rights of dower, curtesy and
rights of curtesy, property, possession, claim and demand whatsoever, both at law and in equity, of
Borrower of, in and to the Land and every part and parcel thereof, with all appurtenances thereto;

(d) Fixtures and Personal Property. All machinery, equipment, fixtures (including,
without limitation, all heating, air conditioning, plumbing, lighting, communications and elevator
fixtures), furnishing, building supplies and materials, and all other personal property of every kind and
nature whatsoever owned by Borrower {or in which Borrower has or hereafter acquires an interest) and
now or hereafter located upon, or appurtenant to, the Property with all accessions, replacements,
betterments, or substitutions of all or any portion thereof (collectively, “Personal Property”);
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(e) Leases and Rents. All leases, subleases, licenses and other agreements granting
others the right to use or occupy all or any part of the Property together with all restatements, renewals,
extensions, amendments and supplements thereto (““Leases™), now existing or hereafter entered into, and
whether entered before or after the filing by or against Borrower of any petition for relief under the
Bankruptcy Code, and all of Borrower’s right, title and interest in the Leases, including, without

limitation (i) all guarantees, letters of credit and anty other credit support given by.any tenant or guarantor.. . .

in connection therewith (“Lease Guaranties™), (ii} all cash, notes, or security deposited thereunder to
secure the performance by the tenants of their obligations thereunder (“Tenant Security Deposits”), (iif)
all claims and rights to the payment of damages and other claims arising from any rejection by a tenant of
its Lease under the Bankruptcy Code (“Bankruptey Claims™), (iv) all of the landlord’s rights in casualty
or condemnation proceeds of a tenant in respect of the leased premises (“Tenant Claims™), (v) all rents,
addition=i rents, revenues, termination and similar payments, issues and profits (including all oil and gas
or other min<ral royalties and bonuses) from the Property (collectively with the Lease Guaranties, Tenant
Security Depcsits Bankruptey Claims and Tenant Claims, “Rents”), whether paid or accruing before or
after the filing/cy-or-against Borrower of any petition for relief under the Bankruptcy Code, (vi) all
proceeds or streams-of payment from the sale or other disposition of the Leases or disposition of any
Rents, and (vii) the righ{ t receive and apply the Rents to the payment of the Debt and to do all other
things which Borrower ¢ia lessor is or may become entitled to do under the Leases or with respect to the
Rents; : S

) Condemnation Awards. All awards or payments, including interest thereon,
which may heretofore and hereafter be m-~de with respect to the Property, whether from the exercise of
the right of eminent domain (including, withap: limitation, any transfer made in lieu of or in anticipation
of the exercise of the right), or for a change of zrade, or for any other injury to or decrease in the value of
the Property;

(g) Insurance Proceeds. All proczeds of, and any unearned premiums on, any
insurance policies covering the Property, including, withou! li‘aitation, the exclusive right to receive and
apply the proceeds of any claim awards, judgments, or settlem<nts made in licu thereof, for damage to the
Property;

(h) Tax Certiorari. All refunds, rebates or credits ir@onnection with a reduction in
Taxes, including, without limitation, rebates as a result of tax certiorari or «ny other applications or
proceedings for reduction;

1) Operating Agreements. All contracts {including, without fimitation, service,
supply, maintenance and construction contracts), registrations, franchise agreements, permits, licenses
(including, without limitation, liquor licenses, if any, to the fullest extent assignable by Bedrower), plans
and specifications, and other agreements, now or hereafter entered into, and all rights therein and thereto,
respecting or pertaining to the use, occupation, construction, management or operation of the Prenerty, or
respecting any business or activity conducted by Borrower from the Property, and all right, title and
interest of Borrower therein and thereunder, including, without limitation, the right, while an Event of
Default remains uncured, to receive and collect any sums payable to Borrower thereunder (collectively,
“Operating Agreements”);

1) Intangibles. All accounts, escrows, chattel paper, claims, deposits, trade names,
trademarks, service marks, logos, copyrights, books and records, goodwill, and all other general
intangibles relating to or used in connection with the operation of the Property;

(k) Accounts. All reserves, escrows and deposit accounts maintained by Borrower
with respect to the Property (including, without limitation, the Borrower Operating Account and all
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Teserves, escrows, deposit accounts and lockbox accounts established pursuant to the Loan Agreement),
together with gl cash, checks, drafts, certificates, securities, investment property, financial assets,

instruments and other property from time to time held therein, and al] proceeds, products, distributions,
dividends or substitutions thereon or thereof:

