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FOLLOW INSTRUCTIONS (fronl and back) CAREFULLY | Date: 04/01/2010 03:08 PM Pg: 1 of 8

A. NAME & PHONE OF CONTACT AT FILER [optional]

Jonathan Rini (860) 524-3973
WB. SEND ACKNOWLEDGMENT TO: (Name and Address)

RETURN TO:
Wanda Roberts

Chicago Title
830 E Main St FL 16
Richmond, VA 23219

Vo | THE ABOVE SPACE IS5 FOR FILING OFFICE USE ONLY
1.DEBTOR'S EXACTFULLLEGAL NA £ -insertonly ong debtor name (1a or 1h) - do notabbreviats or combine names
1a. ORGANIZATION'S NAME A
N SB ARLINGTON FUNDING CCMPANY, INC.
8‘ OR [T, INDIVIDUAL'SLAST NAME FIRST NAME MIDOLE NAME SUFFIX
<3
i
ATy MAILING ADDRESS c/o Global Securitization Scrvices, LLC |CITY STATE |POSTAL CODE COUNTRY
¢ 68 South Service Road, Suite 120 Melville NY |11747 USA
&< 1 SEEINSTRUCTIONS AGD'LINFO RE [1e. TYPE OF ORGANIZATION |11, JURISDICTION OF ORGANIZATION 1. ORGANIZATIONAL ID #, 1 any
ORGANIZATION )
= DEBTOR | corporation J Delaware | DE-3970203 [Tnone

—
2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - inseft only gne de tor./ar @ (2 o 2b} - do not abbreviate of combing names
2a. ORGANIZATION'S NAME P

OR

% b, INDIVIDUAL'S LAST NAME FIRST NANE MIDDLE NAME SUFFiX
\r 2¢. MAIING ADDRESS oY 7/ STATE JPOSTAL CODE COUNTRY
by v - :
2d. SEEINSTRUCTIONS ADD'L INFO RE [Ze. TYPE OF ORGANIZATION |2, JURISDICTION OF ORGANIZ.TION 73 ORGANIZATIONAL 10,  any
ORGANIZATION D
DEBT
BTOR ] | | NONE

3. SECURED PARTY'S NAME (orNAME o/ TOTAL ASSIGNEE of ASSIGNOR S/P) -insartonly ga secured party nama (3a.or 3b)
3a. ORGANIZATION'S NAME

ING REAL ESTATE FINANCE (USA) LLC, AS ADMINISTRATIVE AGENT FOR AND ON BEEALF OF THE LENDERS

OR

3b. INDVIDUAL'S LAST NAME FIRST NAME MIDDLE NYME SUFFIX
32, MAILING ADDRESS aimY STATE |PUSTAY CCoE COUNTRY
— 230 Park Avenue, 9th Floor New York NY 10169 USA
4. Thic FINANCING STATEMENT covers the following coflateral: C
See attached Schedule [

5. ALTERNATIVE DESIGNATION [if applicabls}] N ESSEERESSOR CONSIGNEE/CONSIGNOR BAWLEE/BAILOR SELLER/BUYER AG. LIEN
. " jor i the RE : ) on 0

8. OPTIONAL FILER REFERENCE DATA
File in Cook County, IL

NON-UCC FILING
AN Dobtors | | Debtor 1 | Debtor 2

FILING OFFICE COPY — UCC FINANCING STATEMENT (FORM UCC1) (REV. 05/22/02)
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UCC FINANCING STATEMENT ADDENDUM
FOLLOW INSTRUCTIONS (front and back) CAREFULLY

9. NAME OF FIRST DEBTOR (1a or 1b) ON RELATED FINANCING STATEMENT
9n. ORGANIZATION'S NAME

or | SB ARLINGTON FUNDING COMPANY, INC.

