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AN

UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS (front and back} CAREFULLY
A. NAME & PHONE OF CONTACT AT FILER [optional]

B. SEND ACKNOWLEDGMENT TO: (Name and Address)

Gacqueline B. Kite-Powell
McKenna Long & Aldridge LLP
303 Peachtree Street, Suite 5300
Atlanta, GA 30308

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
1. DEBTOR'S EXACT FULL LEGAL NAME — insert only onie debfor name (13 or 1) - do not abbrewale or combing names
Ta. CRGANIZATION'S NAME

WASHBURN i, LL.C

OR

b INDIVIBUAL'S LAST NAKME FRET NAME KIDDLE NAME BUFFIX
1o MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY
2861 Pincerest Court Medford OR 197504 us
14 HEE IN; G LIONS ADDLINFORE 18. TYPE OF ORCANIZATION | 1 JURISDICTION OF ORGANIZATION 19 ORGANIZATIONAL ID #, if any
ORGANIZATION | . .
DEBTOR LLC OREGON 451020-92 Cvone
L

2, ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insent oniy gne debtor name (23 or 2b) - do not abbreviate or combine names
28, ORGANIZATION'S NAME

Q

R

b, INDIVIDUAL’S LAST NAME FIRST NAME WMIDDLE NAME SUFFIX

Zo MAILING ADDRESS cITY STATE POSTAL CODE COUNTRY

2d, SEE INSTRUCTIONS ADDLINFORE | 26, TYPE OF ORGANIZATION | 2. JURISDICTION OF ORGANIZATION 29. DRGANIZATIONAL 10 #. any
ORGAMIZATION

BESTOR [Cvone
3. SECURED PARTY'S NAME (or RAME of TOTAL ASSIGNEE OF ASSIGNOR /) - insert only gne secured party name (3a or 36)

3a. ORGANIZATION'S NAME

CIBC Inc.
OR b, INDIVIDUAL'S LAST NAME FIRST NAME WDDLE NAKE SUFFIX
3. MARING ADDRESS [olEad STATE POSTAL CODE COUNTRY
300 Madison Avenue, 8th Floor New York NY 10017 us

4. This FINANCING BTATEMENT covers the following coliateral;

ALL PERSONAL PROPERTY DESCRIBED ON EXHIBIT B ATTACHED HERETO, A PORTION OF
WHICH 1S OR MAY BECOME FIXTURES ON THE REAL ESTATE DESCRIBED ON EXHIBIT A
ATTACHED HERETO. DEBTOR IS THE RECORD OWNER OF THE REAL PROPERTY DESCRIBED

N
ON EXHIBIT A.
5. ALTERNATIVE DESIGNATION §f opghcable} LESSEEAESSOR CONSIGNEEICONSIGNOR BALEERALOR BELLERBUYER AG, UER NERAIGE FLING
O ] O O [ seve [
5. This FINANCING STATEMENT is to be fled {for record] (or recorded) in the REAL ESTATE RECORDS. 7. See instruction Debtors}
Attach Addendum {if spplicablel

B. OPTIONAL FILER REFERENCE DATA

KLAMATH CO., OREGON

A0% FILING OFFICE COPY — NATIONAL UCC FINANCING STATEMENT (FORM UCC1) (REV. 8/05)




UCC FINANCING STATEMENT ADDENDUM

FOLLOW INSTRUCTIONS (front and back) CAREFULLY

9. NAME OF FIRST DEBTOR (1a or 15) ON RELATED FINANCING STATEMENT.

Ga. ORGANIZATION'S NAME

or WASHBURNII, LLC

9. INDIVIDUAL'S LAST NAME

FIRST NAME

VIDDLE NAME, SUFFIX |

0. MISCELLANEOUS:

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only ¢nig rame {118 or 11b) - do nol abbreviate or combine names

11a ORGANIZATION'S NAME

OR i INDIVIDUAL'S LAST NAME FIRST NAME MIDOLE NAKE SUFFIX
T1e. MAILING ADDRESS CiTyY BTATE POSTAL CODE CGUUNTRY
11d. ADDUINFORE | 1te. TYPE OF QROANIZATION 111 JURISDICTION OF ORGAMIZATION 119 URGANIZATIONAL 108, ff any
ORGANIZATION
I Crone

12 m ADDITIONAL SECURED PARTY'S o m ASSIGNOR S/P'S NAME - insart onty gne name (12a o 126)

128. ORGANIZATION' S NARE

OR r o NEDUALS LAST NAE FIRGT NAME MIDDLE HAME SUFFIX ™

126, NARING ADURESS TITY STATE POSTAL COUE COUNTRY
ot it

13, This FINANCING STATEMENT covers D tirnber to be cut of D a8~ q 18, Auditional collateral descrption:

collstersl, or is fledas a m fixture filing.

14. Description of reai estate;

SEE EXHIBIT A ATTACHED HERETO AND MADE A

PART HEREOF.

4 Name ang adcrass of 2 RECQRQ OWNER of above-tescribed real estate

(i Debtor does not have & rechrd interast):

17, Check gnly if applicable and check anly one box.

