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UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS (front and back} CAREFULLY

A. NAME ANI) PHONE OF CONTACT AT FILER [optional]

B. SEND ACKNOWLEDGEMENT TO; (Name and Address)

SNR Denton US LLP
233 South Wacker Drive
Suite 7500

Chicago, Miinois 60606

Attn: Keith H. T.ondo, Esq.

I

Doc#: 1284145069 Fee: $52.00
Karen A. Yatbrough RHSP Fee:$10.00

Cook County Recorder of Deeds
Date: 12/06/2012 03:12 FM Pg: 1 of 8
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THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1, DEBTOR’S EXACT FULL LEGAL NAM? — insert only one debtor name (La or 1b) — do not abbreviate or combine names

la. ORGANIZATION'S NAME

111 N, CANAL, LL.C

OR

1b. INDIVIDUAL'S LAST NAME - FIRST NAME MIDDLE NAME SUFFIX
ic. MAILING ADDRESS ~/ CITY STATE POSTAL CODE | COUNTRY
C/0 STERLING BAY PROPERTIES, INC. - 1040 CHICAGO 1L 60607 USA
WEST RANDQLPH, SUITE 2A- o
1d. SEE INSTRUCTIONS ADD'LINFORE | le. TYPEOF ORGANLLZT.0ON | If. JURISIDICTION OF ORGANIZATION | 1g. ORGANIZATIONAL ID#, iffany 1)
ORCANIZATION | ,C DELAWARE 5205133

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME — insert only yne debior name (2a or 2b) — do not abbreviate or combine names

OR [ Za. ORGANIZATION'S NAME
2b. INDIVIDUAL'S LAST NAME FIRST {7 ME MIDDLE NAME SUFFIX
2¢. MAILING ADDRESS Yy STATE POSTAL CODE | COUNTRY

2d. SEE [NSTRUCTIONS ADD'L INFORE 2e. TYPE OF ORGANIZATION 2f, JURTSDICTION % ORGANIZATION 2g. ORGANIZATIONAL ID#, if any
ORGANIZATION 0
DEBTOR NONE
3. SECURED PARTY’S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR S/P) — insert only ong secure. porty name (3a or 3b)
QR | 3a. ORGANIZATION’S NAME
BANK OF AMERICA, N.A., as Adminisirative Agent
3b. INDIVIDUAL’S LAST NAME FIRST NAME ] wIDDLE NAME SUFFIX
3¢. MAILING ADDRESS CITY STA"E 1 POSTAL CQUNTRY
135 SOUTH LASALLE STREET, MAIL CODE IL4- CHICAGO IL [, ZIDE USA
135-06-41 003

4, This FINANCING STATEMENT covers the following collateral:

SEE EXHIBIT B ATTACHED HERETO AND MADE A PART HEREOF AS IT RELATES TO EXHIBIT A ATTACHED HERETO AND MADE

A PART HEREOF.

5. ALTERNATIVE DESIGNATION [if applicable]: D LESSEE/LESSOR D CONSIGNEE/CONSIGNOR D BAILEE/BATLOR D SELLER/BUYER D AG. LIEN |] NON-UCC FILING

6. This FINANCING STATEMENT is to be filed [for record] (or recorded) in

the REAL ESTATE RECORDS. Attach Adderdum

[if applicable]

7. Cheok to REQUEST SEARCH REPORT(s) an Debior(s)
{ADDITIONAL FEE]  [optional]

D All Debtors D Debior 1 [] Dcbtor 2

8. OPTIONAL FILER REFERENCE DATA

TO BE RECORDED WITH THE COOK COUNTY RECORDER, IL (09782670-0059)

13158883\V-1
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UCC FINANCING STATEMENT ADDENDUM

EOLLOW INSTRUCTIONS (front and back) CAREFULLY

9. NAME OF FIRST DEBTOR (ia OR 1b) ON RELATED FINANCING STATEMENT

OR [ Sa. ORGANIZATION'S NAME
111N, CANAL,LLC

9b. INDIVIDUAL’S LAST NAME FIRST NAME

MIDDLE NAME, SUFFIX

. MISCELLANEOUS

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

11. ADDITIONAL DEBTOR’s EXACT FULL LEGAL NAME — insert only one debtor name (11a or 11b) - do not abbreviate or combine names:

OR [ 11a. CRGANIZATION'S NiME
ORGANIZATION'S NAME
I1b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
11c. MAILING ADDRESS ¥, CITY STATE POSTAL CODE | COUNTRY

114. SEE INSTRUCTIONS ADD’'L INFORE 11+ TUP7 OF ORGANIZATION | 1If JURISDICTION OF ORGANIZATION Ilg ORGANIZATIONAL ID¥, if any
ORGANIZATION O NONE
DEBTOR
12. 0 ADDITIONAL SECURED PARTY’S or 00 ASSIGNOR S/P’S NAME ~ insert only gne name {12 or 12b)
OR | 122, ORGANIZATION'S NAME
12b. INDIVIDUAL'S LAST NAME < [ FIRST NAME MIDDLE NAME SUFFIX
12¢. MAILING ADDRESS T CITY STATE- POSTAL CODE COUNTRY

13. This FINANCING STATEMENT covers [ timber to be cut or [ as extracted

collateral, oris filed as a fixture filing.
14. Description of real estate:

SEE EXHIBIT A ATTACHED HERETO AND MADE A
PART HEREOF.

[
16 /Additional collateral Description

15. Name and address of RECORD OWNER of above-described real estate {if
Debtor does not have a record interest):

17. Check only if applicable and check only one box. ~

Debtor is a [ Trust or L1 Trustee acting with respect to prope . hild in trust or
[ Decedent's Estate

18. Check only if applicable and check only one bex.

O Debtor is a TRANSMITTING UTILITY
[ Filed in connection with a Manufactured-Home Transaction — effective 30 years
O Fied in connection with a Public-Finance Transaction — effective 30 years

FILING OFFICE COPY - UCC FINANCING STATEMENT ADDENDUM (FORM UCC1Ad) (REV. 05/22/02)
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EXHIBIT A
LEGAL DESCRIPTION
DEBTOR: 111 N. CANAL, LLC, a Delaware limited liability company
SECURED PARTY: BANK OF AMERICA, N.A,, a national banking association

LOTS 2, 3, 6, 7 AND 10 IN BLOCK 44 IN ORIGINAL TOWN OF CHICAGO IN SECTION 9,
TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK
COUNTY, ILLINOIS

Property Address: 111We¢th Canal Street, IL 60606

PIN Numbers: 17-09-324.201-0000

13158883V
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EXHIBIT B
COLLATERAL DESCRIPTION
DEBTOR: 111 N. CANAL, LLC, a Delaware limited liability company
SECURED PARTY: BANK OF AMERICA, N.A., a national banking association

The Collateral sonsists of all of Debtor’s right, title and interest now or hereafter acquired in and to: (A)
the Real Property, #ith all rights, appurtenances, and privileges thereunto belonging; (B) the Personalty;
(C) all CondemnaticnAsvards and Insurance Proceeds; (D) right, title and interest in, but, not any of
Debtor’s obligations or lizhifities under, all Swap Contracts, Design and Construction Documents, alt
Contracts of Sale, all Refinaucing Commitments and all Letters of Credit; and (E) all Accounts arising
from or related to any transaciicns related to the Property (including but not limited to Debtor’s rights in
tenants’ security deposits, deposits with respect to utility services to the Premises, and any deposit
accounts or reserves hereunder or under any other Loan Documents), and any account or deposit account
from which the Debtor may from time tc time authorize Secured Party to debit and/or credit payments
due with respect to the Loan or any Swap Ubniracts, all rights to the payment of money from Secured
Party under any Swap Contract, and all accourits, deposit accounts and general intangibles including

payment intangibles, described in any Swap Contract.
For purposes of this financing statement, the following ilenis shall have the following meanings:

“Accessories” means all fixtures, equipment, systems, machioncy, furniture, furnishings, appliances,
inventory, goods, building and construction materials, supplies anil sther articles of personal property, of
every kind and character, tangible and intangible (including software embedded therein), now owned or
hereafter acquired by Debtor, which are now or hereafier attached to or siinated in, on or about the Land
or Improvements, or used in or necessary to the complete and proper planning, development, use,
occupancy or operation thereof, or acquired (whether delivered to the Land cof sicied elsewhere) for use
or installation in or on the Land or Improvements, and all Additions to the foregoing, all of which are
hereby declared to be permanent accessions to the Land.