9b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME, SUFFIX|

10.MISCELLANEQUS:

THE ABOVE SPACE 1S FOR FILING OFFICE USE ONLY

1, ADDITIONAL DEBTOR'S EXACT FULL LEG/sL "JAME - insart oy ona name (112 or 115) - do ot abbrevista o combins namos

11a. ORGANIZATION'S NAME

11b, INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
Tc. MAILING ADDRESS Ty STATE |POSTAL CODE COUNTRY
f
11d. SEEINSTRUCTIONS ADDLINFORE | 11e. TYPE OF ORGANIZATION | Tit, IURISDICTION OF ORGANIZATION 119, ORGANIZATIONAL IO #, if any
ORGANIZATION
DEBTOR | | | DNONE
—

¥2.] | ADDITIONAL SECURED PARTY'S or | | ASSIGNOR S/P'S_NAME -inse: ont gng rame (128 o128

128. ORGANIZATION'S NAME

12b. INDIVIDUAL'S LAST NAME FIRST NAME

MIDDLE NAME

SUFFIX

12¢. MAILING ADDRESS (=104

STATE [POSTAL CODE

COUNTRY

13. This FINANCING STATEMENT cmnn timber to be cut or | I ac-extracted |16, Additional collatersl description:

coltateral, or is filed as a fture filing,
14, Description of real sstate:

See attached Schedule I1

15. Name and address of 8 RECORD OWNER of above-described real estats
{if Debtor does not have a racord interast):

17. Chack only # applicable and chack gnly one box,
Debtot'uaDTmll orDTmsmlcﬁngWrupuctmpmpﬂtyMIdinm or[lbncadcnt‘n Estate

Debitor is # TRANSMITTING UTILITY

18, Chack anly # applicable and check phly one box.

Filed In connection with 3 Manufactured-Home Transaction -— sffectve 30 years
Filed in connection with s Public-Finance Transaction — effective 30 years

FILING OFFICE COPY — UCC FINANCING STATEMENT ADDENDUM (FORM UCC1Ad) (REV. 05/22/02)
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SCHEDULE 1 TO UCC-1 FINANCING STATEMENT
Debtor: SB ARLINGTON FUNDING COMPANY, INC.

Secured Party: ING REAL ESTATE FINANCE (USA) LLC, AS ADMINISTRATIVE
AGENT FOR AND ON BEHALF OF THE LENDERS

All right, title, interest and estate of Debtor now owned, or hereafter acquired, in
and to the following property, nghts, interests and estates (the Premises and the
Improvements, together with the following property, rights, interests and estates being
hereinaft¢r described, are collectively referred to herein as the “Property™):

>} all easements, rights-of-way, strips and gores of land, streets, ways,
alleys, passages, sciver rights, water, water courses, water rights and powers, air rights
and development ngiits, and all estates, rights, titles, interests, privileges, liberties,
tenements, hereditamerts and appurtenances of any nature whatsoever, in any way
belonging, relating or pertzining to the Premises and the Improvements and the reversion
and reversions, remainder an remainders, and all land lying in the bed of any street, road
or avenue, opened or proposed, in [ront 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, possessior.,.<isim 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, fixtares (including, but not limited to,
all heating, air conditioning, plumbing, Lighting, cormivnications and elevator fixtures)
and other property of every kind and nature, whether tuagible 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 appurteiizat thereto, and usable in
connection with the present or future operation and occupancy ¢l 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 thersto, and
usable in connection with the present or future operation, enjoyment and occrpzncy 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 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;

(c)  all leases, 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 including, without limitation, the
Related Project Company Lease, affecting the use, enjoyment or occupancy of the
Premises and the Improvements, including any extensions, renewals, modifications or
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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, condemnation awards, insurance proceeds, moneys and
security payable or receivable under the Leases or pursuant 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,
and the right to make all waivers and agreements, to give and receive notices, consents
and relesses, to take such action upon the happening of an event of default under any
Lease, including the commencement, conduct and consummation of proceedings at law
or in equity asshall be permitted under any provision of any Lease or by any law, and to
do any and aif ut'r things whatsoever which Debtor is or may become entitled to do
under any such Leese together with all accounts receivable, contract rights, franchises,
interests, estates or otie.r-claims, both at law or in equity, relating to the Property, to the
extent not included in rent exrnings and income under any of the Leases, including the
right to receive and collect any swms payable to Debtor thereunder and all deposits or
other security or advance paym=nts made by Debtor with respect to any of the services
related to the Property or the cne/ation thereof, and together with all rents, rent
equivalents (including room revenues,if ‘applicable), moneys payable as damages or in
lieu of rent or rent equivalents, royalties (inclading, without limitation, all oil and gas or
other mineral royalties and bonuses), incoine, receivables, receipts, revenues, deposits
(including, without limitation, security, utility any.other deposits), accounts, cash, issues,
profits, charges for services rendered, and other coiisideration of whatever form or nature
and from any and all sources arising from or atiribviable to the Premises and the
Improvements whether paid or accruing before or aftei ine filing by or against Debtor of
any petition 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 unde:-any and all
reserve, deposit or escrow accounts (the “Accounts”) made pursuant \o_ury of the
Mezzanine Loan Documents, together with all income, profits, benefits, 1nvistment
property and advantages arising therefrom, and together with all nights, powers,
privileges, options and other benefits of Debtor under the Accounts, and together witl: ihe
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;

