UCC FINANCING STATEMENT
FOLLOW. INSTRUCTIONS (front and back) CAREFULLY

RN

A. NAME & PHONE OF CONTACT AT FILER [optional}

Phone:(800) 331-3282 Fax: (818) 662-4141
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-

UCC Direct Services *
P.O. Box 29071; '_
Glendale, CA 91209-90?1

L

File with:

B. SEND AGKNOWLEDGEMENT TO: “(Name and Address)

11521965

WAWA

FIXTURE ]

ce WA Skagit, WA

17595 CASSIN CASSIN

=

THE ABOVE SPACE 1S FOR FILING OFFICE USE ONLY

Ta. ORGANIZATION'S NAME
BURLINGTON RETAIL, LLC

1. DEBTCR'S EXACT FULL LEGAL NAME - Insert only one debtor name {1a or 1b) - do not abbreviate or combine names

OR

1b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
1c. MAILING ADDRESS cITY STATE | POSTAL CODE COUNTRY
8129 Lake Ballinger Way, Suite 104 FEdmonds WA (98026 USA

1d. SEE INSTRUCTICNS IADDYL. INFC RE
JORGANIZATION

DEBTOR

LLC

1e. TYPE OF ORGANIZATION "

1f. JURISDICTION OF ORGANIZATION

WA

1g. QRGANIZATIONAE 1D #, if any

NONE

2a. ORGANIZATION'S NAME

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert ordy one . debtor name (2a or 2b) - do not abbreviate or cambine names

024
2b, INDIVIDUAL'S LAST NAME

FIRST NAME

MIDDLE NAME

SUFFIX

2c. MAILING ADDRESS

oling

STATE

POSTAL CODE

COUNTRY

2d. SEE INSTRUCTIONS DD'LINFORE  [2e. TYPE OF QRGANIZATION 2, JURISDIG-‘[ION OF GRGANIZATION 2g. ORGANIZATIONAL iD #, if any
RGANIZATION ' : o : D
DEBTCR NONE

3. SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR S/P) - insert onfy one ‘secured party name (3a or 3b}

3a. ORGANIZATION'S NAME
CIBC INC,

OR :

3&. INDIVIDUAL'S LAST NAME - FIRST NAME MIODLE NAME SUFFIX
3c. MAJLING ADDRESS CITY . | STATE - | POSTAL CODE COUNTRY
c/o Real Estate Finance Group 300 Madison Avenue, 8th New York NY | 10017 USA
Fioor, g

4, This FINANGING STATEMENT covers the following collateral:

APN: 8063-000-001-0000(p123949). Sportsman's Warshouse 2000 South Burlington Boulevard Burlinaton, Washiriaton-98233, Lot 1 as delineated on
Sportsman Plaza binding site plan, as approved on December 22, 2005 and recorded on January 13, 2006 urider Aucntors file no. 2006113002. See

Schedule "A" Attached Hereto.

5. ALTERNATIVE DESIGNATICN [if applicable]

BAILEE/BAILOR SELLER/BUYER

LESSEE/LESSOR DCONSIGNEEICONSIGNOR

6. R]This FINANCING STATEMENT is to be filed [for record) (or recerded) in the REAL
n A dum [if pplicable]

7. Check to REQUEST SEARCH REPORT(S) on Debtor(s]
JADDITIONAL FEE] [pgtional]

D Al Debtars D Debtar 1 Daemm 2

8. CPTIONAL FILER REFERENCE DATA

DAG. LIEN D'NUNAUCC FILING .

11521965

Brewer, William

972/576

FILING OFFICE COPY - NATICNAL UCC FINANCING STATEMENT (FORM UCC1) (REV. 05/22/02}

Prepared by UCC Diract Services, P.O. Box 28071,

Glendale, CA 91209-907% Tel (200) 331-3282

R0 OO0t




FINANCING STATEMENT ADDENDUM

FOLLOW -_INSTRL_JCT'IONS {front and back) CAREFULLY

9. NAME OF FIRST DEBTOR {1a or 1b) ON RELATED FINANCING STATEMENT

Sa. ORGAMIZATION'S NAME ="

BURLINGTON.RETAIE, ELC
OoRrR :

9b. INDIVIDUAL'S LAST NAME FIRST NAME

?

MICDLE NAME,SUFFIX

; 10 MISCELLANEOUS.

