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FOLLOW INSTRUCTIONS (front and back) CAREFULLY
A. NAME & PHONE OF CONTACT AT FILER [optional}

B. SEND ACKNOWLEDGMENT TO: {Name and Address)

rE After recording return to: -l
1
LandAmerica Financial Group, Inc.
7557 Rambler Rd., Suite 1200, LB.31
Dallas, T 75231

ATTN:" Anu Carlson ‘-l‘-{ _J

/ &3 ‘ THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

 DEBTOR'S EXACT FULL LEGA. N#ME - insert only ong deblor name {33 or 1t} - do not abbreviata of combine names
T, ORGANIZATION'S NAME T R

ASP Wheelie, L.L.C.
2 R [7p NDIVIDUAL'S LAST NAME FIRGT NAME MIDDLE NAME SUFFIX
Ky -
75 MATLING ADDRESS Y STATE | POSTALCODE COUNTRY
\ 13155 Noel Road, Suite 2300 Dallas TX |75240 USA
- T TAXID# SSNOREN [ADDL mNﬁﬁﬁm IZATICN 7 JURISDICTION OF ORGANIZATION 79, ORGANIZATIONAL 10 #, ¥ any
13-4026604 325?35“‘0” | Limited Liability Coripary | Delaware | 2931813 DNDNE

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only & 12 de)tor-ama {2a or 2b) - do nol abbraviats of combine names
2. ORGANIZATION'S NAME 4

OR

7b. INDIVIDUAL'S LAST NAME FIRL T NAMSE

MIGOLE NAME

2¢. MAILING ADDRESS POSTAL CODE

70 TAXID # SSNOREIN

ADD'LINFORE |Ze.
ORGANIZATION

TYPE OF ORGANIZATION 7f JURISDICTION OF GG AIZATION 23. DRGANIZATIONAL 1D #, if any

DEBTOR | | o | D NONE
3 SECURED PARTY'S NAME (ar NAME of TOTAL ASSIGNEE of ASSIGNOR SIP} - insart only one secured party name (va or 3b)
3a. ORGANIZATION'S NAME
MORGAN STANLEY DEAN WITTER MORTGAGE CAPITAL INC.
OR N OVIDUAL'S LAST NAME FIRGT NAME — [VHDOLE NANE SUFFI

& . — —
FIME  |POSTAL CODE COUNTRY

3¢ MAILING ADDRESS [¥1ag

— 1585 Broadway New York 'NY _Ll‘)036 USA

4. This FINANGING STATEMENT covers \he following collateral:

e

 awyers Title Insurance Corporation

See Exhibit A aftached hereto for the Legal Description

See Exhibit B attached hereto for the Collateral Description

CONSIGNEE/CONSIGNOR RAILEE/BAILOR SELLER/BUYER AG. LIEN DNON-UCCFILING

n the 7.Gheck 1o 3} on Debtor(s)
Jif applicablel [ADDITIONAL FEEL foptional] Al Dabtors DDebior‘r DDeblorZ

FILING QFFICE COPY — NATIONAL UCC FINANCING STATEMENT (FORMUCCY) {REV.07/29/98)
NATUCCI - §/4/01 CT Bystem Online

——
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UCC FINANCING STATEMENT ADDENDUM
FOLLOW INSTRUCTIONS (front and back) CAREFULLY
g NAME OF FIRST DEBTOR (1aor 1b) ON RELATED FINANCING STATEMENT
9a. QORGANIZATION'S NAME
o ASP Wheelie, L.L.C.
F INDIVIDUAL'S LAST NAME FIRST NAME WMIDOLE NAME,SUFFIX

10, MISCELLANEQUS:

- THE ABOVE SPACE IS FOR FILING CFFICE USE ONLY

14. ADDITIONAL DEBTOR'S EXACT FULL LECAL NAME - insert onty one name {11a of 11b) - o not abbreviate or combine 7amas
11a. ORGANIZATION'S NAME