1) . Rights to Conduct Legal Actions. The right, in the name and on behalf of
Borrower, to commence any action or proceeding to protect the interest of Administrative Agent in the
Property and to appear 1n and defend any action or proceeding brought with respect to the Property;

(m)  Proceeds. All proceeds and profits arising from the conversion, voluntary or
involuntary, of any of the foregoing into cash (whether made in one payment or a stream of payments)
and anvdigaidation claims applicable thereto;

(n) Equipment, Al “Equipment” as that term is defined in the Mlinois Uniform
Commercial Crde “UCC™) as presently or hereafter in effect;

(0) w20ds. All “Goods™ as that term 1s defined in the UCC s presently or hereafter
i effect;

{p) Accours.  All “Accounts” as that term is defined in the UCC as presently br
hereafter in effect; and

() Rights. Any and all other rights of Borrower in and to the items set forth in the
foregoing subsections (a) through (p), inclus; vz, and in and to the Property.

TO HAVE AND TO HOLD the above granted and described Property unto Administrative
Agent, and its successors and assigns, forever; subject, nowaver, to Section 2.6 below.

22 Grant_of _Security Interest: Security A wefment.  Borrower hereby grants to
Administrative Agent for the benetit of the Lenders, as security Tor tha Obligations, a security interest in
the Property to the fullest extent that the Property now or hereafter may he subject to a security interest
under the UCC. Borrower intends for this Security Instrument to be 4 “security agreement” within the
meaning of the UCC. Borrower hereby irrevocably authorizes Administiative Agent to prepare, execute
and file all initial financing statements, and any restatements, extensions; contnuations, renewals or
amendments thereof, in such form as Administrative Agent may require topaifect or continye the
perfection of this security interest or other statutory liens held by Administrative Agent tor the benefit of
the Lenders. Unless prohibited by applicable law, Borrower agrees 10 pay all reasonable expenses
incident to the preparation, execution, filing and/or recording of any of the foregoing. Witk respect to any
of the Property in which a security interest is not perfected by the filing of a financing staisment,
Borrower consents and agrees to undertake, and to cooperate fully with Administrative Agent, ic perfect
the security interest hereby granted to Administrative Agent in the Property. Without limiting the
foregoing, if and to the extent any of the Property is held by a bailee for the benefit of Borrower,
Borrower shall promptly notify Administrative Agent thereof and, if required by Administrative Agent,
promptly obtain an acknowledgment from such bajlee that is satisfactory to Administrative Agent and
confirms that such bailee holds the Property for the benefit of Administrative Agent for the benefit of the

2.3 Assignment of Leases and Rents.
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(a) Rights Granted to Administrative Agent. Borrower hereby absolutely and
unconditionally assigns to Administrative Agent all of Borrower’s right, title and interest in and to all
current and future Leases and Rents. Borrower hereby declares its intention to establish a present,
absolute and trrevocable transfer and assignment to Administrative Agent of all Rents and Leases and to
authorize and empower Administrative Agent to collect and receive all Rents and exercise all of
Borrower’s rights under the Leases (including, without. limjtation, the right to-modify, extend or. terminate
any Lease) without any further action by Borrower; it being intended that this assignment is effective
immediately and not an assignment made for security only, not withstanding any provision hereof to the
contrary. For purposes of giving effect to this assignment of Rents and Leases and for no other purpose,
Rents and Leases shall not be deemed to be part of the “Property” as that term is defined in Section 2.1 of
this Security Instrument. 1f, however, this assignment of Rents and Leases is not enforceable by its terms
under th< iav's of the State where the Property is located, then Rents and Leases shall be included as part
of the Propeitv-and it is Borrower’s intention that, in this circumstance, this Security Instrument creates
and perfects a-liex of the Rents and Leases in favor of Administrative Agent for the benefit of the
Lenders, which-iiex =liall be effective as of the date of this Security Instrument.

(b) License to Borrower: Revocation. Nevertheless, subject to the terms of this
Security Instrument and-the foan Agreement, Administrative Agent grants to Borrower a revocable
license (i) to manage the leasing-acavities of the Property as contemplated by the Loan Agreement, (ii) to
exercise all of Borrower’s rights under the Leases and (i1i) to collect and receive the Rents in trust for
Administrative Agent and to apply tie Rents to discharge all current amounts due on the Debt and to pay
the current costs of managing, operating <pd maintaining the Property. So long as no Event of Default
exists, the Rents remaining after applicatiod pursuant to the preceding sentence may be retained by
Borrower free and clear of, and released from, Administrative Agent’s rights with respect to Rents under
this Security Instrument. From and after the occuitence of an Event of Default, and without the necessity
of notice or prior demand or Administrative Agent’s (ntering upon and taking and maintaining control of
the Property (whether directly or through a receiver), thelicénse granted to Borrower by this Section shall
terminate automatically, and Administrative Agent shall be entitled to receive and collect the Rents as
they become due and payable and exercise all of Borrower’s righs or the rights of lessor under the Leases
and with respect to the Rent. Administrative Agent’s right to revoke e license granted to Borrower is in
addition to all other rights and remedies available to Administrative A #ent tollowing an Event of Default,

