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UGG FINANCING STATEMENT Lqy R
FOLLOW INSTRUCTIONS {front and back} CAREFULLY OL ’— /03 ‘9
A. NAME & PHONE OF CONTACT AT FILER {optional]

B. SEND ACKNOWLEDGMENT TO: {Name and Address)

[Brown £AMs man Nl stern 1= leter
Steiner hbpP

Goou Thrgf Ao

New Hor e, NetwYor K 6023

At Qe }‘j:.- rey B.JVener ES THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

4. DEBTOR'S EXACT FULL LEGAL NanF - jnsert oty one deblor name {1a or 1b) - do not abbreviate o combine names
Ta DRGANIZATION S NAME v :

- WSI Melrose Park IV, LLC

OR 75 TNDIVIDUAL'S LAST NAME - FIRGT NAME WIGOLE NAME ' SUFFIX
“Ic. MAILING ADDRESS oY ETATE | POSTALCODE COUNTRY
900 North Michigan Avenue, Suite 1900 Chicago L |606l1
TTAXIDE SSNORDWN |ADDLINFORE [fe.TYPECF ORGANIZAT/ON T JURISDICTION OF ORGANIZATION 1. ORGANIZATIONAL 10 #, Fany
ORGANIZATION . . ey :
20-2040320 R ron Oy [imited liability co. Delaware | 3896101 (o

2. ADDITIONAL DERTOR'S EXACT FULL LEGAL TAME - Inse anly ona ¢ab of nama (28 or 20) - do 1ot abbreviate ar combine names
2a, ORGANIZATION'S NAME

ORI INDIVIDUAL'S LAST NAME ‘FIRST NEME MIDDLE NAME SUFFX

2c. MAILING ADDRESS cImyY STATE |POSTAL CODE COUNTRY

O GANIZATION 2g. ORGANIZATIONALID #, if any

7d, TAX 1D # SSNOREWN ADDL INFORE lZe. TYPE OF ORGANIZATION 2, JURISDICTIONOF

ORGANIZATION
DEBTOR | | [ [ Juone

3. SECURED PARTY'S NAME (o NAME of TOTAL ASSIGNEE of ASSIGNOR SiP} - insert anly one secured party nam (rud)
3a. ORGANIZATION'S NAME

Nomura Credit & Capital, Inc.

OR {5 DVIDUAL'S LAST NAME FIRGT NAME HTOLE HAVE SUFFIX

] |

Re MATLING ADDRESS oY STRTF, [POSTAL COBE COUNTRY
—  Two World Financial Center New York NY o woarl

4, This FINANCING STATEMENT covers tha following collateral:

See Schedule A attached hereto and made a part hereof.

5, ALTER GNATION [if Bpplicabidl:'j LESSEE/LESSOR CONS'IGNEEJCONSlGNOR BAILEE/BAILOR SELLER/BUYER AG.LIEN NON-UCCFILING
T P

o0 Dor record] (of recorded) 7.Check 1o on tor(s,
ADDITIONAL FEE] ~__Joptionall All Dabtors | _{Debtor 1 Debtor 2

5
5
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UCC FINANCING STATEMENTADDENDUM

FOLLOW INSTRUCTIONS {front and back} CAREFULLY

9. NAME OF FIRST DEBTOR (1a or 1h) ON RELATED FINANCING STATEMENT

B9, GRGANIZATION'S NAME
WSI Melrose Park [V, LLC

. INDIVIDUAL'S LAST NAME FIRST NAME

MIDDLE NAME,SUFFIX

10. MISCELLANEOUS:

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

11. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - nsert only gng name {1aor 11b}-d

o ot abbrevists or combing names

112, ORGANIZATION'S NAME

OR 11b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
11¢. MAILING ADDRESS / oTY STATE |POSTAL CODE COUNTRY
114 TAX ID # SSN DREIN |ADDLINFO RE I 11e, TYPEOF ORGANIZATION 111, J T SOICTION OF ORGANIZATION 1g. ORGANIZATIONAL 1D #, if any
ORGANIZATION
DEBTCR | T | [ rone
12 l ADDITIONAL SECURED PARTY'S o n ASSIGNOR 5/P'S _NAME - inse (enly png name {12a or 12b)
12a. ORGANIZATION'S NAME
OR -
120, INDIVIDUAL'S LAST NAME FIRST NAME MIDDOLE NAME SUFFIX
12c. MAILING ADDRESS CITY - STATE [POSTAL CODE COUNTRY
-

13. This FINANCING STATEMENT covers D timber 1o ba cut or D as-extracted

coliateral, or s fited as a | fixture filing.