OR 11b. INDIVIDUAL'S LAST NAME FIRST NAME MIDOLE NAME SUFFIX

STATE POSTAL CODE COUNTRY

71z MAILING ADDRESS oY

110, TAX ID# SSNOREIN ADD'L INFO RE I 11e. TYPE OF ORGAN!ZATION' -41¢ JURISDICTION OF ORGANIZATION 11g. ORGANIZATIONAL 1D #,if any

ORGANIZATION
DEBTCR ] | [—lNONE
——

12.| | ADDITIONAL SECURED PARTY'S ot H ASSIGNOR S/P'S _NAME - insert only gng narma (12aor 12b)
12a. ORGANIZATION'S NAME

OR 7125, INDIVIDUAL'S LAST NAME FIRST NAME ? MIDDLE MAME SUFFIX

1Zc. MAILING AODRESS ciTY > STATE JPOSTAL CODE COUNTRY
~——

13. This FINANGING STATEMENT covars D timber o be cut or D as-exiracted |16, Additional collateral description:

collateral, or is fled as & E fixture filing.
14. Description of real estate:

SEE EXHIBIT A ATTACHED HERETO FOR THE
LEGAL DESCRIPTION

15. Name and address of 8 RECORD OWNER of above-described real estate
{if Debtor doas net have a record intarast):

17. Chack onjy if applicable and check pnjy ona box.
Debtor is @ [] Trust of D Trustes acting wilh raspact 1o property hald in trust orD Dacetient's Estala
18, Check only if applicable and check gnly one box.

D Debtoris a TRANSMITTING UTILLTY
D Filed in connection with 3 Manufactured-Home Transaction — sffective 30 years

D Filed in connection with & Public-Finance Transaction — affective 30 years

FILING OFFICE COPY — NATIONAL UCC FINANCING STATEMENT ADDENDUM (FORM UCC1Ad) (REV. 07/29/98)
NATUCCI - 54/01 CT System Online

——
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EXHIBIT A
LEGAL DESCRIPTION:

PARCEL 1: (PHASE D

THAT PART OF THE WEST 15.80 ACRES OF THE NORTHWEST 1/4 OF THE
SOUTHWEST 1/4, OF SECTION 2, TOWNSHIP 40 NORTH, RANGE 12, EAST OF THE

THIRD PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHWEST CORNER OF THE NORTHWEST 1/4 OF THE
SOUTHWEST 1/4 OF THE AF ORESAID SECTION 2: THENCE NORTH 88 DEGREES 10
MINUTES 50 JECONDS EAST ALONG THE SOUTH LINE OF THE NORTHWEST 1/4 OF
SAID SOUTHWEST /4, A DISTANCE OF 110.00 FEET TO A POINT ON THE EASTERLY
LINE OF EAST IVER ROAD AS DEDICATED PER DOCUMENT NUMBER 17950750,
SAID POINT BEINU 'THE BEGINNING OF THE FOLLOWING DESCRIBED PARCEL OF
LAND; THENCE CONTINUING NORTH 88 DEGREES 10 MINUTES 50 SECONDS EAST
ALONG THE SOUTH-LINE OF THE NORTHWEST /4 OF SAID SOUTHWEST 1/4 A
DISTANCE OF 515.05 FEEC 1C THE SOUTHEAST CORNER OF THE AFORESAID WEST
15.80 ACRES; THENCE NOKTE-< DEGREES 05 MINUTES 16 SECONDS EAST ALONG
THE EAST LINE OF SAID WEST 15.80 ACRES, 612.44 FEET TO THE POINT OF
INTERSECTION WITH THE EASTARLY EXTENSION OF THE NORTH FACE OF A
RAMP WALL; THENCE NORTH 89 DEAREES 53 MINUTES 04 SECONDS WEST ALONG
THE FACE OF SAID RAMP WALL AND 7S EASTERLY AND WESTERLY EXTENSION
26%.87 FEET TO A POINT ON THE EAST FACE OF A PILASTER; THENCE NORTH O
DEGREES 25 MINUTES 01 SECONDS WEST ALONG THE EAST FACE OF SAID
PILASTER 041 FEET TO THE NORTH FACE CF SAID PILASTER; THENCE NORTH 89
DEGREES 14 MINUTES 37 SECONDS WEST AIZONG THE NORTH FACE OF SAID
PILASTER 2.22 FEET TO THE WEST FACE OF A KAMP WALL; THENCE SOUTH 00
DEGREES 01 MINUTES 01 SECONDS EAST ALONG THE WEST FACE OF SAID RAMP

