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FOLLOW INSYRUCTIONS (front and back) CAREFULLY

A NAME & PHONE OF CONTACT AT FILER [opticnal]

B. SEND ACKNOWLEDGMENT TO: (Name and Address)

I— RETURN TO:
Wanda Rcoberts
Chicage Title
830 E Main ot FL 16
Richmond  va 23219

[_ THE ABOVE $PACE IS FOR FILING OFFICE USE ON_I-.Y
1a. INITIAL FINANCING STATEMENT FV'.c # 1:8 This FINANCING STATEMENT AMENDMENT is
to be filed [for record} (or recorded) in the
x 0518702193 filed 7/6/05 £ EEALESTATE RECORDS
‘a 3 TERMINATION: Effectiveness of the Fifanc (g “Statemant identified above is terminated with respect to security intsrest(s) of the Secured Party authorizing this Termination
) Statement. N
N 4
< CONTINUATION: Etfactiveness of tha Financing Siate=xant identified above with raspect o sacurity interest(s) of the Secured Party authorizing this Continuation Statemant is
3 continwed for the addiionai period provided by appl: able iev-
2-; 4 D ASSIGNMENT (full or partial): Give narme of assignes in/.em 7a or 7b and adoress of assignee in flem 7c, and Miso give name of assignor in flem 5,
? 5 AMENDMENT (PARTY INFORMATION): This Amendment aflects | | Deblor o || Secured Party of record. Check only grg of these two boxss.
o> Also check one of the following thrae boxes gnd provide appropriate infor nalir n in ilems & andlor 7.
) L . DELETE nane: Give record ) i i
D CHANGE name and/or address: Please refer to the detailed instructions ), 10 be delsted in item Ba o ADD name; Complete item 7a of b, and siso dem
in regards to changing the name/address of a party 6:"'“ ¢, also complete items 7d-7g (if applicatie).
8. CURRENT RECORE INFORMATION:
Ga. ORGANIZATION'S NAME
oR SB Arlington Project Corporation
R A
6b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
©{ 7 CHANGED(NEW) OR ADDED INFORMATION.
N -
g 78. ORGANIZATION'S NAME
OR
\“ 7h. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
7c. MAILING ADDRESS CITY = (STATE POSTAL CODE COUNTRY
7¢. SEE INSTRUCTIONS ADD'L INFORE |7e. TYPE OF ORGANIZATION 71. JURISDICTION OR ORGANIZATION T4 O;GANIZATIONAL ID#, if any
ORGANIZATION
REBTOR 2. D NONE
8. AMENDMENT (COLLATERAL CHANGE). check only gne box.
Describe collatersl D deleted o D added, or give entire Erastaled collateral description, or dascribe D assigned,
collateral

See Schedule | attached here to and made apart hereof.

9. NAME of SECURED PARTY of RECORD AUTHORIZING THIS AMENDMENT {name of assignor, if this is an Assignment). i this is an Amendment authorized by a Debtor which
adds collateral or adds the authorizing Debtor, o if this is a Termination authorized by a Deblor, check here and enter name of DEBTOR authorizing this Amendment

9a. ORGANIZATION'S NAME
or |_ING Real Estate Finance (USA) LLC, as Administrative Agent

9b. INDIVIDUAL'S LAST NAME FIRST NAME

MIDDLE NAME SUFFIX

$0. OPTIONAL FILER REFERENCE DATA
File with the Cook County, Illinois

FILING OFFICE COPY-—NATIONAL UCC FINANCING STATEMENT AMENDMENT (FORM UCC3} (REV. 05/22/02)
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r UCC FINANCING STATHJN QJEDEJN?AL&LDUQ:

FOLLOW INSTRUCTIONS (front and back) CAREFULLY

11, INITIAL FINANCING STATEMENT FILE # (same as item 1a on Amandment form)

0518702193 filed 7/6/05

12, NAME of PARTY AUTHORIZING THIS AMENDMENT {seme as item 9 on Amandment form)

129, ORGANIZATION'S NAME

R ING Real Estate Finance (USA) LLC, as Administrative Agent

12b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME, SUFFIX

13. Use this space for additional information

Debtor, SB Arlington Project Corporation, and Secured Party, ING Real
Estate Finance (USA) LLC, as Administrative Agent have authorized this
UCC-3 Amendment.