14, Dascription of real astate:

See Schedule B attached hereto and made a part hereof.

Address: 2680-§690 & 2800 Lake Street/150-160 North
25th Avenue, Melrose Park, Tllinois

County: Cook

PIN.lot 1: #15-04-412-009-0000
lot 2: #15-04-412-010-0000
lot3: #15-04-412-011-0000

lot4: #15-04-412-012-0000
Tt & #18.04.417-013.0000

15, Mama and address of 8 RECORD OWNER
{if Dabtor does not have a record interest):

of above-described Teal estate

16. Addltional collateral deseripton:

17. Chack gply If applicable and check anly one box.
Debtor is a D Trust of rj Trustes acting with respect 1o
18, Check gnly if applicable and check only one bax.

u

D Filad in connection with a Pubi

property held in trust or[] Decedent's Estate

Debioris 8 TRANSMITTING UTILITY
Filad in connection with a Manufactured-Home Transaction — effactive 30 years
ic-Finance Transaction — effective 30 ysars

FILING OF
NATUCCI - S/4/01 C T Sysem Online

FICE COPY — NATIONAL UCC FINANCING STATEMENT ADDENDUM (FORMUCC1Ad) {REV. (7/29/98)
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SCHEDULE A TO UCC-1 FINANCING STATEMENT
(Collateral Description)

Name and Address WSI Melrose Park TV, LLC (“Debtor”)
of Debtor: c/o Walton Street Capital, L.L.C.

900 North Michigan Avenue, Suite 1900
Chicago, lllinois 60611

Name and Address Nomura Credit & Capital, Inc. (“Secured Party”)
of Secured Tarty: Two World Financial Center
New York, New York 10281
Collateral:
1. All of the right, title dnc. interest of Debtor in, to and under all of the following property,

rights, interests and estaies (collectively, the “Property”) now owned or hereafter acquired
by Debtor and now or hereafter relating to or concerning those certain pieces or parcels of
land with improvements located-at 2680-2690 & 2800 Lake Street/150-160 North 25th
Avenue, Village of Melrose Park; County of Cook, State of Illinois, and more particularly
described in Schedule B attached to this Financing Statement and made a part hereof (the
“Land”):

(a)  Additional Land. All additional lards, sstates 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 therei which may, from time to time, by
supplemental mortgage or otherwise be expressly made subject to the lien of that
certain Mortgage, Assignment of Leases and Rerts and Security Agreement dated
as of January 20, 2005, (the “Mortgage”), made by Debtor and certain other
borrowers, collectively, as mortgagors, for the benefit of Secured Party, as
mortgagee, encumbering the Land;

(b) Improvements. The buildings, structures, fixtures, additiouns; enlargements,
extensions, modifications, repairs, replacements and improvements now of
hereafter erected or located on the Land (collectively, the “Jmprovements”);

(c)  Easements. All easements, rights-of-way or use, rights, strips and gores of land,
streets, ways, alleys, passages, scwer rights, water, water COUTSes, water rights and
powers, air rights and development rights, and all estates, rights, titles, interests,
privileges, liberties, servitudes, tenements, hereditaments and appurtenances of

any naturc whatsoever, in any way now or hereafler belonging, relating or
pertaining 1o the Land or 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 Land, to the center line

BRMFS1 550111v2
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thereof and all the estates, rights, titles, interests, dower and rights of dower,
curtesy and rights of curtesy, property, possession, claim and demand whatsoever,
hoth 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;

(d)  Equipment. All “equipment,” as such term is defined in Article 9 of the Uniform
Commercial Code (as hereinafter defined), now owned or hereafter acquired by
Debtor, which is used at or in connection with the Improvements or the Land or 1s
jocated thereon or therein (including, but not limited to, all machinery, equipment,
furnishings, and electronic data-processing and other office equipment now
owned or hereafter acquired by Debtor and any and all additions, substitutions and
tenlacements of any of the foregoing), together with all attachments, components,
paris; equipment and accessories installed thereon or affixed thereto (collectively,
the “dqnipment”). Notwithstanding the foregoing, Equipment shall not include
any property belonging to tenants under leases or any property manager or any
leased equiiment except to the extent that Debtor shall have any right or interest
therein;