(c) No Obligations Assumed by Administrative Agent.” Néither the granting of this
assignment to Administrative Agent, nor Administrative Agent’s exercise of any riohts or remedies with
respect to this assignment, shall be construed (i) to make Administrative Agent'o anv of the Lenders a
“mortgagee in possession” of the Property in the absence of Administrative Agent!itse f taking actual
possession of the Property or (ii) to obligate Administrative Agent to take any action with r<spect to the
Leases, including, without limitation, the performance of any obligation to be performed o the part of
Borrower under any of the Leases, which shall remain exclusively with Borrower, Without miting the
foregoing, this assignment shall not operate to place on Administrative Agent any obligation or-liability
for: (1) the control, care, management or repair of the Property; (i) for carrying out any of the terms and
conditions of the Leases; (iii} any waste committed on the Property by tenants or any other parties; (iv)
any dangerous or defective condition of the Property {including, without limitation, the presence of any
Hazardous Materials as defined in the Environmental Indemnity); or (v) any negligence in the
management, upkeep, repair or control of the Property resulting in injury or death to any tenant or any
other party or any loss of personal property. Borrower, for itself and any party claiming under or through
Borrower, hereby releases and discharges Administrative Agent and the Lenders from any such Liability
to the fullest extent permitted by law. Administrative Agent shall be obligated to account only for Rents
actually collected or received by Administrative Agent, and Administrative Agent shall not be liable for
any loss sustained by Borrower resulting from Administrative Agent’s failure to lease the Property after
an Event of Default.
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24 Fixture Filing. Certain of the Property 1s or will become “fixtures” (as that term is
defined in the UCC) on the Premises, and this Security Instrument upon being filed for record in the rea
estate records of the city or county wherein such fixtures are situated, shall operate also as a financing

statement filed as a fixture filing in accordance with the applicable provisions of the UCC upon such of
the Property that is or will become fixtures.

25 Pledge of Monies Held. Borrower hereby pledges to Administrative Agent for the benefit
of the Lenders, as security for the Obligations, all money now or hereafter held by Administrative Agent
In €Scrow or reserve or on deposit pursuant to the terms hereof or pursuant to the Loan Agreement or any

other Loan Document, until expended or applied as provided in this Security Instrument or such other
Loan Document.

performs all Obligatwonz. when and as required by the Loan Agreement and each other Loan Document,
Administrative Agent siieil release the Property from the grants, mortgage, liens, security interests,
assignments, pledges any transfers created by this Security Instrument and reconvey the Property to

Borrower. Administrative Ageitshall prepare (at Borrower’s expense) and deliver to-Borrower such. -

documents as are necessary to eitect such release and reconveyance.

Article 3
Deb. and Obligations Secured

31 Debt. This Security Instrument aid tte interests created in favor of Administrative Agent
for the benefit of the Lenders hereunder are given [or the purpose of securing (a) payment of principal,
interest and all other amounts due at anytrme under the Z.oan Agreement, the Promissory Notes and each
of the other Loan Documents, including, without limitatien, Interest at the default rate, any late fee for
delinquent payment, as provided in the Loan Agreement, and amounts advanced by Administrative Agent
to protect and preserve the Property and the Liens hereby creaicd for-the benefit of Administrative Agent
(collectively “Debt™), and (b) performance of all Obligations.

Article 4
Borrower Covenanis

4.1 Payment of Debt and Performance of Obligations. Borrower will say the Debt at the
time and in the manner provided in the Loan Documents and fully and punctually perfomi fite Obligations
when and as required by the Loan Documents. Borrower may not prepay the Debt e4cént in strict
accordance with the Loan Agreement,

4.2 Compliance with Loan Agreement. Borrower shall comply with all covenants and
agreements in the Loan Agreement and other Loan Documents, including, without limitation, all
obligations regarding the ownership, operation, management and condition of the Property and the
protection and perfection of the Liens hereby created in favor of Administrative Agent for the benefit of
the Lenders. Without limiting the foregoing, Borrower agrees:

(2) No Transfers of the Property or Interests in Borrower. Borrower shall not cause
or permit any direct or indirect transfer of the legal or beneficial ownership of the Property. This
prohbition shall include transfers of equity or other beneficial interests in the Borrower.
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()] Payment of Taxes and Other Lienable Charges. Borrower shall pay all taxes and
other charges assessed or imposed against the Property when and as required by the Loan Agreement.