()  any and all awards, payments or insurance proceeds, including
interest thereon, 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
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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 Administrative Agent or any Secured Party,
and of the reasonable counsel fees, costs and disbursements incurred by Debtor,
Administrative Agent or any Secured Party in connection with the coliection of such
award or payment;

(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 vith respect to the Property and to commence any action or proceeding to protect
the interest o1 the Administrative Agent (on behalf of the Secured Parties) in the Property
or any parl _ftoereof, other than any action or proceeding between Debtor and
Administrative Agent or any Secured Party as adverse parties;

(h) al' accounts, sub-accounts, escrows, reserves, documents,
instruments, chattel paper, ionetary obligations, claims, deposits, investment property
and general intangibles, as inz foregoing terms are defined in the Uniform Commercial
Code, and all books, records, pluns, specifications, designs, drawings, permits, consents,
licenses, franchises, management aireements, contracts, contract rights (including,
without limitation, any contract with 2nv ichitect 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, refurds or real estate taxes and assessments (and
any other governmental impositions related to tke Property), and causes of action that
now or hereafter relate to, are derived from or arc uszd in connection with the Property,
or the use, operation, management, improvement, -a'teration, repair, maintenance,
occupancy or enjoyment thereof or the conduct of any business or activities thereon;

(1) all accounts receivable, contract rights, 1uicrests, estate or other
claims, both in law and in equity, which Debtor now has or may héreafier acquire in the
Property or any part thereof including, without limitation, all of Debior’s right, title and
interest in and to the Related Project Company Lease, the Basic Rent Neie (2< defined in
the Related Project Company Lease), the Understanding to Sell (as defined 'n the Related
Project Company Lease) and the Understanding to Purchase (as defined in the Re¢lated
Project Company Lease);

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

(k}  all personal property of Debtor and all other Collateral;

(I) all interest rate swaps, caps, collars or other hedging transactions
which are entered into by the Debtor and all payments and proceeds derived by Debtor
therefrom;
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(m) all rights of Debtor under any covenants, conditions, and
restrictions affecting the Premises, the Improvements, or any master planned community
of which 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 under any such covenants, conditions, and
restrictions (collectively, the “CC&R’s”), provided, Debtor shall retain the right to
exercise its privileges under the CC&R’s (subject in all respects to the terms of the Loan
Agreement) until the occurrence and during the continuance of an Event of Default; and

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

All capralized terms utilized herein shall have the meaning as specified in the
Amended and Iiesiated Mezzanine Loan and Security Agreement, dated as of the March
19, 2010 (as amender; and as further amended, modified, supplemented or restated, the
“Loan Agreement™), ainung the Debtor as Borrower, the Secured Party as Lender and the
Administrative =~ Agent -~ and the other  borrowers party thereto.
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SCHEDULE II TO UCC-1 FINANCING STATEMENT
Description of Real Property

