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EXHIBIT A

TO

UCC FINANCING STATEMENT

_Debtor _}f Secured Party
First- Horlzon Group Limited LaSalle Bank National Association
Partnership - 135 South LaSalle Street

5000 Hakes Drive- .
Muskegon, Michigan 49441 Chicago, IL 60603

This financing“étatement covers the following types of property
located in and used or usable in connection with the real
property described in_ Schedule I attached hereto (the "Land"}) and
the Improvements thereon {together with the Land, the

"Facilitvy");

fa) Ali”I@prQﬁéments;
(b) All Equipment;
(c) All AppurtenaptfRights;

(d) All Rents, Leéses and security deposits under the
Leases; s

{e) All Accounts, Generalniﬁtangibles (to the full
extent assignable), Instruments, .Inventory, Mcney and (to
the full extent assignable)'Permi;s;=and

(£} All Proceeds.

The foregoing is collectlvely referred to as the
"Collateral". :

Cexrtain Defined Terms. For all:purPOEES of this
Exhibit B the follow1ng capitalized terms shall have the
following meaning: Ny

"Accounts" means any of the Debtor’s rights to payment
for goods sold or leased or for services rendered arising from
the operation of the Facility and not evidenced by~ an: Instrument,
including, without limitation, all accounts and accounts .
receivable arising from the operation of the Facility, Tow "
existing or hereafter coming into existence, and all Proceeds
thereof received from the sale, exchange, transfer, collectlon or
other disposition or substitution thereof. 1In addition:-to the'”
foregoing, the term "Accounts" shall include the meaning’ such

term has in the Uniform Commercial Code.
I
T
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- "Appurtenant ngqts” means all of the Debtor’s rights,
J-now or hereafter acquired, in all easements, rights-cof-way,
..strlps and gores of land, wvaults, streets, ways, alleys,
-passages, sewer rights, waters, water courses, water rights, air
~rights, development rights and powers, all minerals, flowers,
shrubs, -crops, trees, timber and other emblements now or
hereafter .appurtenant to, or used in connection with, or located
on, under or above the Land and the Improvements or any part or
parcel thereof, and all ground leases, estates, rights, titles,
1nterests,_pr1v1leges liberties, tenements, hereditaments and
appurtenances, reversions, and remainders whatsocever, in any way
belonging;, relatlng or appertaining to the Land and the
Improvements or any part thereof.

"Egulpment" means all fixtures, appliances, machinery,
furniture, furnishings, decorations, tools and supplies now owned
or hereafter acquired by the Debtor and located upon the Land or
the Improvements and“used in connection with the present or
future operation and occupancy of the Land and the Improvements,
including, but not ‘limited to, all beds, linen, radios,
televisions, carpeting, telephones, cash registers, computers,
lamps, glassware, hotel, restaurant and kitchen equipment, any
building equipment, including, but not limited to, all heating,
llghtlng, incinerating; waste removal and power equipment,
engines, pipes, tanks, motors,. ¢onduits, switchboards, security
and alarm systems, plumbing, -lifting, cleaning, fire preventlon,
fire extlngulshlng, refrlgeratlon, ventilating and communications
apparatus, alr cooling and air conditioning apparatus,
escalators, elevators, ducts and compressors, materials and
supplies, and all other machinery, apparatus, equipment, fixtures
and fittings now owned or hereafter acquired by the Debtor, any
portion therecof or any appurtenances thereto, together with all
additions, replacements, parts, fittings, accessions,
attachments, accessories, modifications- and alterations of any of
the foregoing, located upon the Land or the Improvements and used
in connection with the present or future. operatlon and occupancy
of the Land and the Improvements, provided, however, that, with
respect to any items which are leased and not owned by the
Debtor, the Equipment shall include the leasehold interest only
of the Debtor, together with any options to purchase any of said
items and any additional or greater rlghts w1th respect to such
items which the Debtor may hereafter acquire. T

"General Intanglbles" means all 1ntanglble'pefsonal
property of the Debtor arising out of or directly relating to the
Facility (other than Accounts, Rents, Instruments, Inventory,
Money and Permits), 1nclud1ng, w1thout limitation, all-items-
described in and covered by that certain Assignment of Management
Agreement and Agreements Affecting Real Estate dated as of - "
February 27, 1996 by Debtor, as assignor, to Secured Party,.as
assignee, and all other things in action, settlements, judgments,
contract rights, rights to performance (1nclud1ng, without - .-
limitation, rights under warranties), refunds of real estate
taxes and assessments and other rights to payment of Money,
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copyrights trademarks and patents now existing or hereafter in
~“existence. In addition to the foregoing, the term "General

_.“Intangibles" shall include the meaning such term has in the
~Uniform Commercial Code.