(¢)  Fixtures. All Equ (pmant now owned, or the ownership of which is hereafter
acquired, by Debtor which is so related to the Land or the Improvements forming
part of the Property that 't 35 deemed fixtures or real property under the law of the
particular state in which the Eanipment is located, including, without limitation,
all building or construction materials intended for construction, reconstruction,
alteration or repair of or instellziion the Property, construction equipment,
appliances, machinery, plant equipien?, fittings, apparatuses, fixtures and other
items now or hereafter attached to, ipsialled m or used in connection with
(temporarily or permanently) any of the Iniprovements or the Land, including, but
not limited to, engines, devices for the opcration of pumps, pipes, plumbing,
cleaning, call and sprinkler systems, fire ~rxiinguishing apparatuses and
equipment, heating, ventilating, plumbing, laundry, ‘ncinerating, electrical, air
conditioning and air cooling equipment and systems, gas and electric machinery,
appurtenances and equipment, poilution control equipinent, security systems,
engines, dynamos, motors, boilers, incinerators, elevators, esralators, carpeting,
drapes, draperies, curtains, shades, venetian blinds, dispos?is, dishwashers,
icemakers, refrigerators and ranges, recreational or break room equipment and
facilities of all kinds, and water, gas, electrical, storm and sanitary sewer facilities,
utility lines and equipment (whether owned 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 fanks, water supply, water
power sites, fuel stations, fuel tanks, fuel supply, and all other structures, together
with all accessions, appurtenanccs, additions, replacements, betterments and
substitutions for any of the foregoing and the proceeds thereof (collectively, the
“Fixtures”). Notwithstanding the foregoing, “Fixtures” shall not include any
property which tenants are entitled to remove pursuant to leases except to the
extent that Debtor shall have any right or interest therein,

BRMFS1 550111v2
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() Personal Property. All furniture, firnishings, objects of art, machinery, goods,
tools, supplies, appliances, general intangibles (to the extent assignable), contract
rights, accounts, accounts receivable, franchises (to the extent assignable),
licenses (to the extent assignable), certificates and permits, including, without
limitation, all keys or other entry systems, intercom and paging equipment,
clectric and electronic equipment, dictating equipment, private telephone systems,
medical equipment, heating, lighting and plumbing fixtures, fire prevention and
extinguishing apparatus, cooling and air-conditioning systems, elevators,
escalators, fittings, plants, apparatus, stoves, ranges, refrigerators, laundry
machines, switchboards, conduits, compressors, vacuum cleaning systems, floor
ileaning, waxing and polishing equipment, call systems, brackets, electrical signs,
onihs, bells, ash and fuel, conveyors, dock equipment, cabinets, lockers, shelving,
spotliphting equipment, dishwashers, garbage disposals, and all other personal
propexty of any kind or character whatsoever (as defined in and subject to the
provisicas of the Uniform Commercial Code as hereinafter defined), whether
tangible orw the extent assignable, intangible, other than Fixtures, which are
now or hereafier/owned by Debtor and which are located within or about the Land
and Tmprovemeiits, together with all accessories, replacements and substitutions
thereto or therefcr and the proceeds thereof (collectively, the “Personal
Property”), and the righi, title and interest of Debtor in and to any of the Personal
Property which may be salidct to any security interests, as defined in the Uniform
Commercial Code, as adopted - enacted by the state or states where any of the
Property is located (the “Uniform _Commercial Code™), superior in priority to the

—————

lien of the Mortgage and all procesdsand products of the above;

(g)  Leases and Rents. All leases and other agrrements affecting the use, enjoyment or
occupancy of the Land and the Improveiients heretofore or hereafier entered into,
whether before or after the filing by or agaiast iebtor of any petition for relief
under 11 U.S.C. §101 et seq., as the same may be apiended from time to time (the
“Bankruptey Code”) (collectively, the “L eases”) and all right, title and interest
of Debtor, its successors and assigns therein and therevnder, including, without
limitation, cash or securities deposited thereunder to secure the performance by
the lessees of their obligations thereunder (to the extent assignable) and all rents,
additional rents, revenues, 1ssues and profits (including all oil-and gas or other
mineral royalties and bonuses) from the Land and Improvements whether paid or
accruing before or after the filing by or against Debtor of any peticion for relief
under the Bankruptcy Code (collectively, the “Rents”) and 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;

