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SCHEDULE A TO UCC-1 FINANCING STATEMENT

Débtor: FIRST HORIZON GROUP LIMITED PARTNERSHIP, a Delaware

o limited partnership

Secured Party: . WACHOVIA BANK, NATIONAL ASSOCIATION, a national hankmg
P __.__assocmtmn

“Debtor does irrevocably granted, and by these presents and by the execution and
delivery hereof does hereby irrevocably grant, bargain, sell, alien, demise, release, convey,
assign, transfer, deed, hypothecate, pledge, set over, warrant, mortgage and confirm to Secured
Party, WITH POWER OF SALE, all right, title and interest of Debtor in and to all of the
following property, rights, interests and estates, whether now owned or hereafter acquired,
together with the rights,: pnwleges and appurtenances thereto belonging:

(a) the plot(s), pmce(s) or parcel(s) of real property described in Exhibit A
attached hereto and made 2 part hereof (individually and collectively, hereinafter referred
to as the “Premises™); . :

b (Dall bulldmgs foundatnons structures, fixtures, additions, enlargements,
extensions, modifications, repairs, replacements and improvements of every kind or
nature now or hereafter located on the Premises (hereinafter collectively referred to as the
“Improvements”); and (ii) to the-extent permitted by law, the name or names, if any, as
may now or hereafter be used for each Improvement, and the goodwill associated
therewith; _

(c)  all easements, servitudes, ﬁghmf-Wa , strips and gores of land, streets,
ways, alleys, passages, sewer rights, water, water ‘courses, water rights and powers,
ditches, ditch rights, reservoirs and reservoir rights, air rights and development rights,
lateral support, drainage, gas, oil and mineral Trights, tenements, hereditaments and
appurtenances of any nature whatsoever, in any ‘way belonging, relating or pertaining to
the Premises or the Improvements and the reversion and reversions, remainder and
remainders, whether existing or hereafter acquired, and all land lying in the bed of any
street, road or avenue, opened or proposed, in front of or adjoining the Premises to the
center line thereof and any and all sidewalks, drives, curbs, passageways, streets, spaces
and alleys adjacent to or used in connection with thc Premises and/or Improvements and
all the estates, nghts, titles, inferests, property, possession, ciaim and demand whatsoever,
both in law and in equity, of Debtor of, in and to the Premises and’ Improvements and
every part and parcel thereof, with the appurtenances thereto; o

(d) all machinery, equipment, fittings, apparatus, ap'til"i.ancesa. furniture,
furnishings, tools, fixtures (including, but not limited to, all heating, -air conditioning,
ventilating, waste disposal, sprinkler and fire and theft protection equipment, plambing,
lighting, communications and elevator fixtures) and other property of every kind and
nature whatsoever owned by Debtor, or in which Debtor has or shall have aninterest,
now or hereafier located upon, or in, and located on the Premises or the Improvements, or . -
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S " appurtenant thereto, and all building equipment, materials and supplies of any nature
" .~ "whatsoever owned by Debtor, or in which Debtor has or shall have an interest, now or
* hereafter located upon, or in the Premises or the Improvements or appurtenant thereto
(hereinafter, all of the foregoing items described in this paragraph (d), along with all

... 1eplacement and additional items installed as contemplated in Section 8.01(e), are
- collectively called the “Equipment™), all of which, and any replacements, medifications,
~alterations and additions thereto, to the extent permitted by applicable law, shall be
"deemed to constitute fixtures (herein, collectively, the “Fixtures™), and are part of the real
estate and -security for the payment of the Debt and the performance of Debtor's
obligations, -To the extent any portion of the Equipment is not real property or Fixtures
under applicable law, it shall be deemed to be personal property, and the Security
Instrument shall constitute a security agreement creating a security interest therein in

favor of Secured Party.under the UCC;

(e)  ‘all awards or payments, including interest thereon, which may hereafter be
made with respect to. the Premises, the Improvements, the Fixtures, or the Equipment,
whether from the exercise of the right of eminent domain (mcludmg but not limited to
any transfer made in heu of of in anticipation of the exercise of said right), or for a
change of grade, or for any other injury to or decrease in the value of the Premises, the
Improvements or the Eqmpment «or refunds with respect to the payment of property taxes
and assessments, and all other proceeds of the conversion, voluntary or involuntary, of

the Premises, Improvements, Equipment, Fixtures or any other Property or part thereof
into cash or liquidated claims; - -