OPY

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
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Debtor: SB Arlingfon Project Corporation
Secured Party:  ING Real Estate Finance (USA) LLC, as Administrative Agent

This Financing Statement covers all right, title, interest and estate of Debtor now owned, or hereafter acquired,
in and to all of its real property interests of any kind or nature, all of its assets, of every type and description,
including without limitation all property defined or described in the Uniform Commercial Code as Accounts,
Chattel Paper, Deposit Accounts, Documents, Equipment, Fixtures, General Intangibles, Goods, Instruments,
Inventory, Investment Property and Letter of Credit Rights, including in all cases the proceeds of any of the
foregoing (including proceeds of any insurance policies, proceeds of proceeds, and claims against third
parties), all products of any of the foregoing, all books and records related to any of the foregoing, as more
particularly descrioed in the following documents (as such documents may be amended, restated, modified or
supplemented from time to time), by and between Debtor and SB Arlington Funding Company, Inc., as
assigned to Secured Faz(y; granted as secured collateral for Debtor’s obligations under the First Amended and
Restated Finance Lease {i74#¢) and Purchase Option Agreement (as amended, restated, modified or
supplemented from time to tiine; (the “Lease ([jara)”): Assignment of Leases and Rents: End User Lease,
Omnibus Assignment of Licenss s, Permits, Contracts and Agreements (Project Company), Environmental
Indemnity Agreement, Assignment of Property Management Agreement, Account Pledge Agreement (Project
Company), and Blocked Deposit AccountAgreement (the Premises and the Improvements, together with the
following property, rights, interests and estates being hereinafter described, are collectively referred to herein
as the “Property”);

TOGETHER WITH: all buildings, structures, fixtures, additions, enlargements, extensions, modifications,
repairs, replacements and improvements now or hereatie: incated thereon (the “Improvements™) now or
hereafter located on the real property described on Exhibit A sttached hereto and made apart hereof (the
“Premises”):

(a)  all easements, rights-of-way, strips and gores of land, streets, ways, alleys, passages,
sewer rights, water, water courses, water rights and powers, air rights-azd-development rights, and all estates,
rights, titles, interests, privileges, liberties, tenements, hereditaments- 2id- appurtenances of any nature
whatsoever, in any way belonging, relating or pertaining to the Premises and the Improvements and the
reversion and reversions, remainder and remainders, and all 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 thereo! anv] 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 Debtor of, in and to the Property, and every part and parcel
thereof, with the appurtenances thereto;

(b)  all machinery, equipment, fixtures (including, but not limited to, all heating, air
conditioning, plumbing, lighting, communications and elevator fixtures) and other property of every
kind and nature, whether tangible or intangible, whatsoever owned by Debtor, or in which Debtor has
or shall have an interest, now or hereafter located upon the Premises and the Improvements, or
appurtenant thereto, and usable in connection with the present or future operation and occupancy of the
Premises and the Improvements, and all building equipment, materials and supplies of any nature
whatsoever owned by Debtor, or in which Debtor has or shall have an interest, now or hereafter located
upon the Premises or the Improvements, or appurtenant thereto, and usable in connection with the
present or future operation, enjoyment and occupancy of the Premises and the Improvements
(hereinafter collectively called the “Equipment™), including the proceeds of any sale or transfer of the
foregoing, and the right, title and interest of Debtor in and to any of the Equipment which may be
subject to any security interests, as defined in the Uniform Commercial Code, as adopted and enacted
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by the state or states where any of the Property is located (the “Uniform Commercial Code™) superior
in lien to the lien of this Instrument;