(h) Condemnation Awards. All awards or payments, including interest thereon,
which may heretofore and hereafter be made with respect to the Property, whether
from the exercise of the right of eminent domain (including but not limited to any
transfer made in lieu of or in anticipation of the exercise of the right), or for a
change of grade, or for any other injury to or decrease in the value of the Property;

BRMFS1 550111v2
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(1) [nsurance Proceeds. All proceeds in respect of the Property under any insurance
policies covering the Property, including, without limitation, the right to receive
and apply the proceeds of any insurance, judgments, or settlements made in liew
thereof, for damage to the Property;

() Tax Certiorari. All refunds, rebates ot credits in connection with reduction in real
estate taxes and assessments charged against the Property as a result of tax
certiorari or any applications or proceedings for reduction;

1)) Rights. The right, 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
<y action or proceeding to protect the interest of Secured Party in the Property;

(m) Agieements. All agreements, contracts, certificates, instruments, franchises (to
the exvtent assignable), permits, licenses (to the extent assignable), plans,
specificatioris and other documents, now or hereafter entered into, and all rights
therein and thersto, respecting or pertaining to the use, occupation, construction,
management oi Operation of the Land and any part thereof and any Improvements
or respecting any bisiness or activity conducted on the Land and any part thereof
and all right, title and ferest of Debtor therein and thereunder, including, without
limitation, the right, upoa fae happening of any default thereunder, to receive and
collect any sums payable to Debtor thereunder;

(n)  Trademarks. To the extent assignable, Debtor’s interests in all tradenames,
trademarks, servicemarks, logos, cc purights, goodwill, books and records and all
other general intangibles relating to or uszd in connection with the operation of

the Property;

(0)  Rate Cap Agreement. The Rate Cap Agreementincluding, but not limited to, all
“accounts”, “chattet papet”, “general intangibles” urd “investment property” (as
such terms are defined in the Uniform Commercial Zade as from time to time in
effect) constituting or relating to the foregoing, and all.froducts and proceeds of

any of the foregoing;

(p)  Proceeds. All proceeds of any of the foregoing (subject to the {erms of the Loan
Agreement), including, without limitation, proceeds of insurance and
condemnation awards, whether cash, tiquidation or other claims or otiierwise; and

(@)  Other Rights. Any and all other rights of Debtor, in and to the items set forth n
Subsections (a) through (p) above.

2. Al right, title and interest of Debtor in and to the following property, whether now owned
or existing or hereafter acquired or arising and regardless of where located:

(a) The Debt Service Account, the Environmental Reserve Account, the Insurance
Account, the Required Repairs Account, the Replacement Reserve Account, the
Rollover Account, the Tax Account, the Unfunded Leasing Reserve Account, the

4
BRMESI 550111v2
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Lockbox Account and the Deposit Account (collectively, the “Accounts”), and all
cash, checks, drafls, certificates and instruments, if any, from time to time
deposited or held in the Accounts, including, without limitation, all deposits or
wire transfers made to the Accounts;

(b)  Anyandall Permitted Investments from funds in the Accounts;

(c)  All interest, dividends, cash, instruments and other property from time to time
received, receivable or otherwise payable in respect of, or in exchange for, any or
alt of the foregoing; and

(d) ~T» the extent not described above, all “proceeds” (as defined under the Uniform
Corimercial Code as in effect in the State in which the Accounts are located) of

any or ail of the foregoing.

The following def:zitions shall apply to this Section 2:

(1) “Deposit” Aczount” shall mean the account established with JPMorgan
Chase Bank or another financial institution selected by Secured Party in its
sole discretion 2z into which all amounts constituting available funds on
deposit in the Locikinx Account shall be transferred in accordance with
Section 2.1(a) of the Czsi Management Agreement. The Deposit Account
is initially Account No. n8%06361448 at JPMorgan Chase Bank.

(iiy “Debt Service Account” shail nave the meaning ascribed to such term in
Section 2.1(b) of the Cash Maragement Agreement. The Debt Service
Account has initially been established-as a separate subaccount of the
Deposit Account.

(iii) “Insurance Account” shall have the meaning ascribed to such term in
Section 2.1(d) of the Cash Management Agreement. The Insurance
Account has initially been established as a separaic subaccount of the
Deposit Account.