“Accounts” means all accounts of Debtor within the meaning of the Uniform Commercial Code of the
State, derived from or arising out of the use, occupancy or enjoyment of the Property or for ssrvices
rendered therein or thereon.

“Additions” means any and all alterations, additions, accessions and improvements to property,
substitutions therefor, and renewals and replacements thereof,

“Administrative Agent” means Bank of America, N.A., a national banking association

“Claim” means any liability, suit, action, claim, demand, loss, expense, penalty, fine, judgment or other
cost of any kind or nature whatsoever, including fees, costs and expenses of attorneys, consultants,
contractors and experts.
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“Condemnation” means any taking of title to, use of, or any other interest in the Property under the
exercise of the power of condemnation or eminent domain, whether temporarily or permanently, by any
Governmental Authority or by any other Person acting under or for the benefit of a Governmental
Authority,

“Condemnation Awards” means any and all judgments, awards of damages (including severance and
consequential damages), payments, proceeds, settlements, amounts paid for a taking in lieu of
Condemnation, or other compensation heretofore or hereafter made, including interest thereon, and the
right to receive the same, as a result of, or in connection with, any Condemnation or threatened
Condemnation.

“Contract of Sale” means any contract for the sale of all or any part of the Property or any interest
therein, whether new in existence or hereafter executed.

“Design and Construction Documents” means, collectively, (a) all contracts for services to be rendered,
work to be performed or (aterials to be supplied in the development of the Land or the construction or
repair of Improvements, incl: ing all agreements with architects, engineers or contractors for such
services, work or materials; (b) 2li plans, drawings and specifications for the development of the Land or
the construction or repair of Improvements; (c) all permits, licenses, variances and other rights or
approvals issued by or obtained fron« any-Governmental Authority or other Person in connection with
the development of the Land or the con:truction or repair of Improvements and (d) all amendments of
or supplements to any of the foregoing.

“Environmental Agreement” means the Environmanta! 'ndemnification and Release Agreement dated as
of December ___, 2012 by and between Debtor, ‘Administrative Agent, Lenders and certain other
parties, pertaining to the Property, as the same may from time to time be extended, amended, restated or
otherwise modified.

“Guarantor” means, individually or collectively, Andrew Gloor.ard Scott Goodman and their respective
heirs, personal representatives, successors and assigns.

“Quaranty” means the Guaranty Agreement dated as of December _, 2012 ‘executed by Guarantor for
the benefit of Administrative Agent, as the same may from time to time be extonded, amended, restated,
supplemented or otherwise modified.

“Governmental Authority” means any governmental or quasi-governmental entity, incivdizg.any court,
department, commission, board, bureau, agency, administration, service, district or other ins tramentality
of any governmental entity.

“Improvements” means all buildings, structures and other improvements now or hereafter ex1st1ng,
erected or placed on the Land, together with any on-site improvements and off-site improvements in any
way used or to be used in connection with the use, enjoyment, occupancy or operation of the Land.

“Insurance Proceeds” means the insurance claims under and the proceeds of any and all policies of
insurance covenng the Property or any part thereof, mcludmg all returned and unearned premiums with
respect to any insurance relating to such Property, in each case whether now or hereafter existing or
arising.

“Land” means the real property described in Exhibit A attached hereto and made a part hereof.

