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A. NAME & PHONE OF CONTACT AT FILER (optional) ‘Doc# 1725544658 Fee $52 06
8. E-MAIL CONTACT AT FILER {optional} 'RHSP FEE:59.00 RPRF FEE: $1,00

KAREN &,YRRBR
C. SEND ACKNOWLEDGMENT TO: (Name and Address) ' ouGH

__I COGK COUNTY RECORDER OF DEEDS

Eirst American Title Insurance Co.
DATE: ©9/12/2017 04:15 PN PG

Two Liberty Place
50 South 16" Street, Suite 3010

1O0F B

Philadelphia, PA 19102
E—- : : _l Pin #17-10-303-024

[ ) THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1. DEE&TOR‘S NAME: Provide oniy. e D abtot name (12 or 1b) (use exact, full name; do not omit, modify, or abbreviate any part of the Deblor's name); if any part of the Individual Debtor's
nami: will not fit in ling 1b, laave all of itern © Hlak, check here D and provide the Individual Debtar information in item 10 of the Financing Statement Addendum {Form UCC1Ad)}

15.:'0RGAN|ZAT|0N'S NAME
HRHC Delaware, L1L.C
OR 1b. INDIVIDUAL'S SURNAME - FIRST PERSONAL NAME ADDITIONAL NAME(S fINITIAL{S) SUFFIX
1e. MAILING ADDRESS CITY STATE |[POSTALCODE COUNTRY
230 N. Michigan Avenue, 37th Floor Chicago IL 60601 USA
2. DEBTOR'S NAME: Provide only ane Debtor name {2a or 2b) {use exaut '/ iame; do not omit, modify, or abbreviate any part of the Debtor's name); i any part of the Individual Deblor's
name will nat fit in line 2b, leave all of kem 2 blank, chack here D and provide e dividual Debtor information in item 10 of the Financing Statement Addendum (Form UCC1Ad)
2a: ORGANIZATION'S NAME gy
HRH Chicago, LLC .
OR 2b. INDIVIDUAL'S SURNAME FIRST PERLON 'L NAKE ADDITIONAL NAME(S ¥INITIAL(S) SUFFIX
2¢. MAILING ADDRESS citY /7 STATE [POSTALCODE COUNTRY
230 N. Michigan Avenue, 37th Floor Chicago IL | 60601 USA

3. SECURED PARTY'S NAME (or NAME of ASSIGNEE of ASSIGNOR SECURED PARTY): Provide only pne Sec ou Rarty name {3a or 3h)

33, ORGANIZATION'S NAME
Buank of the Ozarks
OR I35 INDVIDUAL'S SURNAME FIRST PERSONAL NAME =7 7JADDITIONAL NAME(SYINTIALS) | SUFFEX
3c. MAILING ADDRESS cITy (STA'E, [POSTAL CODE COUNTRY
8201 Preston Road, Suite 700 Dallas TR 75325 USA
———

4. COULATERAL; This financing staterment covers the following collateral:

SEE EXHIBITS A AND B ATTACHED HERETO AND MADE A PART HEREOF.

To be recorded in Cook County, Illinois.

5. Chec' paly if applicable and check gnly one box: Callateral is [:l held in a Trust (see UCC1Ad, item 17 and Instructions) E] being administered by a Decedent’'s Personal Representative

6a. Check paly if applicable and check galy one box: 6b. Check only if applicable and check gnly one box:
L__] Public-Finance Transaction . D Manufactured-Home Transaction I:j A Debtor is a Transmitting Utility I:I Agricultural Lien D Non-UCC Filing
7. ALTERNATIVE DESIGNATION {f 2pplicable): [:] Lassee/lessor ﬁ ConsigneefConsignor E} Seller/Buyer _[:] Baliee/Bailor D Licensee/Licensor
8. OPTIONAL FILER REFERENCE DATA: . -
BOTO - St. Jane Hotel - Cook County, 1llinois %G}%‘%D

) International Association of Commercial Administrators (IACA)
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UCC FINANCING STATEMENT ADDENDUM