(iv)  “Lockbox Account” shall mean the account established by Debtor with
LaSalle Bank National Association into which all rents and other income,
revenue or amounts received by or on behalf of Debtor from or with
respect to the Property are to be deposited, in accordance with Section 2.1
of the Cash Management Agreement and Paragraph 2(c) of the Lockbox
Agreement. The Lockbox Account is initially Account No. 5800674268 at
LaSalle Bank National Association.

(v)  “Lockbox Agreement” shall mean the Lockbox Agreement dated as of
January 20, 2005, by and among LaSalle Bank National Association, as
lockbox bank, Debtor and certain other borrowers, collectively, as

BRMFS1 550i11v2




(vi)

(vii)

(viii)

(ix)

x)

(xi)

(xi1)

(xii)
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borrowers, Colliers International Real Estate Management Services LLC,
as manager, and Secured Party, as lender.

“Lockbox Bank” shall mean [.aSalle Bank National Association or any
successor or permitted assign thereof.

«“permitted Investments” shall have the meaning ascribed to such term in
Section 2.5 of the Cash Management Agreement.

“Replacement Reserve Account” shall have the meaning ascribed to such
term in Section 2.1(f) of the Cash Management Agreement. The
Replacement Reserve ‘Account has initially been established as a separate
subaccount of the Deposit Account.

“Required Repairs Account” shall have the meaning ascribed to such
teridl in Section 2.1(g) of the Cash Management Agreement. The Required
Repaic_Account has initially been established as a separate subaccount of
the DepositAccount.

«“Rollover Account” shall have the meaning ascribed to such term in
Section 2.1(e) ot the Cash Management Agreement. The Rollover
Reserve Account has imtially been established as a separate subaccount of

the Deposit Account.

«“Tax Account” shall have the vaeaning ascribed to such term in Section
2.1(c) of the Cash Management Agreement. The Tax Account has initially
been established as a separate subaccount of the Deposit Account.

“Unfunded Leasing Reserve Account” sii!l have the meaning ascribed
to such term in Section 2.1(h) of the Cash M wmegement Agreement. The
Unfunded Leasing Reserve Account has initial'y been established as a
separate subaccount of the Deposit Account.

«Environmental Reserve Account” shall have the mezding ascribed to
such term in Section 2.1(i) of the Cash Management Agreement. The
Environmental Reserve Account has initially been established as a
separate subaccount of the Deposit Account.

3. All right, title and interest of Debtor, whether now owned or heteafter acquired, now
existing or hereafter arising, wherever located, in, to and under the following:

(a)  That certain Interest Rate Cap Transaction described in the Confirmation and
Agreement dated January 19, 2005 (Reference No. DPA500377), forming part of

the ISDA Master Agreement 10 be executed and dated as of January 19, 2005,
between Debtor, certain other borrowers and SMBC Derivative Products Limited,

BRMFS1550111v2
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as counterparty, as the same may be modified from time to time (the “Interest
Rate Cap Agreement”);

(b)  Anyandall payments, disbursements, distributions or proceeds owing, payable or
required to be delivered to Debtor on account of the Interest Rate Cap Agreement
with respect to the period commencing on the date of the Interest Rate Cap
Agreement and ending on the date on which Debtor shall have repaid the loan
secured by the Mortgage in its entirety; and

(c)  all proceeds of any or all of the foregoing.

BRMFSi 550111v2
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SCHEDULE B TO UCC-1 FINANCING STATEMENT

Legal Description of the Land

(See Attached)
A
/
/
> //l
8
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LEGAL DESCRIFTION:

Lots 1, 2.3, 4, and 5 (excepting from said Lots 3 and 4 that part taken and uged
for Roa’ urposes in case ¥o. 81L9371) in Metropolitan Industrial District
Melrose Parx; being a gubdivision of Section 4, Township 39 North, Range 12,
gast of the Thlrd principal Meridian, In Cook County, Illinois

Adelpessy 2lwp-oLao = 3 S0 FokeStrect ol
=14 T-+h .
50~ w0 Nocbh a5H Ave e (rpse fanle T

Perm. Index Nos.:
ot 1: 15-04-412—009—0000
lot 2: 15-04-412-010—0000
lot 3: 13-04-&12—011-0000
lot 4: 15-54-412-012—0000

lot 5: 15-04-412-013~0000

oot bo- 200