' vImprovements" means all improvements owned by the
Debtor -and. now or hereafter situated, placed or constructed upon
the Land, 1nclud1ng all buildings, structures and improvements of
every. nature whatsoever now or hereafter situated, placed or
constructed’ upon the Land, including, but not limited to, any and

all sh0pp1ng centers, power plants, garages, warehouses, utility
sheds, workroormis, sidewalks, parking areas, drives, retaining
walls, fences,- gates, grating, terracing and other improvements
and appurtenances-thereto, and any and all additions, alterations
and betterments now.or hereafter situated, placed or constructed
upon the Land or any part thereof, and to the extent cof the
Debtor’s interest- ther61n all gas and electric fixtures,
radiators, heaters, ‘érigines and machinery, boilers, ranges,
elevators and motors, plumbing and heating fixtures, carpeting
and other floor coverings, water heaters, awnings and storm
sashes, and cleaning ‘apparatus which are or shall be attached to
the Land or said bulldlngs structures or improvements.

"Instruments""means all instruments, chattel paper,
documents or other writing .obtained by the Debtor from or in
connection with the operation of the Facility evidencing a right
to the payment of Money, including, without limitation, all
notes, drafts, acceptances,.documents of title, and policies and
certificates of insurance, 1nclud1ng, but not llmlted to,
liability, hazard, rental and credit“insurance, guarantees and
securities, now or hereafter received by the Debtor or in which
the Debtor has or acquires an interest pertaining to the
foregoing. In addition to the foregolng,’"lnstruments" shall
include the meaning such term has 1n the Unlform Commercial Code.

"Inventory" means all goods now owned or hereafter
acquired by the Debtor intended for sale” or’ lease, or to be
furnished under contracts of service by the Debtor in connection
with the Facility, including, without limitation, all inventories
of food, beverages and other comestibles held by the Debtor for
sale or use at or from the Facility, and all other such goods,
wares, merchandise and materials and supplies: of every nature
held by the Debtor for sale to or for consumption by tenants or
guests of the Facility and others, and all such other-goods
returned to or repossessed by the Debtor. In addition to: the
foreg01ng, the terxm "Inventory" shall include the meanlng such
term has in the Uniform Commercial Code. :

"Leagses" means all leases and other agreements or
arrangements with or assumed by Debtor as landlord affectlng the
use or occupancy of all or any portion of the Facility now in .
effect or hereafter entered into (including, without llmltatlon,_-
lettings, subleases, licenses, concessions, tenancies and other- .- .
occupancy agreements with or assumed by Debtor as landlord v
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covering or encumbering all or any portion of the Facility),
“together with any guarantees, supplements, amendments,
~modifications, extensions and renewals of the same, and all
~additional remainders, reversions and other rights and estates
~“appurtenant thereto.

2 7. nwpermits" means, with respect to the Facility, all
licenses, permits, allocations, authorizations, approvals and
certificates obtained by or in the name of, or assigned to, the
Debtor.and used in connection with the ownership, operation, use
or occupancy. of the Facility, including, without limitation,
building permits, business licenses, state health department
licenses, food-service licenses, liquor licenses, licenses to
conduct business and all such other permits, licenses and rights,
obtained by or in the name of, or assigned to, the Debtor from
any governmental authority or private person concerning
ownership, operation; use or occupancy of the Facility.

vProceeds" means all of the Debtor’s rights, now or
hereafter acquired, .in all proceeds, Rents, profits, products,
Accounts, chattel paper, deposit accounts, Instruments,
Equipment, Inventory, consumer goods, farm products, documents,
General Intangibles and other proceeds whether cash or non-cash,
movable or immovable, tangible or intangible {(including insurance
proceeds and condemnation proceeds) from the Collateral,
including, without limitation, those from the sale, exchange,
transfer, collection, loss, damage, disposition, substitution or
replacement of any of the Collateral and all income, gain,
credit, distributions and similar items from or with respect to
the Collateral. In addition to the foregoing, "Proceeds" shall
also include the meaning as such term has in the Uniform
Commercial Code. - :

