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UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS (froht and baok) CAREFULLY
A. NAME & PHONE OF CONTACT AT FILER [optional)
Frederick C.C. Boyd, 111, Esq. 404/233-7000
B, SEND ACKNGWILEDGMENT T0;._(Name and Addrass)

1

r‘;rederick £.C. Boyd, 11}, Esq.
Morris Manning & Martin, LLP
1600 Atlanta Financial Center
3343 Peachtree Road, NE-.
Atlanta, GA 30326° i

THE ABOVE SPACE IS FOR FILING OFFIGE USE ONLY

1, DEBTOR'S EXACT FULLLEGALNAME - |nsaﬂ0nlyg,ugdablumame(1aar1b} dohotabbravialsorcambina names

1a. OROANIZATION'S NAME

Northwestern Restaurants, Inc. n

OR [FE INOVIDUAL'SLAST NAME T T T FIRST NAME MHDDLE NAME SUFFIX
T&, MATING ADORESS B STATE [POSTAL GOUE BEUNTRY
1600 Christensen Road, Suite 101 . | Seattle WA | 98188 UsA
73, BEEINSTRUGTIDNS ADDLINFO RE |1aTYPEOFORGANIZAT10N 47, JURTSTAGTION OF GRGANIZATION 1g. CRGANIZATIONAL ID#, 1 any
ORGANIZATION : -
DEBTCR | Corporation o Washmgton | 600647810 [Tnone

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only ang dnbmr naris (2a or 2b) - 4o net abbraviate o combine names

28, DRGAMIZATION'S NAME

OR [ INOIVIBUAL'S LAST NAME FIRST NAME WIDOLE NAVIE SUEFIX
75, \AILING AGORESS Gy S STATE |POSTAL CODE COUNTRY
74, SEEMSTRUCTIONS  |ADDLINFO RE |20, TYFE OF ORGANIZATION | Z. JURISDICTION OF ORGANEATION 35, CRGANIZATIONAL IO, 7 any
DORGANIZATION . e o .
DEBTOR | | I | [ Juane

3. SEGURED PARTY'S HAME {or MAME of TOT AL ASSIGHET of ASSIGNCR 51} - mseﬂon!ymgaec\nedpa'ﬁrname{%mib)

53, ORGANZATION'S NAME
Bank of America, N.A., as Administrative Agent

OR (55, TDIVIDUAL'S L AST NAVE FIRET NAME i T+ MIDLE RAME SUFFIX
3. MAILING ADDRESS G :'. B smfe “TEOSTAL CODE CEONTRY
PO BOX 4032% JACKSONVILLE - | FLT | 32203-0329 USA

4, This FINANCING STATEMENT covers the foliowlng collatesal;

Those items deseribed on Exhibit A" now or hereafter attached to, located in or used in connectmn w1th the real property
described in Schedule "1™ attached hereto. : :

Property Location; 217 East College Way, Mount Vernon, Skagit County, WA 98273

5. ALTERNATIVE DESIGNATION [if applicabls):| JL ESSEE/LESSOR CONSIGNEE/CONSIGNOR BAILEE/BAILOR SELLER/BUYER AG. LIEN NON-UCTFILING

his. is %o be hla r racard] {ar recerdad) in the . Chagk 1o 15) an Debtorg, K R
Tl llcable ALFEE] ptionai] Al Deibtars Debtor 1 ] |Osblor2”
8. OPTIONAL FILER REFERENCE DATA E 3
Skagit County, Washington Filing [Unit 26647 - formerly Unit 17686] MM&M File No. 6109/73243
FILING OFFICE COPY — UCC FINANCING STATEMENT (FORM UCC) (REV. 0B/22/02) mmwl !'MNIWI IMMV”MMW““M‘WII’
01004280108
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UCC FINANCING STATEMENT ADDENDUM

FOLLOW INSTRUCTIONS {front and back) CAREFULLY

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

F. GRGANIZATION'S NAME

or| Northwestern Restaurants, Inc,

A

ob. INDIVIDUAL'S LAST NAME .- L FIRST MAME

MIDELE NAME, SUFFIX]

10. MIECELLANEQUS; -

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

11. ADDITICNAL DEBTOR'S EXACT FLILL LEGAL NAME insart onlygn_ name {11a of 11b) - do not abbreviate of combine nameas

11a. ORGANIZATION'S NAME

OR b INDIVIDUAL'S LAST NAME ~[EHET NANE MIDDLE NAME SUFFIX
o, MAIING ADDRESS o STATE [POSTAL GODE COUNTRY
Tid, SEFINSTRUGTIONS  |ADDUINFGRE | Ts, TYPE OF DRGANlZA‘ﬂON 74t JORIGDICTION OF GREANIZATION T ORCANIZATIONAL I 8, i 5y

OREANIZATION -

DEBTOR | .| ] [:I NONE

12, ADDITIONAL SECURED PARTY'S o D ASSIGNOR &/P'S - NAME insert Dnlygng_nama {12a ar 12h)

12a, ORGANIZATION'S NAME

OR 12b. INDIVIDUAL'S LAST NAME

FIRET NAME T MIDDLE FHAME SUFFX

12a, MAILING ADDRESS

CImy T o P . STATE |[POSTAL CODE COUNTRY

13, This FINANCING STATEMENT covers D timbar to be cut or D as-extracted

collateral, of is filed as a E fhure filing.
14. Descripticn of real astate:

See Schedule "'1" attached hereto.

15, Marns and acdress of a RECORD OWNER of ahove-testribad real estate
{# Debtor does not have a racord inferest):
Joseph S. Morton and Marjorie T. Morton, as
Trustees
3110 W, Lake Sammamish Rd,, SE #1
Bellevue, WA 98008

16. Additional collaters] description: -

rmmmmmmmmmmmm
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17, Check o only if applicable and chack gply one box.