()  all leases, tenancies, licenses-and other agreements affecting fhe use,
enjoyment or occupancy of the Premises, the Improvements, the Fixtures, or the
Equipment or any portion thereof now or-hereafier entered into, whether before or after
the filing by or against Debtor of any petition. for relief under the Bankruptcy Code and
all reciprocal easement agreements, license ‘agreements and other agreements with Pad
Owners (hereinafter collectively referred to as the “Leases”), together with all cash or
security deposits, lease termination payments, advance rentals and payments of similar
nature and guarantces or other security held by, or issued in favor of, Debtor in
connection therewith to the extent of Debtor’s right or inferest therein and all remainders,
reversions and other rights and estates appurtenant thereto, and all base, fixed, percentage
or additional rents, and other rents, oil and gas or other mineral royalties, and bonuses,
issues, profits and rebates and refunds or other payments-made by any Governmental
Authority from or relating to the Premises, the Improvements, the Fixtures or the
Equipment plus all rents, common area charges and other payments now existing or
hereafter arising, whether paid or accruing before or after the filing by or against Debtor
of any petition for relief under the Bankruptcy Code (herein, collectively, the “Rents”)
and all proceeds from the sale or other disposition of the Leases and: the nght to recewe
and apply the Rents to the payment of the Debt;

(g)  all proceeds of and any unearned premiums on any msmance pohc1es'--=_
covering the Premises, the Improvements, the Fixtures, the Rents or the Equipment,”
including, without limitation, the right to receive and apply the proceeds of any. |
insurance, judgments, or settlements made in lieu thereof, for damage to the Premlses, the: wh
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S Improvements, the Fixtures or the Equipment and all refunds or rebates of Impositions,
- and interest paid or payabie with respect thereto;

;¢ (hy all deposit accounts, securities accounts, funds or other accounts
... .-maintained or deposited with Secured Party, or its assigms, in connection herewith,
“-~including; without limitation, the Security Deposit Account (to the extent permitted by
.law), the Engineering Escrow Account, the Central Account, the Basic Camrying Costs
“Sub-Account;- the Basic Carrying Costs Escrow Account, the Debt Service Payment
Sub-Account;. the Recurring Replacement Reserve Sub-Account, the Recurring
Replacement Reserve Escrow Account, the Reletting Reserve Sub-Account, the Reletting
Reserve Escrow, Account, the Operation and Maintenance Expense Sub-Account, the
Operation and” Maintenance Expense Escrow Account, the Outstanding TILC Escrow
Account, the. Outstanding TILC Sub-Account, and all monies and investments deposited

or to be deposited in such accounts;

()  all accounts receivable, contract rights, franchises, interests, estate or other
claims, both at law and in equity, now existing or hereafter arising, and relating to the
Premises, the Improv’emé:_x_t_s, thgjfix_mres or the Equipment, not included in Rents;

(i)  all now existing or hereafter arising claims against any Person with respect
to any damage to the Premises, the Improvements the Fixtures or the Equipment,
including, without limitation, damage arising from any defect in or with respect to the
design or construction of the Improvements, the Fixtures or the Equipment and any
damage resulting therefrom; '

(k) all deposits or other secunty of advance payments, including rental
payments now or hereafter made by or on behalf of Debtor to others, with respect to (i)
insurance policies, (ii} uiility services, (m) cleamng, maintenance, repmr or simifar
services, (iv) refuse removal or sewer service, (v) parking or similar services or rights and
(vi) rental of Equipment, if any, relating to or ‘otherwise used in the operation of the
Premises, the Improvements, the Fixtures or the Equipment; :

()] all intangible property now or hereafier relating to the Premises, the
Improvements, the Fixtures or the Equipment or its operation, including, without
limitation, software, letter of credit rights, trade names, trademarks (including, without
limitation, any licenses of or agreements to license trade naines or trademarks now or
hereafter entered into by Debtor), logos, building names and goodwnil

(m) all now existing or hereafter arising advemsn_;g -matérié_],--"‘guaranties,
warranties, building permits, other permits, licenses, plans and specifications, shop and
working drawings, soil tests, appraisals and other documents, materials and/or personsl

property of any kind now or hereafter existing in or relating to’ the Prem:ses the
Improvements, the Fixtures, and the Equipment;

(m) all now existing or hereafter arising drawings, desigﬁé, plm and __
specifications prepared by architects, engineers, interior designers, landscape designers -

. W )
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'. and any other consultants or professionals for the design, development, construction,

S __repair and/or improvement of the Property, as amended from time to time;

(o) the right, in the name of and on behalf of Debtor, to appear in and defend
_anmy now existing or hereafter arising action or proceeding brought with respect to the

e -*Premnses, the Improvements, the Fixtures or the Equipment as set forth herein and to

~¢ommence any action or proceeding to protect the interest of Secured Party in the
 Premises, the Jmptovements, the Fixtures or the Equipment as set forth herein;

~"(p) . all agreements, grants of easements and/or rights-of-way, reciprocal
easement agreements, permits, declarations of covenants, conditions and restrictions,
disposition and -development agreements, planned unit development agreements,
management or parking agreemants party wall agreements or other instruments affecting
the Property and all pmceeds or income received with respect thereto; and

«@ all proceeds, products, substitutions and accessions (including claims and
demands therefor)yof each of the foregoing.