(c) Insurance.  Borrower shall obtain and maintain, in full force and effect at all
ttmes, all insurance with respect to Borrower and the Property as required by the Loan Agreement.

{d) Obligations upon Condemnation or Casuaity. Borrower shall comply with all
obligations required under the Loan Agreement in the event the Property is damaged by a casualty or
becomes involved in any condemnation. All proceeds or awards recovered or payable to Borrower as a
result of a casualty or condemnation shall be paid to, and administered by Administrative Agent, in
accordance with the Loan Agreement.

(e) Leases and Rents. Borrower shall not enter into any Leases for all or any portion
of the Proper v urless in accordance with the Loan Agreement. In addition, Borrower shall not accept the
prepayment of <nove than one month’s rent payable under any lease.

) Juerating Agreements. Borrower shall observe and perform in a timely manner
each and every obligatizi to be observed or performed by Borrower pursuant to the terms of each

Operating Agreement and stal) nst terminate any Operating Agreement unless otherwise-permitted in
accordance with the Loan Agreement.

{2) Necessary Goverumental Approvals. Borrower has or wil] obtain all necessary
approvals for the granting of the security iate.ests provided herein.

(h) Marntenance of Property!” Birrower shall insure the Property as required by the
Loan Agreement and keep the Property in good cesidition and repair. Borrower shall not remove or
demolish the Property or any part of it, or alter, restors or add to the Property, or initiate or allow any
change or variance in any zoming or other use classificatich vhich affects the Property or any part of it,
except as permitted or required by the Loan Agreement of wih Administrative Agent’s express prior
written consent in each instance,

43 Warranty of Title. Borrower has a good, marketable’ 2ud insurable fee interest in the
Property, free and clear of all liens, encumbrances and charges whatsoeverexcept for the Permitted
Encumbrances (as such term is defined below). Borrower shall forever warrant, aefend and preserve the
title and the validity and first priority of the lien of this Security Instrument and shail forever warrant and
defend the same to Administrative Agent against the claims of all Persons whomscéver, For purposes
hereof, “Permitted Encumbrances” shall mean those items listed on Exhibit B attached hete

Article §
Subrogation

5.1 Subrogation. If the Loan is used to pay, satisfy, discharge, extend or renew any
indebtedness secured by a pre-existing mortgage, deed of trust or other lien encumbering the Property
(*Prior Lien™), then to the extent of funds so used, Administrative Agent shall automatically, and without
further action on its part, be subrogated to all rights, including lien priority, held by the holder of the
indebtedness secured by the Prior Lien, whether or not the Prior Lien is released, and such former rights
are not waived but rather are continued in full force and effect in favor of Administrative Agent and are
merged with the lien and security interest created herein as cumulative security for payment of the Debt
and performance of the Obligations.
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Article 6
Default

6.1 Events of Default. The occurrence of an “Event of Default” as that term is defined under
the Loan Agreement shall constitute an “Event of Default” under this Security Instrument. Without

limiting the foregoing, the breach of any representation, warranty or covenant in this Instrument shall. =
constitute an “Event of Default.”

6.2 Remedies. If an Event of Default occurs, Administrative Agent may, at its option, and
without prior notice or demand, exercise, and hereby is authorized and empowered by Borrower so to
exercise, any or all of the remedies set forth in the Loan Agreement (including, without limitation, the

right toacezlerate the Loan) or otherwise permitted by law or in equity subject to the terms of Article § of
the Loan Agreement,

63 Comrulative Remedies: No Waiver; Other Security. Administrative Agent’s remedies
under this Security.ipstroment are cumulative with the remedies provided in the other Loan Documents,
by law or in equity and raay be exercised independently, concurrently or successively in Administrative
Agent’s sole discretior-and as often as occasion therefor shall arise subject to the terms of Article § of the
Loan Agreement. Adminisiratve Agent’s-delay or failure to accelerate the Loan or exercise any other
remedy upon the occurrence of an Event of Default shall not be deemed a waiver of such right as remedy.
No partial exercise by Administral.ve Agent of any right or remedy will preclude further exercise thereof.
Notice or demand given to Borrowel jn any instance will not entitle Borrower to notice or demand in
similar or other circumstances nor consticuts ‘dministrative Agent’s waiver of its night to take any future
action in any circumstance without notice o1 demand (except where expressly required by this Security
Instrument to be given). Administrative Agent inay release other security for the Debt, may release any
party liable for the Debt, may grant extensions, renewa's or forbearances with respect thereto, may accept
a partial or past due payment or grant other indulgenes; or may apply any other security held by it to
payment of the Debt, in each case without prejudice te its rights under this Security Instrument and
without such action being deemed an accord and satisfaction 0 areinstatement of the Debt subject to the
terms of Article 8 of the Loan Agreement. Administrative Agent wilinot be deemed as a consequence of
its delay or failure to act, or any forbearances granted, to have waived or'be estopped from exercising any
of its rights or remedies.