Dabtart is a DTrust nrﬂ Trustee acting with respect to preperty held in trust ur[-] Decedenl’s Es!ala' B

18, Chack cply if appiicabla and check gl ana box.
Dabtor1s a TRANSMITTING LITILITY
Filed in connection with a4 Manufactured-Heme Transaction — effective 30 yzams

Flled in cannaction with a Pubtic-Finante Transaction — effective 30 years

FILING DFFICE COPY — UCC FINANGING STATEMENT ADDENDUM (FORM UCC1Ad) (REV. 05/22/02)
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EXHIBIT A
UCC FINANCING STATEMENT

“All'terms ﬁs.’#d__herein having their initial letters capitalized and not otherwise defined herein shall be
defined as setforth in the security documents to which this filing pertains.

Inventory -~ = - -

All jnventory and supplies of whatsoever nature and kind (including, without limitation,
(i) all food and paper mventory, supplies and all other raw materials, components, work in process,
finished goods, goods in“transit and packing and shipping materials, and (ii) all goods that are
returned to or tepossessed by any Debtor), together with all additions and accessions thereto,
replacements therefor, products thereof and documents therefor (collectively, the “Inventory™);

Accounts

All accounts (including healthcare insurance receivables), accounts receivable, bank
accounts, deposit accounts, letter of eredit rights (whether or not the letter of credit is cvidenced by a
writing) and other rights to payment of money for goods and real property sold or leased or for
services rendered, expressly mciudmg, without limitation, the provision of services, whether or not
earned by performance, including, without limitation, all agreements with and sums due from
customers and othet Persons (as defined in the Credit Agreement), and all books and records
recording, evidencing or relating to such rlghts or any part thereof (collectively, the “Accounts™),

Equipment _ s

All machinery, equipment and supplies no_t.in;:;lutiéci in Inventory above (including, without
limitation, food storage and preparation equipment, registérs, communications equipment, and
replacements therefor), together with all addltlons and accesswns thereto (collectively, the
“Equipment”);

Licenses

All franchises, licenses, permits and operating nghts grantcd to .or held by the Dcbtor
(collectively, the “Licenses™); :

Contracts and L.eases

Al (2) (i) coniracts and agreements for the purchase of real and personal property, gasementis
and rights of way, (ii) customer, management, franchise and supplier contracts and agreements,
(iil) Material Contracts and any rights thereunder, including the ri ght to receive payments,
(iv) security agreements, guarantees and other agreements evidencing, securing or otherwise relating
to the Accounts or other rights to receive payment, (v) hedge agreements, and (vi) other agreements
to which Debtor is a party, whether now existing or hereafter arising (collectively, the Contracts”)
(b) lease agreements for real or personal property to which the Debtor is a party; whether now
existing or hereafter arising (collectively, the “Leases™); and (c) all other contracts arid contractual
rights, indemnification rights, and other remedies or provisions now cxisting or hereafter arlsmg in"
favor of the Debtor (collectively, the “Other Contracts™), i

2652503 v01
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| General Intangibles

77 _All general intangibles including personal property not included above, including, without

“limitation, (i) customer and supplier lists, books and records, computer programs and other
intellectual property rights, insurance policies, tax refunds, (ii) all goodwill, irademarks, trademark
applicatioris, trade names, trade secrets, patents, copyrights, formulas, industrial designs, software,
other 1ntellectua1 pmperty or rights therein, whether under license or otherwise, all rights to receive
payment on property upon or in connection with any transfer of any License, and (iii) all payment
mtanglbles (collectlvely,__the “Intangibles™),

Furniture and F1xtures

All furniture and ﬁxtures (including all tables, seating, signage, decorations and other
furniture and ﬁxtures),.?;og_eth_e__r___‘_wlt__h all additions and accessions thereto and replacements therefor
(collectively, the “Furniture and Fixtures”);

Miscellaneous Items

All goods, chattel paper (whether tangible or electronic), documents, instruments {(including
promissory notes), supplies, choses in action, commercial tort claims, (including, without limitation,
payments received with respect o termination, arbitration or litigation under any Contract), money,
deposits, certificates of deposit, stock or share certificates, certificated and uncertificated securities
and all other investment property, supportifig-obligations, URL’s, domain names and licenses, and
all other property and assets of whatever type or description not included above (collectively, the
“Miscellaneous Items”); _

Cash

All of Debtor’s cash, money, certiﬁcates'o_f d_eposi't, financial assets or other assets of each
Debtor that now or hereafier come into the possessien, custody, or control of Secured Party; and

Proceeds

All proceeds and products of any of the above, and all proceeds of any loss of, damage to or
destruction of the above, whether insured or not insured, and all other proceeds of any sale, lease or
other disposition of any property or interest therein referred to above, together with all proceeds of
any policies of insurance covering any or all of the above, the progeeds of any award in
condemnation with respect to any of the property, any rebates or refunds, whether for taxes or
otherwise, and together with all proceeds of any such proceeds (collectively, the “Proceeds™).

WA
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SCHEDULE |
LEGAL DESCRIPTION

{See attached)
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10T:2C OF CITY OF KOUNT VERNON BINDING SITE FLAN NO. MV 194 kS,
APPROVED MAY 31, 1994, AND RECORDED MAY 31,1994, UNDER AUDITCR'S

FILE NO. 9403310229, IN VOLUME 11 OF SHORT PLATS, FAGES 77 TO 1,
IRCLUSIVE, RECORES OF SXAGIT COUNTY, WASHINGTON, BEING A PORTION OF THE
SOUTHEAST 174 OF THE FORTHEAST 1/4 OF SECIION 18, TOWNSRIP 34 NORTH,
RANGE & EAST, W.H. .
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