(¢)  allleases, tenancies, licenses, subleases, assignments and/or other rental or occupancy
agreements (including, without limitation, any and all guarantees and supporting obligations of and
security deposit and letter of credit rights relating to any of the foregoing) heretofore or hereafter
entered into affecting the use, enjoyment or occupancy of the Premises and the Improvements,
including any extensions, renewals, modifications or amendments thereof (whether before or after the
filing by or against Debtor of any petition for relief under 11 U.S.C. §101 et seq., as the same may be
amended from time to time (the “Bankruptcy Code™) (collectively, the “Leases™), together with all
rights, powers, privileges, options and other benefits of lessor under the Leases, including, without
limitation, the immediate and continuing right to receive and collect all rents, income, revenues, issues,
profits, cordemnation awards, insurance proceeds, moneys and security payable or receivable under the
Leases or pursnant to any of the provisions thereof, whether as rent or otherwise, the right of the lessor
to perform all other necessary or appropriate acts with respect to such Leases as agent and attorney in
fact for Debtor, anr. the right to make all waivers and agreements, to give and receive notices, consents
and releases, to take sech action upon the happening of an event of default under any Lease, including
the commencement, coaduct and consummation of proceedings at law or in equity as shall be permitted
under any provision of any Lzase or by any law, and to do any and all other things whatsoever which
Debtor is or may become entitiza to do under any such Lease together with all accounts receivable,
contract rights, franchises, interes's, estates or other claims, both at law or in equity, relating to the
Property, to the extent not included i1 rent earnings and income under any of the Leases, including the
right to receive and collect any sums payzv'¢ to Debtor thereunder and all deposits or other security or
advance payments made by Debtor with respect-to any of the services related to the Property or the
operation thereof, and together with all rents, rent equivalents (including room revenues, if applicable),
moneys payable as damages or in lieu of rent or rexiccquivalents, royalties (including, without
limitation, all oil and gas or other mineral royalties @l bonuses), income, receivables, receipts,
revenues, deposits (including, without limitation, security, utility and other deposits), accounts, cash,
issues, profits, charges for services rendered, and other cunsideration of whatever form or nature and
from any and all sources arising from or attributable to the Premiszs and the Improvements whether
paid or accruing before or after the filing by or against Debtor of ny retition for relief under the
Bankruptcy Code (the “Rents™), and together with all proceeds from the-sale or other disposition of the
Leases and the right to receive and apply the Rents to the payment of the Debt;

~ (d)  all of Debtor’s right, title and interest in, to and under any and &l rigerve, deposit or
escrow accounts (the “Accounts”) made pursuant to the Lease (Jjara), together with 2! income, profits,
benefits, investment property and advantages arising therefrom, and together with alitights, powers,
privileges, options and other benefits of Debtor under the Accounts, and together with the right to do
any and all other things whatsoever which Debtor is or may become entitled to do under the Accounts;

(¢)  all trade names, software, trademarks, trademark applications, trademark licenses,
servicemarks, logos, copyrights, copyright applications, goodwill, books and records and all other
general intangibles relating to or used in connection with the operation of the Property;

(H any and all awards, payments or insurance proceeds, or related income, and the right to
receive the same, which may be paid or payable with respect to the Property as a result of: (1) the
exercise of the right of eminent domain or action in lieu thereof; or (2) the alteration of the grade of any
street; or (3) any fire, casualty, accident, damage or other injury to or decrease in the value of the
Property, to the extent of all amounts which may be secured by this Instrument at the date of receipt of
any such award or payment by Debtor, or Secured Party, and of the reasonable counse! fees, costs and
disbursements incurred by Debtor or Secured Party in connection with the collection of such award or
payment;
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(g)  the right, in accordance with the terms and conditions hereof, in the name and on behalf
of Debtor, to appear in and defend any action or proceeding brought with respect to the Property and to
commence any action or proceeding to protect the interest of the Secured Party in the Property or any
part thereof, other than any action or proceeding between Debtor and Secured Party as adverse parties;

(h)  all accounts, sub-accounts, escrows, reserves, documents, instruments, chattel paper,
monetary obligations, claims, deposits, investment property and general intangibles, as the foregoing
terms are defined in the Uniform Commercial Code, and all books, records, plans, specifications,
designs, drawings, permits, consents, licenses, franchises, management agreements, contracts, contract
rights (including, without limitation, any contract with any architect or engineer or with any other
provider of goods or services for or in connection with any construction, repair, or other work upon the
Property), approvals, actions, refunds or real estate taxes and assessments (and any other governmental
impositions related to the Property), and causes of action that now or hereafter relate to, are derived
from or 4re used in connection with the Property, or the use, operation, management, improvement,
alteration, repair, maintenance, occupancy or enjoyment thereof or the conduct of any business or
activities thereca ecluding any unsecured lending agreements by and between Debtor and its
Affiliates (as definea'izz the Lease (fjara));

(i) all accounts receivable, contract rights, interests, estate or other claims, both in law and
in equity, which Debtor now-lizs or may hereafter acquire in the Property or any part thereof including,
without limitation, all of Debtor’s right, title and interest in and to the Lease (ljara), the Basic Rent
Note, the Understanding to Sell, and th Understanding to Purchase;