Debicriza mTﬁ:st or Ej“rmszae acting wilh respact to property heid in tust or E]Decedenw Estate

18, Chock only if applicable and check ooy one box.
BDebtor is a TRANSMITTING UTILITY

DF‘«IM in connestion with-a Public-Finance Transaction — effgctive 30 yeary

402 FILING OFFICE COPY «— NATIONAL UCC FINANGING STATEMENT ADDENIUM (FORM UCC1Ad) (REV, 9/05)




Exhibit A

Parcel 1 of Land Partition 18-06, éaid Land Partition being a replat of Parcel 3 of Land Partition
34-04, said Land Partition being situated in the NW [/4 NW 1/4 of Section 10, Township 39
South, Range 9 East of the Willamette Meridian, Klamath County, Oregon.

TOGETHER WITH an easement for access and parking as created by instrument recorded May
2, 2003, in Volume MO03 at page 29119, Microfilm Records of Klamath County, Oregon.



EXHIBIT B

DEBTOR SECURED PARTY
WASHBURN II, LLC and AUTUMN CIBC Inc.

THREE LLC 300 Madison Avenue, 8th Floor
2861 Pinecrest Court New York, New York 10017
Medford, OR 97504

All of Debtor’s estate, right, title and interest in, to and under any and all
of the following described property, whether now owned or hereafter acquired:

A. All that certain real property more particularly described on
Exhibit A attached hereto and incorporated herein by this reference (the “Real Estate™),
together with all of the easements, rights, privileges, franchises, tenements, hereditaments
and appurtenances now or hereafter 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 hercafter
acquired;

B. All structures, buildings and improvements of every kind and
description now or at any time hereafter located or placed on the Real Estate (the
“Improvements™);

C. All furniture, furnishings, fixtures, goods, equipment, inventory or
personal property owned by Debtor and now or hereafter located on, attached to or used
in and about the Improvements, including, but not limited to, all machines, engines,
boilers, dynamos, clevators, stokers, tanks, cabinets, awnings, screens, shades, blinds,
carpets, draperics, lawn mowers, and all appliances, plumbing, heating, air conditioning,
lighting, ventilating, refrigerating, disposal and 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 therein, and all building materials and
equipment hereafter situated on or about the Real Estate or Improvements, and all
warrantics and guaranties relating thereto, and all additions thereto and substitutions and
replacements therefor (exclusive of any of the foregoing owned or leased by tenants of
space in the Improvements);

D. All casements, rights-of-way, strips and gores of land, vaults,
streets, ways, alleys, passages, sewer rights, air rights and other development rights now
or hereafter located on the Real Estate or under or above the same or any part or 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 acquired by Debtor;
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E. All water, ditches, wells, reservoirs and drains and all water, ditch,
well, reservoir and drainage rights which are appurtenant to, located on, under or above
or used in connection with the Real Estate or the Improvements, or any part thereof,
whether now existing or hereafter created or acquired;

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

G. All cash funds, deposit accounts and other rights and evidence of
rights to cash, now or hereafter created or held by Lender pursuant to that certain Deed of
Trust, Assignment of Leases and Rents and Security Agreement of even date herewith
{(the “Mortgage™) 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 (all such funds, together with the Impound Account, collectively, the
“Reserves™);

H. All leases (including, without limitation, oil, gas and mineral
leases), subleases, licenses, concessions and occupancy agreements of all or any part of
the Real Estate or the Improvements now or hereafter entered into and any guaranty
thereof (each, a “Lease” and collectively, the “Leases™) and all rents, royalties, issues,
profits, revenue, incomie, claims, judgments, awards, settlements and other benefits
(collectively, the “Rents and Profits™) of the Real Estate or the [mprovements, now or
hereafter arising from the use or enjoyment of all or any portion thercof 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, lessees,
subtenants, sublessees 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 or applied 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:

L All contracts and agreements now or hereafter entered into relating
to the ownership or operation or management of the Real Estate or the Improvements or
any portion of either of them (collectively, the “Contracts™), including, without
limitation, management agreements, franchise agreements, co-tenancy 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 personal property owned by Debtor
and located on and/or used in connection with the Property, together with all revenue,
income and other benefits thereof and all claims, judgments, awards and settlements
arising thereunder;

ATLANTAM4913226.1




J. All present and future monetary deposits given to any public or
private utility with respect to utility services furnished to any part of the Real Estate or
the Improvements;

, K. All present and future funds, accounts, instruments (including,
without limitation, promissory notes), investment property, letters of credit, letter of
credit rights, money, supporting obligations, accounts receivable, documents, causes of
action, claims, general intangibles (including without limitation, payment intangibles,
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 (whether
tangible or electronic) now or hereafter arising from or by virtue of any transactions
related to the Real Estate or the Improvements (collectively, the “General Intangibles™);

L. All water taps, sewer taps, certificates of occupancy, permits,
Hicenses, franchises, certificates, consents, approvals and other rights and privileges now
or herealter obtained in connection with the Real Estate or the Improvements and all
present and future warranties and guaranties relating 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;

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

N. Any insurance policies or binders now or hereafter relating to the
Property including any unearned premiums thereon;

0. All proceeds, products, substitutions and accessions {including
claims and demands 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 with respect to any period from and after the date hereof until the Loan is
indefeasibly paid or defeased in full; and

P. - All other 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.
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