FACE OF SAID CONCRETE LEDGES AND THEIR NORTHERLY AND SOUTHERLY
EXTENSIONS 90.00 FEET TO A POINT ON THE EASTERLY EXTENSIZN OF THE
NORTH FACE OF OTHER CONCRETE LEDGES; THENCE NORTH 89 DEGREES 48

DEGREES 44 MINUTES 36 JECONDS EAST ALONG SAID EASTERLY LINE OF EAST
RIVER ROAD 517.80 FEET TO THE HEREINABOVE DESIGNATED POINT OF

BEGINNING, IN COOK COUNTY, ILLINOIS.
PARCEL 2:

e
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THE FOLLOWING DESCRIBED EASEMENTS FOR THE BENEFIT OF PARCEL 1 AS
GRANTED AND DEFINED IN A GRANT OF EASEMENT DATED AS OF APRIL 22, 1985
AND RECORDED APRIL 25, 1985 AS DOCUMENT NO. 27525402, AND AMENDED BY
SUPPLEMENTAL DECLARATION  OF RESERVATIONS, COVENANTS  AND
RESTRICTIONS DATED AS OF JUNE 3, 1987 AND RECORDED JUNE 5, 1987 AS
DOCUMENT NO. 87305901.

(A) FOR INGRESS AND EGRESS TO AND FROM HIGGINS ROAD OVER THE AREA
DESIGNATED AS "MAIN ACCESS STRIP"; AND DESCRIBED AS FOLLOWS.

THAT PART OF THE WEST 15.80 ACRES OF THE NORTHWEST 1/4 OF THE
SOUTHWEGT 1/4 OF SECTION 2, TOWNSHIP 40 NORTH, RANGE 12 EAST OF THE
THIRD PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS:

COMMENCING (AT THE SOUTHEAST CORNER OF THE AFORESAID WEST 15.80
ACRES; THENCE NGRTH 0 DEGREES 05 MINUTES 16 SECONDS EAST ALONG THE
EAST LINE OF E40D WEST 15.80 ACRES, 612.44 FEET TO THE POINT OF
INTERSECTION WITH T1IE. EASTERLY EXTENSION OF THE NORTH FACE OF A
RAMP WALL, SAID POINT -OF INTERSECTION BEING THE BEGINNING OF THE
FOLLOWING DESCRIBED EASEMENT; THENCE NORTH 89 DEGREES 53 MINUTES 04
SECONDS WEST ALONG SAID EASTERLY EXTENSION, 67.00 FEET; THENCE NORTH
0 DEGREES 05 MINUTES 16 SECTMDS EAST PARALLEL WITH THE EAST LINE OF
SAID WEST 15.80 ACRES 399.01 FEET.TO THE POINT OF INTERSECTION WITH THE
SOUTHWESTERLY LINE OF HIGGINS. ROAD AS OCCUPIED, THENCE SOUTH 79
DEGREES 09 MINUTES 44 SECONDS EAST ALONG SAID SOUTHWESTERLY LINE OF
HIGGINS ROAD AS OCCUPIED 68.20 FEETY 10 THE POINT OF INTERSECTION WITH
THE EAST LINE OF SAID WEST 15.80 ACRES, THENCE SOUTH 0 DEGREES 05
MINUTES 16 SECONDS WEST ALONG THE EAST LINE OF SAID WEST 15.80 ACRES,
386.32 FEET TO THE HEREINABOVE DESIGNATEDPO:NT OF BEGINNING, IN COOK

COUNTY, ILLINOIS.