* 11521965-WA-57
17595 CASSIN CASSIN
Brewer, William
972/576

File with: CC WA Skagit, WA

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

11. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME insert only one

name (11a or 11b} - do not abbreviate ar combine names

11a. ORGANIZATION'S NAME

CR
116, INDIVIDUAL'S LAST NAME

EIRST NAME MIDDLE NAME

SUFFIX

11c. MAILING ADDRESS

ey

STATE [POSTAL CODE

COUNTRY

11d. SEE INSTRUCTION AWDD'L INFO RE
ORGANIZATION
DEBTOR

11e. TYPE OF ORGANIZATION

_‘_L‘If: JURISDICTION OF ORGANIZATION 11y. ORGANIZATIONAL ID #, if any

l:l NONE

12 ::l ADDITIONAL SECURED PARTY'S gr D ASSIGNOR S/P's NAME insert only one name (12a or 12b)

12a. ORGANIZATION'S NAME

OR

120, INDWIDUAL'S LAST NAME

FIRST NAME, WIDDLE NAME

SUFFIX

12¢. MAILING ADDRESS

ciry STATE |POSTAL CODE

COUNTRY

13. This FINANCING STATEMENT covers D timber to be cut or D as-exiracted
collateral or Is filed as a fixture filing.

14. Description of real astate:
Description: Sportsman’s Warehouse 2000 South

Burlington Boulevard Burlingion, Washington 98233 APN:
8063-000-001-0000(P123949) County: Skagit

15: Name and address of a RECORD OWNER of abave-described real estate
(if Debtor does nol have a record interest):

16. Addilional collateral, déseription:

T .

Skagit County Auditor
7122007 Page 2 of

8 11:58AM -

17. Check only if appiicable and check omly ane box.
Dabtor is al:l Trust ar DTrustee acting with respect to property helkd in trust

18. Check only if applicable and check aniy one box.

D Debtor is a TRANSMITTING UTILITY
D Filed in connection with a Manufactured-Home Transaction -- effective 30 years

D Fited in connecticn with a Public-Finance Transaction — effective 30 years

or|7 | Decédents Estate *

FILING OFFICE COPY - NATIONAL UCC FINANCING STATEMENT ADDENDUM {FORM UCC1Ad) (REV. D5/22/02)

Prapared by UCC-Direct Services, nc.,
Glendale, CA 91209-9071 Tel (800} 331-3282

0 0 A O

F.G.Box 29071




SCHEDULE "A"
UCC FINANCING STATEMENT
All of Debtor’s right, ttle and interest in and to the following:

LA That certain real property more particularly described on EXHIBIT “A” attached hereto and
mcorporated herein by this reference (the “Real Estate™), together with all of the easements, rights, prlvﬂeges
franchises, tenement___s hereditaments and appurtenances now or hereafier thereunto belonging or in any way
appertaining-and all of the estate, right, title, interest, claim and demand whatsoever of Debtor therein or
thereto, either at law or in equity, in possession or in expectancy, now or hereafter acquired;

B. Ali-stfuctu_fes, _buildings and improvements of every kind and description now or at any time
hereafter located or placed on the R___eal Estate (the “Improvements™);

C. All furniture; furnishings, fixtures, goods, equipment, inventory or personal property owned
by Debtor and now or hereatter located on, attached to or used in and about the Improvements, including, but
not limited to, all machines, engiries, boilers; dynamos, elevators, stokers, tanks, cabinets, awnings screens,
shades, blinds, carpets, draperies, lawn mowers, and all appliances, plumbing, heating, air conditioning,
lighting, ventilating, refrigerating, disposal aiid incinerating equipment, and all fixtures and appurtenances
thereto, and such other goods and chattels:and personal property owned by Debtor as are now or hereafter
used or furnished in operating the Improvements, or the activities conducted thercin, and all building
materials and equipment hereafter situated on ot about the Real Estate or Improvements, and all warranties
and guaranties relating thereto, and all additions thereto and substitutions and replacements therefor
(exclusive of any of the foregoing owned or ]eased by tenants of space in the Improvements);

D. All easements, rights-of-way, smps and gores of land, vaults, streets, ways, alleys, passages,
sewer rights, air rights and other development rights now or hereafier located on the Real Estate or under or
above the same or any partor parcel thereof, and all estates, rights, titles interests, tenements, hereditaments
and appurtenances, reversions and remainders whatsoever; in any-way belonging, relating or appertaining to
the Real Estate and/or Improvements or any part thereof, or which hereafter shall in any way belong, relate or
be appurtenant thereto, whether now owned or hereafter acqui_réd by Debtor;

E. All water, ditches, wells, reservoirs and drains and :alliwat'er? ditch, well, reservoir and
drainage rights which are appurtenant to, located on, under or above of used in connection with the Real
Estate or the Improvements, or any part thereof, whether now existing _or._h_ereafté_r created or acquired;

F. All minerals, crops, timber, trees, shrubs, flowers and [andscapmg features now or hereafter
located on, under or above the Real Estate; L -

G. All cash funds, deposit accounts and other rights and evidence of rights to cash, now or
hereafter created or held by Secured Party pursuant to the Mortgage (as hereinafter defined) or.any other of
the Loan Documents (as defined in the Mortgage), including, without limitation, all funds now or Hereafter on
deposit in the Impound Account (as defined in the Mortgage) and in the reserves required pursuant to the
Mortgage (collectively, the "Reserves™); o :