All of the foregoing items (a) through (q), together with all of the right, title and

interest of Debtor therein, are colléctively'referred to as the “Property”.

All capitatized terms not other\me deﬁned herein shall have the respective meanings
ascribed to such terms in that certain DEED OF TRUST, ASSIGNMENT OF LEASES AND
RENTS, FIXTURE FILING, SECURITY AGREEMENT AND FINANCING STATEMENT
(the “Security Instrument™) from Debtor, as borrower, for the benefit of Secured Party, as lender.
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EXHIBIT A

LEGAL DESCRIPTION

PA.RCEL "A" "

Lots 1 and 3, Ctty of Burlmgton Short Plat No. 1-92 as approved July 18, 1989, and recorded
July 27, 1992, in Volume 10 of Short Plats, page 105, under Auditor’s File No. 9207270058,
records of Skagit County, Washington; being a portion of the Northeast % of the Northeast % of
Section 7, Townslup 34 North, Range 4 East, WM.,

EXCEPT the South 13 feet of Lot 1 thereof.
Situate in the County of Skagn Staxe .of Washington.
PARCEL "B":

Parcel B, Clty of Burlington Short Plat No. B-1-92 as approved June 2, 1992, and recorded June
11, 1992, in Volume 10 of Short Plats, pages 88 and 89, under Auditor’s File No. 9206110001,
records of Skagit County, Washington; being a portion of the Northeast ¥4 of the Northeast 4 of
Section 7, Township 34 North, Range 4 Bast, W.M.

Situate in the County of Skagit, State of Washington, |

PARCEL "C"; e

Parcel A, City of Burlington Short Plat No. B-1-92 as approved June 2, 1992, and recorded June
11, 1992, in Volume 10 of Short Plats, pages 88 and 89, under Auditor's File No. 5206110001,

records of Skagit County, Washington; being a portion of the Nortlmast 14 of the Northeast % of
Section 7, Township 34 North, Range 4 East, WM.

Situate in the County of Skagit, State of Washington.
PARCEL "D":

An easement for drainage, as acquired by document recorded under Atidﬂ;or‘s Fil'e'”N"o
8811230046, records of Skagit County, Washington, over and across the- follomng descrlbed
property:

The West 20 feet of Lot 3, City of Burlington Short Plat No. 37-76 as approved August 2 197 6,
and recorded August 5, 1976, in Volume 1 of Short Plats, page 156, under Auditor's File No. .

840316, records of Skagit County, Washington; being a portion of the Southeast %4 of the
Southeast Y of Section 6, Township 34 North, Range 4 East, W.M.

Situate in the County of Skagit, State of Washington:

—— 5 Ll l\WWMlINM\IW\H
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PAR. } EL g,

A,n easem'exit acquired by instruments recorded November 23, 1988, under Auditor's File No.
881 1230048 récords of Skagit County, Washington, for ingress, egress, and utilities, over,
under, and across a 36.00 foot strip of land lying 18.00 feet each side of the following described
centerhne :

Beginning at the Northeast corner of Section 7, Township 34 North, Range 4 East, W.M.;

thence South 01 934'38" East, along the East line of said Section 7 a distance of 13.73 feet;
Thence South 86°59'04" West, 40.01 feet to the true point of beginning,

thence continuing South 86°59‘04" West, 56.99 feet to the beginning of a curve to the left having
a radius of 170,00 feet; . © ..

thence Southwesterly along sa1d curve through a central angle of 66°32'00", an arc distance of
197.41 feet;

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;

thence Southwesterly along smd curve through a central angle of 71°07'06", an arc distance of
338.86 feet:

thence North 88°25'50" West, 150 00 feet to the terminus point of said centerline. (Said
easement being appurtenant to Pawels "B" ancl "C")

Situate in the County of Skagit, State of Washmgton.

PARCEL "F": - o _

An easement for ingress, egress, and utilities over, under, and across that area delineated as
"Access and Utility Easement” on the Easterly pottion of Parcel "B" of Clty of Burlington Short
Plat No. B-1-92 as approved June 2, 1992, and recorded Juns 11, 1992, in Volume 10 of Short
Plats, pages 88 and 89, under Auditor's File No. 9206110001, records of Skagit County,
Washingion. (Said easement is appurtenant to Parcel "C" 3

Situate in the County of Skagit, State of Washington.
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