(B) FOR INGRESS AND EGRESS TO AND FROM EAST RIVER ROAD OVER THE AREA
DESIGNATED AS "EAST RIVER ROAD ACCESS", AND DESCRIBED AS FOLLOWS:
THAT PART OF THE WEST 15.80 ACRES OF THE NORTHWEST 1/4 OF THE
SOUTHWEST 1/4 OF SECTION 2, TOWNSHIP 40 NORTH, RANGE )2 EAST OF THE
THIRD PRINCIPAL MERIDIAN DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHWEST CORNER OF THE NORTHWEST 1/4 OF THE
SOUTHWEST 1/4 OF SAID SECTION 2; THENCE NORTH 88 DEGREES 10 MINUTES 50
SECONDS EAST ALONG THE SOUTH LINE OF THE NORTHWEST 1/4 OF SAID
SOUTHWEST 1/4 A DISTANCE OF 110.00 FEET TO A POINT ON THE EASTERLY LINE
OF EAST RIVER ROAD AS DEDICATED PER DOCUMENT NO.

(Continued)

17950750; THENCE NORTH 5 DEGREES 44 MINUTES 36 SECONDS WEST ALONG SAID
EASTERLY LINE OF EAST RIVER ROAD 517.80 TO THE POINT OF INTERSECTION

e
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WITH THE WESTERLY EXTENSION OF THE NORTH FACE OF THE CONCRETE
LEDGES, SAID POINT OF INTERSECTION BEING THE BEGINNING OF THE
FOLLOWING DESCRIBED EASEMENT; THENCE CONTINUING NORTH 5 DEGREES 44
MINUTES 36 SECONDS WEST ALONG SAID EASTERLY LINE OF EAST RIVER ROAD,
22338 FEET, THENCE NORTH 85 DEGREES 15 MINUTES 24 SECONDS EAST ALONG A
LINE DRAWN PERPENDICULARLY TO SAID EASTERLY LINE 38.00 FEET; THENCE
SOUTH 5 DEGREES 44 MINUTES 36 SECONDS EAST PARALLEL WITH SAID
EASTERLY LINE 227.32 FEET TO THE POINT OF INTERSECTION WTTH THE
WESTERLY EXTENSION OF THE NORTH FACE OF THE AFORESAID CONCRETE
LEDGES; THENCE NORTH 89 DEGREES 48 MINUTES 57 SECONDS WEST ALONG
SAID WESTERLY EXTENSION 38.20 FEET TO ‘THE HEREIN ABOVE DESIGNATED
POINT Gt EEGINNING, IN COOK COUNTY, JLLINOIS.

(C) FOR PEDISTRIAN USE OVER AND ACROSS THE AREA DESIGNATED AS
"WALKWAYS" EXCEPT THAT PART THEREOF FALLING WITHIN PARCEL 1 AND;

(D) FOR "FACILITIF:" PER SECTION 2.2(C) OF SAID DOCUMENT, EXCEPT THAT
PART THEREOF FALLING WITHIN PARCEL 1.

PARCEL 3:

AN EASEMENT, FOR THE BENEE: P OF PARCEL 1, AS CREATED AND DEFINED IN
THAT CERTAIN EASEMENT AGREEMENT DATED SEPTEMBER 13, 1985 AND
RECORDED OCTOBER 28, 1985 AS DGCUMENT NO. 85256432, FOR THE PURPOSE OF
INGRESS AND EGRESS OVER AND UrCy THE "SUPPLEMENTAL PARCEL" AND

DESCRIBED AS FOLLOWS;

THAT PART OF THE NORTHWEST 1/4 OF TEZ SOUTHWEST 1/4 OF SECTION 2,
TOWNSHIP 40 NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN,
LYING EAST OF THE EAST LINE OF THE WEST/ 1580 ACRES THEREQF AND

DESCRIBED AS FOLLOWS:

BEGINNING AT THE POINT OF INTERSECTION OF SAID'EAST LINE WITH THE
SOUTHWESTERLY LINE OF WEST HIGGINS ROAD AS OCCUPIED; THENCE
SOUTHEASTERLY 15.00 FEET ALONG SAID SOUTHWESTERLY LINE; THENCE
SOUTHWESTERLY TO A POINT ON SAID EAST LINE 30.00 FEET =0UTH OF THE
HEREINABOVE DESCRIBED POINT OF BEGINNING; THENCE NORTH ALONG SAID
EAST LINE 30.00 FEET TO SAID POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS.