6.4 Enforcement Costs. Borrower shall pay, on written demand by Administrative Agent, all
costs incurred by Administrative Agent and any Lenders in (a) collecting any smount payable under the
Loan Documents, or (b) enforcing its rights under the Loan Documents, in each case whither or not legal
proceedings are commenced. Such fees and expenses include, without limitation, iépscrable fees for
attorneys, paralegals, law clerks and other hired professionals, a reasonable assessmert of the cost of
services performed by Administrative Agent’s default management staff, court fees, cosie.incurred in
connection with pre-trial, triat and appellate level proceedings, including discovery, and costs inéurred in
post-judgment collection efforts or in any bankruptcy proceeding. Amounts incurred by Administrative
Agent and Lenders shall be added to the Debt, shall be immediately due and payable, and shall bear
interest at the Default Rate from the date of disbursement unti] paid in full, if not paid in full within five
(5) days after Administrative Agent’s written demand for payment.

6.5 Application of Proceeds. The proceeds from disposition of the Property shall be applied
by Administrative Agent to the payment of the Debt {including, without limitation, advances made by
Administrative Agent and/or Lenders and enforcement costs incurred by Administrative Agent and/or
Lenders) in such priority and proportion as Administrative Agent determines in its sole discretion subject
to the terms of Article 8 of the Loan Agreement.
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6.6 Continuing Lien; Right to Release Property. If less than all of the Property is, at any
uime, sold through foreclosure, power of sale, or otherwise, or if Administrative Agent releases any
portion of the Property (for whatever consideration Administrative Agent deems appropriate), this
Security Instrument shall continue as a lien and security interest on the remaining portion of the Property,
unimpaired and without loss of priority.

6.7 LIMITATION ON PERSONAL LIABILITY. NOTWITHSTANDING ANY
PROVISION HEREQF TO THE CONTRARY, BORROWER’S LIABILITY FOR PAYMENT OF THE
DEBT AND PERFORMANCE OF THE OBLIGATIONS IS LIMITED HEREUNDER IN THE SAME
MANNER AND TO THE SAME EXTENT AS EXPRESSLY PROVIDED IN THE LOAN
AGREEMENT.

6.8 .ademnity. Borrower hereby covenants and agrees to comply with, and to cause all
occupants of ali-gr-any portion of the Property to comply with, all applicable zoning, building, use and
environmental restvictions and all laws, rules, statutes, ordinances, regulations, orders and requirements,
including, without limriaiion, environmental matters and notices of violation of all governmental
authorities having jurisdi‘tion over the Property or the maintenance, use and operation thereof, and all
applicable restrictions, agreements and requirements, whether or not of record (collectively, “Laws”).

Borrower will dehiver to Adminisoitive -Agent within ten (10) days after receipt thereof .any additional - .. -

permits or renewals issued and approved or disapproved with respect to the Property. Borrower hereby
agrees to indemnify, defend and hold harmless Administrative Agent and Lenders and their respective
officers, directors, sharecholders, employeas; 2pents and partners and their respective heirs, successors and
assigns (collectively, “Indemnified Parties”; fioin and against any and all claims, demands, losses, costs,
damages, liabilities or expenses incurred or sutfired by the Indemnified Parties arising from any failure of
the Property to comply with Laws, or from any fiilure of Borrower to obtain, maintain or renew, or to
have obtained, maintained or renewed, any permit or apprval required with respect to the Property.

Article 7
Waiver of Right of Redemption and Ciher Rights

7.1 Waiver of Rights of Redemption, Marshalling ani Ouhar Rights. Borrower hereby
waives, to the fullest extent permitted by law, the benefit of all laws, now. or hereafter in force, providing
for (a) the valuation or appraisement of the Property, or any party thercof, prior to any sale or sales
thereof pursuant to this Security Instrument or any decree, judgment or order of a court of competent
junsdiction; (b) the right to stay or extend any such proceeding, to have thi: ‘Security Instrument
reinstated or to redeem the Property or any portion thereof so sold; {c) rights of marsnaiting relating to
any such sale or sales; (d) any right to require that the Property be sold as separate.trae’s or units in
connection with enforcement of this Security Instrument; and (e} the benefit of any rioratorium,
exemption or homestead rights now or hereafter provided. Borrower makes such waivers (on its own
behalf and on behalf of all parties now or hereafter claiming or having an interest {direct or indire<t) by,
through or under Botrower.