FOLLOW INSTRUCTIONS

9. NAME OF FIRST DEBTOR: Same as line 1a or 10 on Financing Statement; if line 1b was lsft blank
because Ingividual Debior name did not fit, check here D

8a, ORGANIZATION'S NAME

HRHC Delaware, LLC

OR 9b, INDIVIDUAL'S SURNAME

| FIRST PERSONAL NA/AE

[ TADDITIONAL NAMESFINIT 4(2) SUFFIX

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

10. DEBTOR'S NAME: Provide {10a or 7Ju} rnly pne additional Debtor name or Debtor name that did not fit in line 1b or 2b of the Financing Statement {(Form UCC1) (use exact, full name:
do not omit, modify, or abbreviate any part of t+e Liobtor's name) and enter the mailing address in ine 10c

100. ORGANIZATION'S NAME

OR . NDIVIDUALS SURNAME 7 X

" INDIVIDUAL'S FIRST PERSONAL NAME

- INDIVIDUAL'S ADDITIONAL NAME(SMINITIAL(S) SUFFIX

J0c. MAILING ADDRESS < cny. STATE |POSTAL CODE COUNTRY

11.[ ] ADDITIONAL SECURED PARTY'S NAME or [7] ASSIGNOR SECURED PARTY'S NAME: Provids only one name (11a or 11b)
1401, ORGANIZATION'S NAME J

0

)

[11h. INDIVIDUAL'S SURNAME FIRST PERGONAL NAMS |~ ADDITIONAL NAME(SVINITIAL(S} | SUFFIX

11c. MAILING ADDRESS cIy STATE |POSTAL CODE COUNTRY

12. ADDITIONAL SPACE FOR ITEM 4 {Collateral):

See Exhibits A and B attached hereto and made a part hereof.

13 IZI This FINANCING STATEMENT is to be filed [for record) (or recorded) in the | 14. This FINANCING STATEMENT:
REAL ESTATE RECORDS (if applicable) ) : '
D covers timber {0 be cut D covers as-extracted collateral m is filed as a fixture filing

15. Narne and address of a RECORD OWNER of real estale described in item 16 16. Description of real estate:
(if Deblor does not have a record interest): ’

Property Address:
222-230 N. Michigan Avenue, Chicago, lllinois 60601

17. MISCELLANEQUS:

X Intemational Association of Commercial Administrators (IACA}
FILING OFFICE COPY — UCC FINANCING STATEMENT ADDENDUM (Form UCC1Ad) (Rev. 04/20/11)
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UCC FINANCING STATEMENT
EXHIBIT A
DESCRIPTION OF COLLATERAL
Debtor:
HRHC Delaware, LLC

230 N. Michigan Avenue, 37th Floor
Chicago, 1llinois 60601

HRH Chicago, LLC
230 N. Micisigin Avenue, 37th Floor
Chicago, lllineis 60601

Secured Party:

Bank of the Ozarks
8201 Preston Road, Suite 70
Dallas, TX 75225

Definitions:
The following terms have the meanings set fordh'pelow:

“Approved Rehabilitation Work” shall mean| The rchabilitation and renovation of the existing
Improvements including the conversion thereof to a Yo3:room “full-service hotel’” ail consistent with the
Plans as approved by Secured Party and the requiremients of the License Agreement, the Technical
Scrvices Agreement and the Hotel Management Agreemeat such that the Improvements will be
redesignated as a “St. Jane Hotel” in full conformity with the License Agreement.