. - - 0l
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EXHIBIT B
TO
UCC-1 FINANCING STATEMENT

The Financing Statement (“UCC-1 Financing Statement”) covers the following
property, rights, interests and estates now owned, or hereafter acquired by the Debtor
(collectively, the “Collateral”):

1. Land. The real property described in Exhibit A attached hereto and made
a part hereof (the “Land”};

2. Additional Land. All additional lands, estates and development rights
hereafter acquired by Debtor for use in connection with the Land and the
development of the Land and all additional lands and estates therein which
inay, from time to time, by supplemental mortgage or otherwise be
cxpressly made subject to the lien of this Security Instrument;

3. Improvemants. The buildings, structures, fixtures, additions,
enlargenients, extensions, modifications, repairs, replacements and
improvements~now or hercafter erected or located on the Land
(collectively, tiie”Improvements”),

4. 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 powers, ait1ights and development rights, and all estates,
rights, titles, interests, prvileges, liberties, servitudes, tenements,
hereditaments and appurtenarices of-any nature whatsoever, in any way
now or hereafter belonging, relatiag ¢or pertaining to the Land and the
Improvements and the reversion  and, reversions, remainder and
remainders, and all land lying in the bed ~f any street, road or avenue,
opened or proposed, in front of or adjoining tlic Land, 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 Debtor of, in and to the
Land and the Improvements and every part and parcel'thereof, with the
appurtenances thereto,

5. Equipment. All “equipment,” as such term is defined in Article 9 of the
Uniform Commercial Code (as hereinafier defined), now owned or
hereafter acquired by Debtor, which is used at or in connection with the
Improvements or the Land or is located thereon or therein (including, but
not limited to, all machinery, equipment, farnishings, and electronic data-
processing and other office equipment now owned or hereafter acquired
by Debtor and any and all additions, substitutions and replacements of any
of the foregoing), together with all attachments, components, parts,
equipment and accessories installed thereon or affixed thereto

CWT\NYLIB4\645126.1
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(collectively, the “Equipment”). Notwithstanding the foregoing,
Equipment shall not include any property belonging to tenants under
leases except to the extent that Debtor shall have any right or interest
therein;

6. Fixtures. All Equipment now owned, or the ownership of which is

hereafter acquired, by Debtor which is sO related to the Land and

Improvements forming part of the Property that it is deemed fixtures or

real property under the law of the particular state in which the Equipment

is located, including, without limitation, all building or construction

materials intended for construction, reconstruction, alteration or repair of

or installation on the Property, construction equipment, appliances,

machinery, plant equipment, fittings, apparatuses, fixtures and other items

aaw or hereafler attached to, installed in or used In connection with

{temuporanily or permanently) any of the Improvements OF the Land,

inclading, but not limited to, engines, devices for the operation of pumps,

pipes, phmbing, cleaning, call and sprinkler systems, fire extinguishing

apparatuscs and equipment, heating, ventilating, plumbing, laundry,

‘ncinerating, Siectrical, air conditioning and air cooling equipment and

systems, £as arih. electric machinery, appurtenances and equipment,

pollution controi <qunment, security systems, disposals, dishwashers,

refrigerators and ranges, recreational equipment and facilities of all kinds,

and water, gas, electrica’, storm and sanitary sewer facilities, utility lines

and equipment (whether owied individually or jointly with others, and, if

owned jointly, to the extent of Debtor’s interest therein) and all other

utilities whether or not situated in easements, all water tanks, water

supply, water power sites, fuel stations, fuel tanks, fuel supply, and all

other structures, together with all accessions, appurtenances, additions,

replacements, betterments and substitutions for any of the foregoing and

the proceeds thereof (collectively, the “Figigres”). Notwithstanding the

foregoing, “Fixtures” shall not include any property which tenants are

entitled to remove pursuant to leases except to tne sxtent that Debtor shall
have any right or interest therein,