7.2 Waiver of Counterclaim. Borrower hereby waives, to the fullest extent permitted by law,
the right to assert a counterclaim, other than a mandatory or compulsery counterclaim, in any action or
proceeding brought against it by Administrative Agent or Lenders arising out of, or in any way connected
with, the Obligations.

7.3 Waiver of Foreclesure Defense. Borrower hereby waives, to the fullest exient permitted
by law, any defense Borrower might have by reason of Administrative Agent’s failure to make any tenant
or tenant of the Property a party defendant in any foreclosure instituted by Administrative Agent.
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7.4 Waiver of Notices Generally. Borrower hereby waives, to the fullest extent permitted by
law, its rights to notice from Administrative Agent except when this Security Instrument or the other
Loan Documents expressly provides for Administrative Agent to give notice to Borrower.

7.5 Waiver of Statute of Limitations and Laches. Borrower hereby waives, to the fullest
extent permitted by law, the benefit of any statute of limitations or laches defense to payment of the Debt .
or performance of the Obligations.

76 Governing Law: Forum.

(a) This Agreement, the other Loan Documents, and the rights and obligations of the
parties heiete-und thereto shall be governed by, and construed and interpreted in accordance with, the law
of the State of [iinois, without giving effect to the conflict of law principles thereof.

(o) This Agreement and the duties and obligations of the parties hereto shall be
enforceable against Borrawer or Administrative Agent in the Circuit Court of Cook County, Illinois or the
United States District Court for Northern District of [llinois located in Chicago, Illinois. Each of
Borrower and Admimistraiive Agent hereby submits to the exclusive jurisdiction of such courts, waives its

_rights to bring any action or proserding against the other except-in such courts, waives any. objection,
including, without limitation, any okjuction to the laying of venue on the grounds of forum non
conveniens, which either may have o: hereafter have to the bringing of any action or proceeding in such
courts, and agrees that all claims in respcct.of this Loan Agreement may enly be heard and determined in
such courts,

(€) Borrower irrevocably consents to the service of process of any of the aforesaid
courts in any such action or proceeding by the mailing of copies thereof by registered or certified mail,
postage prepaid, to Borrower at its address provided herer:i. Nothing contained in this Section 7.6(c) shall
affect the nght of Admimstrative Agent 1o serve process in azy dther manner permitted by law.

Article 8
Miscellaneous Provisions

8.1 Incorporation from Loan Agreement. All provisions of Artisie 8, inclusive, of the Loan
Agreement are incorporated into this Security Instrument by this reference, as i1 tully reproduced herein.

8.2 Further Acts. Borrower, at Borrower’s expense, agrees to take such further actions and
execute such further documents as Administrative Agent reasonably may request to casry sut-the intent of
this Security Instrument or to establish and protect the rights and remedies created or irwended to be
created in favor of Administrative Agent hereunder or to protect the value of the Property and the Liens
and security hereby created in favor of Administrative Agent. Borrower agrees to pay i fling,
registration or recording fees or taxes, and all expenses incident to the preparation, execution,
acknowledgement or filing/recording of this Security Instrument or any such instrument of further
assurance, except where prohibited by law so to do.

83 No Third Party Beneficiary. Notwithstanding any provision of this Security Instrument
to the contrary, this Security Instrument is not intended by the parties to create, and shall not create,
benefits on behalf of any tenant or other occupant of the Property or anyone claiming rights through any
tenant or other occupant of the Property.

8.4 No Agency or Partnership. Nothing contained in this Security Instrument shall constitute
any Lender or Administrative Agent as a joint venturer, partner or agent of Borrower, or render any

10

R A ke it T



1126539164 Page: 12 of 17

UNOFFICIAL COPY

Lender or Administrative Agent liable for any debts, obligations, acts, omissions, representations, or

contracts of Borrower.

85 Binding Effect. From and after the date hereof, this Instrument shall be binding upon and
mure (o the benefit of Borrower, Administrative Agent and their respective successors and permitted

ass1gNs.