PARCEL 1:
LOT3
(EXCEPTING THEREFROM THAT PART OF LOT 3 DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHWEST CORNER OF SAID LOT 3; THENCE
SOUTHEASTERLY ALONG A 2541.29 FOOT RADIUS CURVE, BEING ALSO THE
NORTHERLY LINE OF SAID LOT 3, THE CENTER OF CIRCLE OF SAID CURVE
BEARS ON AN ASSUMED BEARING OF NORTH 47 DEGREES 58 MINUTES 18
SECONDS EAST FROM SAID POINT, CENTRAL ANGLE 2 DEGREES 12
MINUTES 20 SECONDS, 97.82 FEET TO THE POINT OF BEGINNING; THENCE
CONTINUING SOUTHEASTERLY ALONG SAID CURVE CONCAVE TO THE
NORTHEAST RADIUS 2541.29 FEET, CENTRAL ANGLE 11 DEGREES 26
MINUTES 54 SECONDS; 5J7.78 FEET TO A POINT OF REVERSE CURVATURE;
THENCE SOUTHERLY ALOMG 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 253107 FOOT RADIUS CURVE, THE CENTER OF
CIRCLE OF SAID CURVE BEARS NCi.TH 35 DEGREES 00 MINUTE 05 SECONDS
EAST FROM SAID POINT; THENCE NCRTHWESTERLY ALONG SAID CURVE,
RADIUS 2551.07 FEET, CENTRAL ANGLE 8 DEGREES 26 MINUTES 03
SECONDS, 375.52 FEET TO A POINT ON A 25446.12 FOOT RADIUS CURVE, THE
CENTER OF CIRCLE OF SAID CURVE BEAXZ NORTH 42 DEGREES 14
MINUTES 05 SECONDS EAST FROM SAID POINT'; T-iENCE NORTHWESTERLY
ALONG SAID CURVE, RADIUS 2546.12 FEET, CENTRAL ANGLE 2 DEGREES 18
MINUTES 00 SECONDS, 10221 FEET, THENCE NORTH 40 DEGREES 00
MINUTES 33 SECONDS WEST 56.36 FEET TO THE POINT 4 BEGINNING) IN
ARLINGTON PLACE SUBDIVISION, BEING A SUBDIVISION IN. SECTION 16,
TOWNSHIP 41 NORTH, RANGE 11, EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK 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 INGRESS AND EGRESS IN PART OF
ARLINGTON PLACE SUBDIVISION AND TEULACH'S SUBDIVISION AS
DELINEATED IN SAID AGREEMENT, IN COOK COUNTY, ILLINOIS.
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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 DATED FEBRUARY 1, 1983 AND RECORDED MARCH 7,
1983 AS DOCUMENT 26527048 AND FILED MARCH 7, 1983 AS DOCUMENT LR.
3296792, OVER, UPON AND ACROSS LOT 1 FOR THE PURPOSE OF USING AND
GAINING ACCESS TO A SURFACE WATER DETENTION/RETENTION POND
LOCATEL IMMEDIATELY EAST OF THE WESTERNMOST LINE OF LOT 1 IN
ARLINGTCN 'PLACE SUBDIVISION AFORESAID, AS SHOWN ON DRAWING
ATTACHED AS EXHIBIT "A" TO EASEMENT AND OPERATING AGREEMENT
DATED DECEM@ZR 1, 1979 AND RECORDED JANUARY 4, 1980 AS
DOCUMENT 2530€9%9. AND FILED JANUARY 4, 1980 AS DOCUMENT LR.
3139276 AND ALSU OVER, UPON AND ACROSS LOT 2 IN ARLINGTON PLACE
SUBDIVISION AFORESAI1Y FOR THE PURPOSE OF GAINING ACCESS TO SAID
POND LOCATED ON SAID .OT 1 AS SHOWN ON DRAWING ATTACHED AS
EXHIBIT "A" TO THE AFOKESAID AMENDED AND RESTATED EASEMENT
AND OPERATING AGREEMENT AND GRANT OF EASEMENTS IDENTIFIED
ABOVE, IN COOK COUNTY, ILLINO'S.

PARCEL 4:

EASEMENT FOR THE BENEFIT OF PARCEL ' AS CREATED BY GRANT OF
EASEMENT DATED FEBRUARY 1, 1983 AND RF:>ORDED MARCH 7, 1983 AS
DOCUMENT 26527049 AND FILED MARCH 7, 1983 A’ DOCUMENT LR. 3296793
BY AND BETWEEN AMERICAN NATIONAL BANK ANY TRUST COMPANY OF
CHICAGO, AS TRUSTEE UNDER TRUST AGREEMENT NUMBER 47058, AND AS
TRUSTEE UNDER TRUST AGREEMENT NUMBER 52304, UVER, UPON AND
ACROSS THAT PART OF LOT 2 IN ARLINGTON PLACE SUBDIVISION
AFORESAID AS DEPICTED ON EXHIBIT "A", FOR CONSTRUCTIN(, RUNNING,
MAINTAINING AND REPAIRING SANITARY SEWER LINES AND PV#ES, IN
COOK COUNTY, ILLINOIS.

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

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