“Construction Contracts” shall mcan: Collectively, the nght title and iiterest of Debtor in any and all
contracts, subcontracts and agreements, written or oral, between Debtor ainc any other party, and between
partics other than Debtor in any way relating to the Approved Rehabilitation”Work or the supplying of
material (especially fabricated or otherwise), labor, supplies or other services therefor,

“Loan Agreement” shall mean: That certain Loan Agreement, dated as of September 7, 2017, by and
between Secured Party, as lender, and Debtor, as borrower,

“Contracts” shall mean: All of the right, title, and interest of Debtor, including cquitable rights, in, to,
and under any and all: (i) contracts for the purchase and/or sale of all or any portion of the Land and the
Improvements (to the extent applicable), whether such contracts are now or at any time hercafter existing,
including but without limitation, any and all carnest money or other deposits escrowed or to be escrowed
or letters of credit provided or to be provided by the purchasers under the contracts, mcluding all
amendments and supplements 1o and rencwals and extensions of the contracts at any time made, and
together with all payments, earnings, income, and profits arising {rom the salc of all or any portion of the
Mortgaged Property or from the contracts and ali other sums due or to become due¢ under and pursuant
thereto and together with any and all earnest money, security, letters of credit or other deposits under any
of the contracts; (i) contracts, licenses, permits, and rights relating to living unit equivalents or other
entitlements with respect to water, wastewater, and other utility services whether executed, granted, or
issucd by a Person, which arc directly or indirectly related to, or connccted with, the development,
ownership, maintenance or operation of the Mortgaged Property, whether such contracts, licenscs,

A0748227v.2
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permits, rights and entitlements are now or at any time thereafter existing, including without limitation,
any and all certificates, licenses, zoning variances, permits, and no-action letters from each Governmental
Authority required: (a) to evidence compliance by Debtor and all improvements constructed or to be
constructed on the Mortgaged Property with all legal requirements applicabie to the Mortgaged Property;
(b) for the construction and/or development of any improvements on the Mortgaged Property or
rehabilitation thereof, if applicable; and (c¢) to develop and/or operate the Mortgaged Property as a hotel
project, as the case may be; (iii) financing arrangements relating to the financing of or the purchase of all
or any portion of the Land and the lmprovements by future purchasers (to the extent applicable); (iv)
economic incentives or similar agreements or understandings; (v) agreements relating in any way to the
Approved Rchabilitation Work, without limitation, all Construction Contracts; (vi) contracts with
architects or engineers or others for the preparation or provision of any Plans, including all amendments
and suppleinerts to and renewals and extensions of such contracts at any time made; and (vii) other
contracts whirii in any way relate to the use, enjoyment, occupancy, operation, maintcnance, repair,
management ot orvnership of the Mortgaged Property (save and except any and all Leases), including,
without limitatior;, the License Agreement and the Valet Parking Agreement.

“Fixtures” shall mean: All materials, supplies, equipment, systems, apparatus, and other items now
owned or hereafter acquiied by Debtor and now or hereafter attached 1o, installed in, or used in
connection with (temporarily Or permanently) any of the Improvements or the Land, which are now
owned or hereafier acquired by Dabtor and are now or hereafter attached to the Land or the
Improvements, including, but not linmited to, any and all partitions, dynamos, window screens and shades,
draperies, rugs and other floor coverings, arvnings, motors, engines, boilers, furnaces, pipes, cleaning, call
and sprinkler systems, firc extinguishing appa:atus and equipment, water tanks, swimming pools, heating,
ventilating, refrigeration, plumbing, laundry, lighting,_generating, cleaning, waste disposal, transportation
(of people or things, including but not limited| to, ‘'stairways, clevators, escalators, and conveyors),
incinerating, air conditioning and air cooling equipment and systems, gas and electric machinery,
appurtenances and equipment, disposals, dishwashers, (efrigerators and ranges, recreational equipment
and facilities of all kinds, lighting, traffic control, waste dispzsal, raw and potable water, gas, clectrical,
storm and sanitary sewer, tclephone and cable television facitit’es, and all other utilities whether or not
situated in casements, together with all accessions, appurienances;, replacements, beiterments, and
substitutions for any of the foregoing and the proceeds thercof.

“Governmental Authority” shall mean: Any and all applicable courts, boards, agencics, commissions,
offices or authoritics of any nature whatsoever for any governmental unit (federal; state, county, district,
municipal, city or otherwise} or for any quasi-governmental units (development districts or authorities).