13158883\
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“Leases” means all leases, license agreements and other occupancy or use agreements (whether oral or
written), now or hereafter existing, which cover or relate to the Property or any part thereof, together
with all options therefor, amendments thereto and renewals, modifications and guaranties thereof,
including any cash or security deposited under the Leases to secure performance by the tenants of their
obligations under the Leases, whether such cash or security is to be held until the expiration of the terms
of the Leases or applied to one or more of the installments of rent coming due thereunder.

“Lender” means each lender from time to time a party to the Loan Agreement.

“Letter of Credit” means any letter of credit issued by Secured Party for the account of Debtor or its
nominee in connaction with the development of the Land or the construction of the Improvements,
together with any and all extensions, renewals or modifications thereof, substitutions therefor or
replacements thercof.

“Loan” means the loan fiom Secured Party to Debtor, the repayment obligations in connection with
which are evidenced by the Note.

“Loan Agreement” means the Constraction Loan Agreement dated as of December ___, 2012 between
Debtor, Administrative Agent and Lenders, which sets forth, among other things, the terms and
conditions upon which the proceeds of the Loan will be disbursed, as the same may from time to time be
extended, amended, restated, supplemented or otherwise modified.

“Loan Documents” means the Mortgage, the Ncte, the Guaranty, the Environmental Agreement, the
Loan Agreement, and Swap Contract, any application or reimbursement agreement executed in
connection with any Letter of Credit, and any and all other documents which Debtor, Guarantor or any
other party or parties have executed and delivered, or muyv iereafter execute and deliver, to evidence,
secure or guarantee the Obligations, or any part thereof, as the saine may from time to time be extended,
amended, restated, supplemented or otherwise modified.

“Mortgage” means the Construction Mortgage, Assignment of Leascs zad Rents, Security Agreement
and Fixture Filing, as the same may from time to time be extended, amer.ded; restated, supplemented or
otherwise modified.

“Note” means the Promissory Notes dated as of December __, 2012 in the original rnticipal amount of
Ninety-Seven Million Seven Hundred Thousand and No/100 Dollars ($97,700,000) imadz by Debtor to
the order of Lenders, as the same may from time to time be extended, amended, restated; spplemented
or otherwise modified.

“Person” means an individual, a corporation, a partnership, a joint venture, a limited liability company, a
trust, an unincorporated association, any Governmental Authority or any other entity.

Personalty” means all personal property of any kind or nature whatsoever, whether tangible or intangible
and whether now owned or hereafter acquired, in which Debtor now has or hereafter acquires an interest
and which is used in the construction of, or is placed upon, or is derived from or used in connection with
the maintenance, use, occupancy or enjoyment of, the Property, including (a) the Accessories; (b) the
Accounts; (c) all franchise, license, management or other agreements with respect to the operation of the
Real Property or the business conducted therein (provided all of such agreements shall be subordinate to
the Mortgage, and Secured Party shall have no responsibility for the performance of Debtor’s
obligations thereunder) and all general intangibles (including payment intangibles, trademarks, trade

13158B3V-1
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names, goodwill, software and symbols) related to the Real Property or the operation thereof; (d) ail
sewer and water taps, appurtenant water stock or water rights, allocations and agreements for utilities,
bonds, letters of credit, permits, certificates, licenses, guaranties, warranties, causes of action,
Judgments, Claims, profits, security deposits, utility deposits, and all rebates or refunds of fees, Taxes,
assessments, charges or deposits paid to any Governmental Authority related to the Real Property or the
operation thereof; (¢) all of Debtor’s rights and interest under any Swap Contracts, including all rights to
the payment of money from Secured Party under any Swap Contract and all accounts, deposit accounts
and general intangibles, including payment intangibles, described in any Swap Contract; (f) all insurance
policies held by Debtor with respect to the Property or Debtor’s operation thereof; and (g) all money,
mortgages and documents (whether tangible or electronic) arising from or by virtue of any transactions
related to the Property, and all deposits and deposit accounts of Debtor with Secured Party related to the
Property, including any such deposit account from which Debtor may from time to time authorize
Secured Party o d<bit and/or credit payments due with respect to the Loan; together with all Additions
to and Proceeds of all-of the foregoing.