H. All leases (including, without limitation, oil, gas and mineral leases), that certain lease dated--'
September 30, 2006 between Borrower, as landlord, and Sportsman’s Warehouse Inc., a Utah corporatlon as

fenant (the “Sportsman’s Warehouse Lease™) for the entire Property, subleases, llcenses concessions.and .

occupancy agreements of all or any part of the Real Estate or the Improvements now or hereafter entered jnto'"'

!
WA
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) .-(e'ach, a“Lease” and collectively, the “Leases™) and all rents, royalties, issues, profits, revenue, income and
" other bepefits (collectively, the “Rents and Profits”) of the Real Estate or the Improvements, now or hereafter
_.arising. from the use or enjoyment of all or any portion thereof or from any present or future Lease or other

agreement pertaining thereto or arising from any of the Contracts (as hereinafter defined) or any of the
General Intangibles (as hereinafter defined) and all cash or securities deposited to secure performance by the
tenants, -fessees or licensees, as applicable (each, a “Tenant” and collectively, the “Tenants”), of their
obligations under'any such Leases, whether said cash or securities are to be held until the expiration of the
terms of said Leases orapplied to one or more of the installments of rent coming due prior to the expiration of
said terms, subject to, however the provisions contained in Section 1.9 of the Mortgage;

I. All contracts and agreements now or hereafter entered into covering any part of the Real
Estate or the Improvements (collectively, the “Contracts”) and all revenue, income and other benefits thereof,
including, without limitation, management agreements, franchise agreements, service contracts, maintenance
contracts, equipment leases, personal property leases and any contracts or documents relating to construction
on any part of the Real Estate or the Improvements (including plans, drawings, surveys, tests, reports, bonds
and governmental approvals) or to the: management or operation of any part of the Real Estate or the
Improvements and any and all'warranties and guaranties relating to the Real Estate or the Improvements or
any fixtures, equipment or persorial property owned by Debtor and located on and/or used in connection with
the Property (as defined in the Mortgage);

J. All present and futuf'e.'ihong'téﬁy’deposits given to any public or private utility with respect to
utility services furnishied to any part of the Real Estate or the Improvements;

K. All present and future fund:s,-__acc'bunts, instruments, accounts receivable, documents, causes
of action, claims, general intangibles (including without limitation, trademarks, trade names, servicemarks and
symbols now or hereafter used in connection with-any part of the Real Estate or the Improvements, all names
by which the Real Estate or the Improvements may be operated-or known, all rights to carry on business
under such names, and all rights, interest and privileges which Debtor has or may have as developer or
declarant under any covenants, restrictions or declarations now or hereafter relating to the Real Estate or the
Improvements) and all notes or chattel paper now or hereafter arising from or by virtue of any transactions
related to the Real Estate or the lImprovements (collectively, the.""General_Intangibles”);

L. All water taps, sewer taps, certificates of occupancy, perrmts ficenses, franchises, certificates,
consents, approvals and other rights and privileges now or hereafter obtainied in. connection with the Real
Estate or the Improvements and all present and future warranties and guaranties relatmg to the Improvements
or to any equipment, fixtures, furniture, furnishings, personal property or components of any of the foregoing
now or hereafter located or installed on the Real Estate or the [mprovements o '

M. All building materials, supplies and equipment now or hereafter placéa on the Real Estate or
in the Improvements and all architectural renderings, models, drawings, plans, specifi catlons, studies and data
now or hereafter relating to the Real Estate or the Improvements; . :

N. All right, title and interest of Debtor in any insurance policies or bmders now or hereaﬁer
relating to the Property including any unearned premiums thereon; o

0. All proceeds, products, substitutions and accessions (including claims and derands therefor)-
of the conversion, voluntary or involuntary, of any of the foregoing into cash or liquidated claims, including
without limitation, proceeds of insurance and condemnation awards and proceeds of refunds of any Taxes or
Other Charges (as each term is defined in the Mortgage) with respect to any period in which the Mortgage:____.
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- P, Allother or greater rights and interests of every nature in the Real Estate or the Improvements
' _:and in the possession or use thereof and income therefrom, whether now owned or hereafter acquired by
. Debtor,

This UCC Financing Statement is filed in connection with a certain Deed of Trust, Assignment of Leases and
Rents and Security Agreement (the “Mortgage™) in the principal sum of $7,940,000.00 given by Debtor to
Secured Party covering the fe estate of Debtor in the Real Estate and Improvements and mtended to be duly
recorded in Skag1t County, State of Washington. —

L Ml
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EXHIBIT A

PROPERTY DESCRIPTION

LOT 1 AS DELINEATED ON SPORTSMAN PLAZA BINDING SITE PLAN, AS APPROVED ON
DECEMBER 22, 2005 AND RECORDED ON JANUARY 13, 2006 UNDER AUDITOR’S FILE NO.
200601130002, TOGETHER WITH THAT PORTION CONVEYED UNDER AUDITOR’S FILE NO.
200611090022 AND EXCEPT THAT PORTION CONVEYED UNDER AUDITOR’S FILE NO. '
200611090023.

WS
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