“Guarantor” shall mean: Shall have the meaning ascribed to such term set forth in the Loan‘Agrecment.
“Hotel Management Agreement” shail mean: That certain Management Agreement by o4l between
HRHC Delaware, LLC and Hotel Manager, dated as of May 8, 2017, together with all amendments,
supplements or modifications thereof from time to time.

“Hotel Manager” shall mcan: Aparium Hotel Group, LLC, a Delaware limited liability company.
“Improvements” shall mean: Any and all buildings, structures, and other improvements, and any and all
additions, alterations, betterments or appurtenances thereto, now or at any time hercafler situated, placed,
or constructed upon the Land or any part thereof, including, without limitation, the hotel.

“Indebtedness™ shall mean: (i) The principal, intercst or other sums evidenced by the Note or the Loan

Documents; (i1) any other amounts, payments or premiums payable to Secured Party under the Loan
Documents; (ii1) such additional or future sums (whether or not obligatory), with interest thereon, as may

40748227v.2
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hereafter be borrowed or advanced from Secured Party, its successors or assigns, by the then record
owner of the Mortgaged Property, when evidenced by a promissory note which, by its terms, is secured
hereby (it being contemplated by Debtor and Secured Party that such future indebtedness may be
incurred); (iv) any and all other indebtedness, obligations and habilities of any kind or character of Debtor
to Secured Party, now or hereafter existing, absolute or contingent, due or not due, arising by operation of
law or otherwise, direct or indirect, primary or secondary, joint, several, joint and several, fixed or
contingent, secured or unsecured by additional or different security or securities, including indebtedness,
obligations and liabilities to Secured Party of Debtor as a member of any partnership, joint venture, trust
or other type of business association or other legal entity, and whether incurred by Debtor as principal,
surety, endorser, guarantor, accommodation® party or otherwise; and (v) any and all renewals,
modifications, amendments, restatements, rearrangements, consolidations, substitutions, replacements,
enlargemer.s and extensions thereof, it being contemplated by Debtor and Secured Party that Debtor may
hereafter becoine indebted to Secured Party in further sum or sums. Notwithstanding the foregoing
provisions of tkis definition, this financing statement shall not secure any such other loan, advance, debt,
obligation or lability” with respect to which Secured Party is by applicabie law prohibited from obtaining
a lien on real estate.

“Land” shall mean: That-eurtain real property or interest more particularly therein described in Exhibit B
attached hereto and incorporites Jserein by reference, together with all rights, titles, interests and
privileges of Debtor in and 1o (1) all sfrcets, ways, roads, alleys, easements, rights-of-way, licenses, rights
of ingress and egress, vehicle parking rights and public places, existing or proposed, abutting, adjacent,
used in connection with or pertaining to Suzh.real property or the improvements thereon; (it) any strips or
gores of real property between such real preperty and abutting or adjacent properties; (i1i) al} water, water
rights and water courses which are appurtenant to, located on, under or above or used in connection with
the Mortgaged Property, or any parl thereof, vhetiier adjudicated or unadjudicated, conditional or
absolute, tributary or non-tributary, surface or undergroind, designated or undesignated; (iv) timber and
crops pertaining to such real property; and (v) all appurtenarices and all reversions and remainders in or to
such real property.

“Leases” shall mean: The right, title and interest of Debtor in any anaall leascs, master leases, subleases,
licenses, concessions, or other agreements (whether written or oral_new or hercafter in cffect) which
grant to third parties a possessory Interest in and to, or the right to use G oceupy, all or any part of the
Mortgaged Property, together with all security and other deposits or payrients made in connection
therewith, whether entered into beforc or after the filing by or against Debtor of any petition for relief
under the United States Bankruptcy Code, 11 U.S.C. §101, et seq., as amended, iuicluding, as applicable,
any guest room agreement and any lease approved by Secured Party with respect to ¢ny ¢nsite restaurant,
gift shop or similar accommodating usc to the Improvements.

“Leaschold Estate” shall mean: HRH Chicago, LLC’s right, title and interest in the Master Leace:
“License” shall mean: All licenscs, permits or similar authorizations required with respect to the
ownership and operation of the Mortgaged Property including, without limitation, liquor, music and

dancing, tobacco, local company control and all applicable trade and business licenses.