()  certain rights which Debtor now has or may hereafter acquire, to be indemnified and/or
held harmless from any liability, loss, damag¢, cost or expense (including, without limitation,
attorneys’ fees and disbursements) relating to th¢ Pioperty or any part thereof:

(k) all personal property of Debtor and all otz Collateral (as defined in the Lease (lfara));

(1) all rate swaps, caps, collars or other hedging transictions which are entered into by the
Debtor and all payments and proceeds derived by Debtor therefrer;

(m)  all rights of Debtor under any covenants, conditions, aid réstrictions affecting the
Premises, the Improvements, or any master planned community of whicki the Premises and the
Improvements are a part, whether now existing or hereafter arising, including, without limitation, all
voting rights, declarant’s rights, developer rights, and similar rights arising unde: 2.y such covenants,
conditions, and restrictions (collectively, the “CC&R’s™), provided, Debtor shall rétair: the right to
exercise its privileges under the CC&R’s until the occurrence and during the continuaiicc of an Event
of Default; and

(n)  any and all proceeds, substitutions, accessories and products of any of the foregoing.

All capitalized terms utilized herein shall have the meaning as specified in the Lease (fjara), unless such term
is otherwise specifically defined herein.
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EXHIBIT A

LEGAL DESCRIPTION
ARLINGTON HEIGHTS, IL

' PARCEL I:
LOT 3

(EXCEPTIMG THEREFROM THAT PART OF LOT 3 DESCRIBED AS FOLLOWS:

COMMENCING ' AT THE NORTHWEST CORNER OF SAID LOT 3; THENCE
SOUTHEASTERL.Y ALONG A 2541.29 FOOT RADIUS CURVE, BEING ALSO THE
NORTHERLY LINE GF SAID LOT 3, THE CENTER OF CIRCLE OF SAID CURVE BEARS
ON AN ASSUMED BE.APING OF NORTH 47 DEGREES 58 MINUTES 18 SECONDS EAST
FROM SAID POINT, CENTPAL ANGLE 2 DEGREES 12 MINUTES 20 SECONDS, 97.82
FEET TO THE POINT OF #cGINNING; THENCE CONTINUING SOUTHEASTERLY
ALONG SAID CURVE CONCAVEi TO THE NORTHEAST RADIUS 2541.29 FEET,
CENTRAL ANGLE 11 DEGREES 25 MINUTES 54 SECONDS, 507.78 FEET TO A POINT
OF REVERSE CURVATURE; THENCFE SOUTHERLY ALONG A 30.00 FOOT RADIUS
CURVE CONCAVE TO THE SOUTHWEST, CENTRAL ANGLE 55 DEGREES 04
MINUTES 09 SECONDS, 28.83 FEET TO A POINT ON A 2551.07 FOOT RADIUS CURVE,
THE CENTER OF CIRCLE OF SAID CURVE B:ARS NORTH 35 DEGREES 00 MINUTE 05
SECONDS EAST FROM SAID POINT; THENCEZ NORTHWESTERLY ALONG SAID
CURVE, RADIUS 2551.07 FEET, CENTRAL ANCi1Z 8 DEGREES 26 MINUTES 03
SECONDS, 375.52 FEET TO A POINT ON A 254s.:2 FOOT RADIUS CURVE, THE
CENTER OF CIRCLE OF SAID CURVE BEARS NORTH 42 DEGREES 14 MINUTES 05
SECONDS EAST FROM SAID POINT; THENCE NORTHWESTERLY ALONG SAID
CURVE, RADIUS 2546.12 FEET, CENTRAL ANGLE 2 DECGKEES 18 MINUTES 00
SECONDS, 10221 FEET; THENCE NORTH 40 DEGREES 00 MINUTES 33 SECONDS
WEST 56.36 FEET TO THE POINT OF BEGINNING) IN ARLINGTON PLACE
SUBDIVISION, BEING A SUBDIVISION IN SECTION 16, TOWNSHIP 41 NORTH,
RANGE 11, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COGK. COUNTY,
ILLINOIS.