8.6 Notices. Except in the case of notices and other communications expressly permitted to
be given by telephone, all notices and other communications provided for hercunder shall be in writing
and shall be delivered by hand or overnight courier service, mailed by certified or registered mail or sent

by facsimileas follows:

¥ to Borrower:

with a copy to:

i to Administrative
Agent and Lenders:

with a copy to

with a copy to:

with a copy to;

ESMC Title Holding Corporation NFP

c/o Easter Seals Metropolitan Chicago, Inc.
1939 West 13th Street, Suite 300

Chicago, lllinots 60608

At Tim Murni

Facsimile: 312-733-0247

Ginsberg Jacobs LLC

304 South Wacker Drive, Suite 2450
Chicago, Tllineis 60606
AttaDarryl P. Jacobs

Facsim le; (312) 660-9612

Stonehenge Community Development XXX, LLC
c/o Stonehenge Cormmunity Development, LLC
236 Third Street

Baton Rouge, LA 708G

Email: Legal @stonehengecarital.com

Facsimile: (225) 408-3090

Squire, Sanders & Dempsey (US) LIy
2000 Huntington Center

41 South High Street

Columbus, OH 43215-6197

Attention: Erik J. Rickard

Facsimile: (614) 365-2499

U.S. Bancorp Community Development Corporation
1307 Washington Avenue, Suite 300
St. Louis, Missouri 63103

Attn: Director of Asset Management NMTC; Ref #20838

Facsimile: (314) 335-2602

Husch Blackwell LLP

190 Carondelet Plaza, Suite 600
St. Louis, MO 63105

Attn: Edward 1. Lieberman
Facsimile: 314-480-1505

11
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with a copy to: CapFund CDE Six LLC
¢/o CapFund New Markets LL.C
1000 S. Washington Avenue, Suite 200
Lansing, Michigan 48910
Attention: Jacob Horner

with a copy to:
Nixon Peabody LLP
Gas Company Tower
555 West Fifth Street, 46th Floor
Los Angeles, Catifornia 90013
Attention: Aleks S. Frimershtein

with a copy to: VAF Sub-CDE XX], LLC
¢/o The lllinois Valued Advisor Fund, LLC
205 N. Michigan Avenue, 28th Floor
Chicago, lllinois 60601
Attention: Michael Ross
Telephone: (608) 240-2354
Facsimile: (608) 249-0590

with a copy to: MNixon Peabody LLP
A04.9h Street NW, Suite 900
Wazlanegton, DC 20004
Attention: Cregory N. Doran, Esq.
Tetephone: (292) 585-8000
Facsimile: (Zo6) 741-1877

8.7 Resignation of Administrative Agent. The/Adininistrative Agent may resign at any time
as Administrative Agent under the Loan Documents by giving written notice thereof to the Lenders and
Borrower. Upon any such resignation, all of the Lenders shall havc the right to appoint a successor
Administrative Agent, which shall be a Lender, if any Lender shal. be willing to serve, and otherwise
shall be a commercial bank having total combined assets of at least Five'Bitlion Dollars ($5,000,000,000).
If no successor Administrative Agent shall have been so appointed in accerdance with the immediately
preceding sentence, and shall have accepted such appointment, within thirty (31)) days after the resigning
Administrative Agent's giving of notice of resignation, then the resigning Admiristrative Agent may, on
behalf of the Lenders, appoint a successor Administrative Agent, which shall be a Leader if any Lender
shall be willing to serve, and otherwise shall be a commercial bank having total conibintd assets of at
least Five Billion Dollars ($5,000,000,000). Upon the acceptance of any appointment as Adininistrative
Agent hereunder by a successor Administrative Agent, such successor Administrative /gept, shall
thereupon succeed to and become vested with all the rights, powers, privileges and duties of the retiring
Administrative Agent, and the retiring Administrative Agent shall be discharged from its duties and
obligations under the Loan Documents as Administrative Agent. If no successor agent has accepted
appointment as Administrative Agent by the date which is forty-five (45) days following a retiring
Administrative Agent's notice of resignation, the retiring Administrative Agent's resignation shall
nevertheless thereupon become effective and the Lenders shall perform all of the duties of the
Administrative Agent hereunder until such time, if any, as all of the Lenders appoint a successor agent as
provided for above. After any Administrative Agent's resignation hereunder as Administrative Agent, the
provisions of this Section and all provisions of this Agreement relating to Loans shall continue to inure to
its benefit as to any actions taken or omitted to be taken by it while it was Administrative Agent under the
Loan Documents. Upon any change in the Administrative Agent under this Agreement, the resigning

12
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Administrative Agent shall execute such assignments of and amendments to the Loan Documents as may
be necessary to substitute the successor Administrative Agent for the resigning Administrative Agent.