7. Personal Property. All furniture, furnishings, objects of-art, machinery,
goods, tools, supplies, appliances, general intangibles, coniract rights,
accounts, accounts receivable, franchises, licenses, certificates and
permits, and all other personal property of any kind or character
whatsoever (as defined in and subject to the provisions of the Uniform
Commercial Code as hereinafter defined), other than Fixtures, which are
now or hereafter owned by Debtor and which are located within or about
the Land and the Improvements, together with all accessories,
replacements and substitutions thereto or therefor and the proceeds thereof
(collectively, the «personal Property”), and the right, title and interest of
Debtor in and to any of the Personal Property 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 18 located (the

4——_
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“Uniform Commercial Code™), superior in lien to the lien of this
Gecurity Instrument and all proceeds and products of the above;

8. Leases and Rents. All leases and other agreements affecting the usc,
enjoyment of occupancy of the Land and the Tmprovements heretofore oOf
hereafter entered into, whether before or after the filing by oF against

Debtor of any petition for relief under 11 US.C. §101 et seq- as the same
may be amended from fime to time (the «Bankruptcy Code”)
(collcctively, the “Leases”) and all right, title and interest of Debtor, its
successors and assigns and to all cash or securities deposited thereunder
to secure the performance by the lessees of their obligations thereundet
and all rents, additional rents, revenues, ssues and profits (including all oil
and gas of other mineral royalties and bonuses) from the Land and the
\zuprovements whether paid Of accruing before oOf after the filing by of
agmanst Debtor of any petition for relief under the Bankruptcy Code
(coliectively, the “Rents”) and all proceeds from the sale of other

dispositizn of the Leases and the right 10 receive and apply the Rents to
the payment of the Debt;

9. Condemnation Awards. All awards Of payments, including interest
thereon, which mey veretofore and hereafter be made with respect to the
Property, whether fiom the exercise of the right of eminent domain

(including but not limited 16,30y transfer made 1n lieu of or in anticipation
of the exercise of the rgnty of for a change of grade, OF for any other
injury to or decrease in the valie of the Propertys

10.  Insurance Proceeds. All proceeds in respect of the Property under any
insurance policies covering the Proyperty- including, without limitation, the
right 10 receive and apply the procee is of any insurance, judgments, OT

settlements made in lieu thereof, for damag s 10 the Property,

1. Tax Certiorarl. All refunds, rebates of edits in connection with
reduction in real estate taxes and assessments chal ged against the Property
as a result of fax certiorari or any applications oY proceedings for

reduction;

12.  Rights. The right, in the name and on behalf of Debtor, 10 apDear in and
defend any action of proceeding prought with respect t0 the Property and

to commence any action or proceeding to protect the interest of Secured

Party in the Property;
13. Agreements. All agreements, contracts, certificates, instruments,

franchises, permits, licenses, plans, speciﬁcations and other documents,
now or hereafter entered into, and all rights therein and thereto, respecting
or pertaining to the use, occupation, construction, management 0T
operation of the Land and any part thereof and any fmprovements Of

respecting any business Of activity conducted on the Land and any part

—
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thereof and all right, title and interest of Debtor therein and thereunder,
including, without limitation, the right, upon the happening of any default
hereunder, to receive and collect any sums payable to Debtor thereunder;

14.  Trademarks. All tradenames, trademarks, servicemarks, logos, copyrights,
goodwill, books and records and all other general intangibles relating to or
used in connection with the operation of the Property; and

15. Proceeds. All proceeds of any of the foregoing, including, without
limitation, proceeds of insurance and condemnation awards, whether cash,

liquidation or other claims or otherwise.

This UCC-1 Firancing Statement is filed in connection with that certain Mortgage, Assignment
of Leases and Rents and Security Agreement, dated as of July 31, 2002, in the maximum
principal amount ot $190,000,000.00, given by Debtor to Secured Party (as same may be
amended, restated, extendeu, consolidated, supplemented or otherwise modified from time to
time, the “Security Instruinent”), which Mortgage encumbers the estate of Debtor in the
Collateral and is intended to be/dv.ly-recorded with Cook county, Illinois. Capitalized terms used

but not defined herein shall have the meanings assigned in the Security Instrument.