*Rents" means all rents (whether denoted as base rent,
advance rent, minimum rent, percentage rent, additional rent,
reimbursements or otherwise), issues,  income, royalties, profits,
revenues, proceeds, bonuses, deposits (whether denoted as
security deposits or otherwise), termination fees, rejection
damages, buy-out fees and any other fees made or to be made in
lieu of rent to the Debtor, any award made hereafter to the
Debtor in any court proceeding involving any tenant, .lessee,
licensee or concessionaire under any of the Leases .in any
bankruptcy, insolvency or reorganization proceedings in- any state
or federal court, and all other payments, rights and benefits of
whatever nature from time to time due to the Debtor under the
Leases, including, without limitation, (i) rights to payment
earned under the Leases and (ii) all other income, consideration,
issues, accounts, profits or benefits of any nature arising from
the possession, use and operation of the Facility. T
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P "Uniform Coﬁmercial Code" means the Uniform Commercial
-~ Code;. as adopted by the State or States where the land is
e located.
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SCHEDULE 3 LE DESC N
WASHINGTON

EARCTL A:

Lots 1, 2, and 3, CYTY OF BURLINGTON SHORT PLAT NO. 1-392 as

1389, and recorded . July 27, 1992, in Voluma 10 of Short 252§szi;22¥13§'
under Auditor‘s Flle No. "920727005B, records of Skagit County, %ashingtoni
being a portion of ‘the'Northeast Quarter of the Northeast Quarter of Section
7, Township 24 North; Range 4 Eagt of the Willamatte Meridian.

PARCEL B:

Parcel B, CITY OF BURLINGTON SHORT PLAT NO. B-1-92 as approved Jupme 2, 1992
and recorded June 11, 19592,  {n' Voluke 10 of Short Plata, pages 88 énd 89'
under Auditor‘s File No. 9206110001, records of Skagit County, Washington:
being a portion of the Northeast-‘Quartar of the Northeast Quarter of Section
7. Township 234 North, Range 4 East of the Willamatte Weridian.

PARCEL C:

Parcel A, CITY OF BURLINGTON SHORT PLAT NO."B-1-52 as approved June 2, 1992,
and recorded June 11, 1992, in Volume 10 of Shert Plats, pages BS and a9,
under Auditor‘s File No. $206110001, rscords of Skagit County, Washington;
being a portion of the Northeast Quarter of the Northeast Quarter of Saction
7. Township 34 North, Range 4 Fast of the Willamette Maridian.

EARCEL D=

An easement for drainage, as acquired by dbcunnntf;icorded under Auditor’s
File No. 88112310046, records of Skagit County,Washington, over and across
the following described property: R

The West 20 feet of Lot 3, CITY OF BRURLINGTON /SHORT .PLAT NO. 37-76 as
approved Auygust 2, 1976, and recorded August 5, 1976, in Volume 1 of Short
Plats, page 156, under Auditer’s File No. 840316, records of ‘Skagit County,
Washington; being a portion of the Southeast Quarter of tha Southeaat Quarter
of Section 6, Township 34 North, Range 4 East of the Willamette:Meridian.

PARCEL E:

An easement acquired by Iinstruments recorded HNovember 23, '1988, under
Auditor‘s File No. 2811230048, recorda of Skagit County, WasHington, for
ingress, egress, and utilities, over, under, and acroas a 36.00-fodt strip of
land lying 18.00 feet each side of the following described centerlipe:

Commencing at the Northeast corner of Saction 7, Townahip 24 Nortﬁgsnaﬁggﬂg
£ast of the Willamette Meridian; et

thence South 01°34/318" East, along the East line of said Section 7 a distance

of 131.73 feet; L -
thence South 86°53/04" West, 40.01 feat tc the true point of beginning;

Thence continuing South B86°597/04" Wast, 56.99 feet to the baqinningnof,a ;

curve o the left having a radius of 170.00 feet;

thence Southwesatarly along said curve through a cantral angla of §6°32700%,
an arc distance of 197.41 faet; s

thence South 20°27‘04% West, 124.00 feet to the beginning of a curve to the

right, having a radius of 273.00 feet; o

thence Southwestarly along said curve through a central angle of 71°07/06",
an arc distance of 333.d6 feet;

thence North 88°*25/50" West, 150.00 feet to the terminus point of said
centerline. {(Said easament baing appurtenant to Parcals B and C).
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“An_easeﬁentxfor ingress, eqress, and utilitiea ovar, under, and acroms that
area .dealineated as "Access and Utility Easement" on the Eaoterly portion of
Pagcal'a“of-c;ty of Burlington Shert Plat No. B~-1-921 ag approved June 2,
1992, and tecorded June 11, 1992, {n Volume 10 af Short Plata, Pages 88 and
89, under -Auditor’s File No. 9206110001, records cf Skagit County,
Hashingtan;_Z(Said cacement ls appurtanant te Parcal C).

ALL situated ‘in Skdgit County, Washington.
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