8.8 Termination of Administrative Agent. The Requisite Lenders may terminate the
services of the Administrative Agent at any time, with or without cause, by giving 15 days’ advance
written notice thereof to each of the Lenders, Borrower and Administrative Agent. Upon. any such
termination, all of the Lenders shall have the right to appoint a successor Administrative Agent, which
shall be a Lender, if any Lender shall be willing to serve, and otherwise shall be a commercial bank
having total combined assets of at least Five Billion Dollars ($5,000,000,000). If no successor
Administrative Agent shall have been so appointed in accordance with the immediately preceding
sentence, and shall have accepted such appointment, within thirty (30) days after the date of the
termination Lotice, then the Administrative Agent may, on behalf of the Lenders, appoint a successor
Admimstrative Agent, which shall be a Lender, if any Lender shall be willing to serve, and otherwise
shall be a commicreial bank having total combined assets of at least Five Billion Dollars ($5,000,000,000).
Upon the acceptaize )of any appointment as Administrative Agent hereunder by a successor
Administrative Agent, such successor Administrative Agent, shall thereupon succeed to and become
vested with all the rights, sowers, privileges and duties of the retiring Administrative Agent, and the
retiing Administrative Agent_shall be discharged from its duties and obligations under the Loan
Documents as Administrative Agera. If no successor agent has accepted appointment as- Administrative
Agent by the date which 1s forty-five (45) days fellowing the termination notice, the termination shall
nevertheless thereupon become effuctive. and the Lenders shall perform all of the duties of the
Administrative Agent hereunder until such/vimme, if any, as all of the Lenders appoint a successor agent as
provided for above. After any Administrative’Avent's termination hereunder as Administrative Agent, the
provisions of this Section and all provisions of this Agreement relating to Loans shall continue to inure to
its benefit as to any actions taken or omitted to be taken by it while it was Administrative Agent under the
Loan Documents. Upon any change in the Administritive Agent under this Section, the terminated
Administrative Agent shall execute such assignments of (nd’smendments to the Loan Documents as may
be necessary to substitute the successor Administrative Ageit forthe terminated Administrative Agent.

[Signatures on the Following Pagel
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IN WITNESS WHEREOF, the undersigned hereby signs, seals and delivers this Security
Instrument

BORROWER:

ESMC TTILE HOL,
Tlinois not for

By:
Narfe: T onOth 1y MUA
Its._Oresidond /(£

ACKNOWLEDGEMENT
State of lllinois )
Lo )88
County of Cook )

_On August 93,' 2011, FT\N(}*\\U\ M/ 4 known personally by me to be the
st it [ (O of ESMC TITLE HOLDING CORFOKATION NEP, acknowledged that he,
being authorized so to do, executed the foregoing instrument £ the purposes therein contained, by :
signing the name of the company by himself as an authorized represent ative

IN WITNESS WHEREOF, I have hereunto set my hand and official sca!

m::}k»-\, [ ”Ds (\\\’L\\/‘ l‘?;'-‘i["gl{-‘

" OFFICIAL ScAL ‘t Notary PublicCommissioner of Oaths ‘
SUZANNE L. STAHL-BRALEY

NOTARY PUBLIC, STATE OF IELINOIS Vi e

MY COMMISSIONEXPIRES 11-19-2014 My commission expires: __ '~V - dony

[Signature Page to Mortgage, Assignment of Leases and Rents, Security
Agreement and Fixture Filing — Oak Park and Hoyne]
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EXHIBIT A
Legal Description

[Legal descriptions for Oak Park and Hoyne properties to be inserted]

HOUSTON’S SUBDIVISION OF THAT PART LYING SOUTH OF WISCONSIN CENTRAL

Common Address: 120 West Madison, Qak Park, IL

Permanent Index Number: 16-08-321-023-0000

Lots 27 and 28 in Block 38 in Rountree’s Acdition to Beverly Hills Subdivision of Blocks 30, 33 and 38
in Hilliard and Dobbing Subdivision of Section ;. Township 37 North, Range 14 Fast of the Third
Principal Meridian except that part of Lots 27 & 23 Iying South of a line 54 feet North of and parallel
with the South line of Section 6 conveyed to the City o Chicago by Deed recorded as Document No.
10732384,

Common Address: 9455 South Hoyne, Chicago, 1L,

Permanent Index Number- 25-06-323-033-0000

- b e v
B e O
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EXHIBIT B (HOYNE, OAK PARK)

PERMITTED EXCEPTIONS

1. Lessee interest of Easter Seals Metropelitan Chicago, Inc.
y )
/
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