“License Agreement” shall mean: That certain License Agreement dated Scptember 6, 2017, between
HRHC Delaware, LLC and Licensor, with respect to the Mortgaged Property.

“Licensor” shall mean: Mast Mcghic, LLC, a Delaware limited liability company.

“Master Lease” shall mean: That certain leasc, dated October 25, 2001, between Firstar Bank, N.A., St.
George Hotel, L.L.C., as landlord and HRH Chicago, LLC, as tenant, as assigned by that certain bill of

40748227v.2
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sale and general assignment and assumption from St. George Hotel, L.L.C. to HRHC Delaware, LLC, as
successor landlord.

“Minerals” shall mean: All right, title and interest of Debtor, if any, in and to all substances in, on, under
or above the Land which are now, or may become in the future, intrinsically valuable, and which now or
may be in the future enjoyed through extraction or removal from the Land, including, without limitation,
oil, gas, all other hydrocarbons, coal, lignite, carbon dioxide, all other non-hydrocarbon gases, uranium,
all other radioactive substances, gold, silver, copper, iron and all other metallic substances or ores.

“Obligations” shall mean: Any and all of the covenants, conditions, warranties, representations and other
obligations (other than to repay the Indebtedness) made or undertaken by Debtor, Guarantor or any other
Person or party to the Loan Documents to Secured Party or others as set forth in the Loan Documents.

“Person” shail zican: Any corporation, limited liability company, limited liability partnership, general
partnership, limiicd partnership, firm, association, joint venture, trust or any other association or legal
entity, including any gublic or governmental body, quasi-governmental body, agency or instrumentality,
as well as any natural prisou.

“Personal Property Leases™ ~Any lease, pay-to-own or similar arrangement whereby Debtor or any
Affiliate of Debtor, as lessee, otains effective possession or control of an item or system used with
respect to the Mortgaged Property/{including, without limitation, any telephone systems, vehicles,
televisions, furniture or any equipment used in the operation of the lmprovements) pursuant to a
contractual arrangement other than unencummoered free and clear ownership of such item by Debtor.

“Personalty” shall mean: All of the right, title, and-iiiterest of Debtor in and to: (i) furniture, furmshings,
cquipment, machinery, tangible personal property, and.goods located within, used in the operation of or
derived from the Improvements, specifically inclucing those within the definition of “Property” or
“Equipment” or “Inventories” under the Uniform Systeni-0fAccounts including, as applicable, all linen,
china, glassware, tableware, uniforms, guest ledgers, tclephune systems, televisions and television
systems, and computer systems; (i} crops, farm products, timzcr and timber to be cut, and extracted
Minerals; (iii) general intangibles (including payment Intangibles), fnoney, insurance proceeds, accounts,
contract and subcontract rights, trademarks, trade names, copyrights, irgretary obligations, chattel paper
(including electronic chattel paper), instruments, investment property, aocurnents, Jetter of credit rights,
jinventory and commercial tort claims; (iv) all cash funds, fees (whethei refundable, rcturnable or
reimbursable), deposit accounts or other funds or evidences of cash, credit or incebtedness depostted by
or on behalf of Debtor with any governmental agencies, boards, corporations, providers of utility services,
public or private, including specifically, but without limitation, all refundable, returnabls er reimbursable
tap fees, utility deposits, commitment fees and development costs, any awards, <emunerations,
reimbursements, settlements or compensation herctofore made or hereafter to be mide by any
Governmental Authority pertaining to the Land, Improvements, Fixtures, Contracts, or I'éitonalty,
including but not limited to those for any vacation of, or change of gradc in, any streets affecting the Land
or the Improvements and those for municipal utility district or other utility costs incurred or deposits
made in connection with the Land; (v) the Construction Contracts, Plans and all building and construction
materials and equipment; and (vi) all other personal property of any kind or character as defined in and
subject to the provisions of the Code {Article 9 - Secured Transactions): any and all of which are now
owned or hereafier acquired by Debtor, and which are now or hereafter situated in, on, or about the Land
or the Improvements, or used in or necessary to the complete and proper planning, design, development,
renovation, financing, use, occupancy or operation thereof, or acquired (whether delivered to the Land or
stored elsewhere} for use in or on the Land or the Improvements, together with all accessions,
replacements and substitutions thereto or therefor and the procceds thereof.
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“Plans” shall mean: Collectively, the plans and specifications, shop drawings or other technical
descriptions prepared for the Approved Rehabilitation Work, whether prepared by Debtor, the Design
Professional or otherwise and as approved by Secured Party as required herein, by all applicable
Governmental Authorities and by any party to a purchase or Construction Contract with a right of
approval, all amendments and modifications thereof approved in writing by the same, and all other
design, engineering or architectural work, test reports, surveys, shop drawings and related items.