“Proceeds,” when used wih respect to any of the Property, means all proceeds of such Property,
including all Insurance Procceds and all other proceeds within the meaning of that term as defined in the
Uniform Commercial Code of the State.

“Property” means the Real Property and. the Personalty and all other rights, interests and benefits of
every kind and character which Debtor 10w has or hereafter acquires in, to or for the benefit of the Real
Property and/or the Personalty and all other r.operty and rights used or useful in connection therewith,
including all Leases, all Rents, all Condemnatizp Awards, all Proceeds, and all of Debtor’s right, title
and interest in and to all Design and Construction Contracts, all Contracts of Sale and all Refinancing
Commitments.

“Real Property” means the Land and Improvements, togetlier with (a) all estates, title interests, title
reversion rights, remainders, increases, issues, profits, rights 4f way or uses, additions, accretions,
servitudes, strips, gaps, gores, liberties, privileges, water rights. svater courses, alleys, passages, ways,
vaults, licenses, tenements, franchises, hereditaments, appurtenances, eas¢ments, rights-of-way, rights of
ingress or egress, parking rights, timber, crops, mineral interests and cther rights, now or hereafier
owned by Debtor and belonging or appertaining to the Land or Improvements; (%) all Claims whatsoever
of Debtor with respect to the Land or Improvements, either in law or in écuity, in possession or in
expectancy; (c) all estate, right, title and interest of Debtor in and to all streets, 10ads and public places,
opened or proposed, now or hereafter adjoining or appertaining to the Land or Impro”emints; and (d) all
options to purchase the Land or Improvements, or any portion thereof or interest thereiii, any greater
estate in the Land or Improvements, and all Additions to and Proceeds of the foregoing.

“Refinancing Commitment” means any commitment from or other agreement with any Person providing
for the financing of the Property, some or all of the proceeds of which are intended to be used for the
repayment of all or a portion of the Loan.

“Rents” means all of the rents, royalties, issues, profits, revenues, earnings, income and other benefits of
the Property (including, without limitation, any termination payments made by any tenant under any
Leases), or arising from the usc or enjoyment of the Property, including all such amounts paid under or
arising from any of the Leases and all fees, charges, accounts or other payments for the use or
occupancy of rooms or other public facilities within the Real Property.

“State” means the state in which the Land is located.

13I5BBEV-|
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“Swap Contracts” means the means any agreement, whether or not in writing, relating to any Swap
Transaction, including, unless the context otherwise clearly requires, any form of master agreement (the
“Master Agreement”) published by the International Swaps and Derivatives Association, Inc., or any
other master agreement, entered into prior to the date hereof or any time after the date hereof, between
Swap Counterparty and Debtor (or its Affiliate (as defined in the Loan Agreement)), together with any
related schedule and confirmation, as amended, supplemented, superseded or replaced from time to
time.

“Swap Counterparty” means Administrative Agent or an Affiliate of Administrative Agent, in its
capacity as counterparty under any Swap Contract.

“Swap Transacuen’ means any transaction that is a rate swap, basis swap, forward rate transaction,
commodity swap, ‘ceiamodity option, equity or equity index swap or option, bond option, note or bill
option, interest rate uricn, forward foreign exchange transaction, cap transaction, collar transaction,
floor transaction, currency ©wap transaction, cross-currency rate swap transaction, swap option, currency
option, credit swap or defauit f.ansaction, T-lock, or any other similar transaction (including any option
to enter into the foregoing) or #2y combination of the foregoing, entered into prior to the date hereof or
anytime after the date hereof betwvesn Swap Counterparty and Debtor (or its Affiliate) so long as a
writing, such as a Swap Contract, evidences the parties’ intent that such obligations shall be secured by
the Mortgage in connection with the Loan.

“Taxes” means all taxes and assessments, whether general or special, ordinary or extraordinary, or
foreseen or unforeseen, which at any time may be assessed, levied, confirmed or imposed by any
Governmental Authority or any community facilitie or other private district on Debtor or on any of its
properties or assets or any part thereof or in respect Of any of its franchises, businesses, income or
profits.
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