PARCEL 2:

EASEMENT FOR THE BENEFIT OF PARCEL 1 AS CREATED BY THE RECIPROCAL
EASEMENT AGREEMENT BY AND BETWEEN URBS-SCHMITT AND KEPPER
INCORPORATED, AMERICAN NATIONAL BANK AND TRUST COMPANY OF
CHICAGO, AS TRUSTEE UNDER TRUST AGREEMENT DATED JULY 3, 1979 AND
KNOWN AS TRUST NUMBER 47058 AND OTHERS, DATED AUGUST 2, 1979 AND
RECORDED OCTOBER 1, 1979 AS DOCUMENT 25171074 AND FILED OCTOBER 1, 1979
AS DOCUMENT LR 3121973 AND AS AMENDED BY INSTRUMENT RECORDED JUNE
4, 1981 AS DOCUMENT 25893428 AND FILED AS DOCUMENT LR 3218008 FOR
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INGRESS AND EGRESS IN PART OF ARLINGTON PLACE SUBDIVISION AND
TEULACH'S SUBDIVISION AS DELINEATED IN SAID AGREEMENT, IN COOK
COUNTY, ILLINOIS.

PARCEL 3:

EASEMENT FOR THE BENEFIT OF PARCEL 1 AS CREATED BY AMENDED AND
RESTATED EASEMENT AND OPERATING AGREEMENT AND GRANT OF
EASEMENTS BY AND AMONG AMERICAN NATIONAL BANK AND TRUST
COMPANY OF CHICAGO, AS TRUSTEE UNDER TRUST AGREEMENT NUMBER 45170,
AND AS TRUSTEE UNDER TRUST AGREEMENT NUMBER 52304, SAID AGREEMENT
BEING DA(ED FEBRUARY 1, 1983 AND RECORDED MARCH 7, 1983 AS DOCUMENT
26527048 ANL FILED MARCH 7, 1983 AS DOCUMENT LR. 3296792, OVER, UPON AND
ACROSS LOT LZOR THE PURPOSE OF USING AND GAINING ACCESS TO A SURFACE
WATER DETENT/ZN/RETENTION POND LOCATED IMMEDIATELY EAST OF THE
WESTERNMOST LiNE 9F LOT 1 IN ARLINGTON PLACE SUBDIVISION AFORESAID,
AS SHOWN ON DRAWING ATTACHED AS EXHIBIT "A" TO EASEMENT AND
OPERATING AGREEMENT DATED DECEMBER 1, 1979 AND RECORDED JANUARY 4,
1980 AS DOCUMENT 25306789 _AND FILED JANUARY 4, 1980 AS DOCUMENT LR.
3139276 AND ALSO OVER, UPON AND ACROSS LOT 2 IN ARLINGTON PLACE
SUBDIVISION AFORESAID FOR TH: PURPOSE OF GAINING ACCESS TO SAID POND
LOCATED ON SAID LOT 1 AS SHOV™ N DRAWING ATTACHED AS EXHIBIT "A" TO
THE AFORESAID AMENDED AND 'RESTATED EASEMENT AND OPERATING
AGREEMENT AND GRANT OF EASEMENTS INDENTIFIED ABOVE, IN COOK COUNTY,
ILLINOIS.

PARCEL 4:

EASEMENT FOR THE BENEFIT OF PARCEL 1 AS CREATED BY GRANT OF
EASEMENT DATED FEBRUARY 1, 1983 AND RECORI'ZD MARCH 7, 1983 AS
DOCUMENT 26527049 AND FILED MARCH 7, 1983 AS DOCUMENT LR. 3296793 BY
AND BETWEEN AMERICAN NATIONAL BANK AND TRUST COMFPANY OF CHICAGO,
AS TRUSTEE UNDER TRUST AGREEMENT NUMBER 47058, ND AS TRUSTEE
UNDER TRUST AGREEMENT NUMBER 52304, OVER, UPON AND A(RPOSS THAT
PART OF LOT 2 IN ARLINGTON PLACE SUBDIVISION AFORESAID AS DFAICTED ON
EXHIBIT "A", FOR CONSTRUCTING, RUNNING, MAINTAINING AND REPAIRING
SANITARY SEWER LINES AND PIPES, IN COOK COUNTY, ILLINOIS.

ALSO COMMONLY KNOWN AS 95 WEST ALGONQUIN ROAD, ARLINGTON HEIGHTS,
COOK COUNTY, ILLINOIS.

PERMANENT INDEX NUMBER 08-16-200-103-0000.