“Rents” shall mean: Any and all rents, revenues, royalties, income, issues, proceeds, bonus monics,
profits, security and other types of deposits (after Debtor acquires title thereto) and other benefits paid or
payable by parties to the Leases and/or Contracts (other than Debtor) for using, leasing, licensing,
possessing, operating from, residing in, selling or otherwise enjoying all or any portion of the Mortgaged
Property.

“Reserves” shall raean: All sums on deposit or due under any of the Loan Documents now or hereafter
executed by Debior for the benefit of Secured Party including (1) the accounts into which the Reserves
have been deposited; Giy.4'l interest on said accounts, if any; (iii) all accounts, contract rights and general
intangibles or other rights 4nd interests pertaining thereto; (iv) all sums now or hereafter therein or
represented thereby; (v) allinstruments and documents now or hereafter evidencing the Reserves or such
accounts; (vi) all powers, options, rights, privileges and immunities pertaining to the Reserves (including
the right to make withdrawals therefram); and (vii} all replacements, substitutions or proceeds of the
foregoing.

“Technical Services Agreement” shall mean: ~That certain Technical Scrvices and  Pre-Opcning
Services Agreement between Licensor and Hatel Manager, dated as of June 16, 2016, as assigned by
Licensor to HRHC Delaware, LLC by that certain assignment and assumption agrecment, dated as of the
date hereof, together with all amendments, supplemen's ¢r modifications thereof from time to time.

“Valet Parking Agreement” shall mean: That certain Valét Farking Agreement, dated January 11, 2007
by and between HRH Chicago, LLC and Downtown Parking LLC, as amended by that certain
Amendment of Valet Parking Agreement, dated October 25, 2012, byand between HRH Chicago, LLC
and Standard Parking Corporation, as successor-in-interest to Downtawn 2arking LLC.

Description of Collateral:

This financing statement covers all of Debtor’s presently owned or hercafier acquiret right, utle and
interest in and 1o the following (the “Collateral™):

The Leasehold Estate, Land, Minerals, Fixturcs, Improvements, Personalty, Contracts, Leases; Personal
Property Leascs, Licenses, Rents, Reserves, Plans and Construction Contracts, and any interest of Debtor
now owned or hereafter acquired in and to the Leasehold Estate, Land, Mincrals, Fixtures, Improvements,
Personalty, Contracts, Lcascs, Personal Property Leascs, Licenses, Rents, Reserves, Plans and
Construction Contracts, together with any and all other security and collateral of any nature whatsocver,
now or hereafter given for the repayment of the Indebtedness or the performance and discharge of the
Obligations, together with any and all proceeds of any of the forcgoing.

40748227v.2



1725544068 Page: 8 of 8

UNOFFICIAL COPY

EXHIBIT B
LEGAL DESCRIPTION

Real property in the City of Chicago, County of Cook, State of Illinois, described as follows:

LOTS 10, 11, 12, 13, 14 AND 15 IN BLOCK 7 IN FORT DEARBORN ADlj]TION TO
CHICAGO, IN SECTION 10, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

Property Address: 222-230 N. Michigan Avenue, Chicago, Illinois 60601

Property ldexntification Number(s): 17-10-303-024
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