REORDER FROM

D14 PIERCEST.  ANOKA, MN, 55303
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Registré. Inc,

.0, BAK 218 (612) 4211713

STATE OF NEVADA

2342

UNIFORM COMMERCIAL CODE — FINANCING STATEMENT — FORM UCC-1
This FINANCING STATEMENT Is presented for filing pursuant to the Nevada Uniform Commercial Code

fIMPORTANT: Read Instructions on back before filling out form.

Receipt No.

' 1. DEBTOR (ONE_NAME ONLY)
: X LEGAL BUSINESS NAME
O INDIVIDUAL {LAST NAME FIRST)

Q. M. CORPORATION

1A. SOCIAL SECURITY OR FEDERAL TAX NO.
88-0218225

1B, MAILING ADDRESS 1C. CITY, STATE 70, ZIP CODE
515 Nichols Blvd. Sparks, NV 89431
1E. RESIDENCE ADDRESS 1F. CITY, STATE 1G. ZiP CODE
n/a n/a n/a
2. ADDITIONAL DEBTOR (IF ANY)(ONE NAME ONLY) 2A. SOCIAL SECURITY QR FEDERAL TAX NO.
O LEGAL BUSINESS NAME
O INDIVIDUAL (LAST NAME FIRST) n/ a
28. MAILING ADDRESS 2C. CITY, STATE 2D. ZIP CODE
2E. RESIDENCE ADDRESS 2F. CITY, STATE 2G. ZIP CODE

3.
D ADDITIONAL DEBTOR(S) ON ATTACHED SHEET

4. SECURED PARTY

LITCHFLELD FINANCIAL CORPORATION

4A. SOCIAL SECURITY NO. FEDERAL TAX NO.

NAME OR BANK TRANSIT AND A.B.A. NO.
MAILING ADDRESS 13701 West Jewell Avenue, Suite 200
CITY Lakewood, g Co F— 80228 04-3023928

5. ASSIGNEE OF SECURED PARTY (IF ANY) 5A. SOCIAL SECURITY NO. FEDERAL TAX NO.
NAME n/a OR BANK TRANSIT AND A.B.A. NO.
MAILING ADDRESS
ciry ’ STATE P CODE

6. This FINANCING STATEMENT covers the following types or items of property (if crops or timber, include description of real property on which growing or to be growing and name of record
owner of such real estate; if fixtures, include description of real property to which affixed or to be affixed and name of record owner of such real estate; if oil, gas or minerals, include

“description of real property from which to be extracted).

[See Exhibit A.]

6 6. s. 5,000,000.00
SIGNATURE OF RECORD OWNER ) MAXIMUM AMOUNT GF INDEBTEONESS 10
BE SECURED AT ANY ONE TIME (OPTIONAL)
68.
(TYPE) RECORD OWNER OF REAL PROPERTY
1 Check A. Proceeds of | B: Products of col- | © D Proceeds of above described original D. D Collateral was brought into this State subject
if collateral are lateral are also collateral in which a security interest to security interest in another jurisdiction
Applicable also covered covered was perfected (Debtor's Signature (Debtor's Signature Not Required)
X Not Required) .
8. Check . ’
Applicable D DEBTOR 1S A "TRANSMITTING UTILITY' IN ACCORDANCE WITH NRS 704.205 AND NRS 104.9403.
&
9. 11, This Space for Use of Filing Officer: (Date, Time, File
i (Dt May 14 . » 98 Number and Filing Omc?r)
Q. M. CORPORATION 08395
President ‘
(TITLE)
FOSTER K. MULLEN I
LITCHF CIAL CO (s) ~+
8 P Agent o
y .
SIGNATURE(S) OF SECURED PARTY(ES) 7 (TLE o
™
WILLTAM C. SANFORD, JR. o
TYPE NAME(S) =
o
10. l___ / Return Copy to: _l
:S’SSESS WILLIAM C. SANFORD, JR. : A;f:us"
oun
c"’Y' STATE P- 0. BOX 3438 Number
AND 2P Rero, NV 89505-3438 (1 Applicable

L

UNIFORM COMMERCIAL CODE-FORM UCC-1  (Rev. 1993)

L

Approved by the Nevads Secretary of State

WHITE—Alphabetical; PINK—Acknowledgement;
GREEN—Secured Party; BLUE—Debtor.

{Flling Fees: See Instructlons) (0)-67
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EXHIBIT A
TO UCC-1, PLEDGE AND SECURITY AGREEMENT
AND OTHER DOCUMENTS

DEBTOR: QM CORPORATION
SECURED PARTY: LITCHFIELD FINANCIAL CORPORATION

DESCRIPTION OF COLLATERAL

, The Personal Property which is encumbered by the UCC-1 Financing Statement and
Pledge and Security Agreement or other document to which this EXHIBIT A is attached

" includes all of Debtor’s rights, title and interest, whether now existing or hereafter acquired
in, to and under the following and specifically including, without ’imitation, all proceeds
therefrom:

1. All Accounts, promissory notes, contracts for deed, purchase and sale
agreements, accounts receivable and other evidences of indebtedness of whatever nature,
whether now existing or hereafter arising, along with all instruments of whatéver nature
securing and collateralizing repayment of same including, without limitation, all
corresponding security interests, mortgages and/or deeds of trust, whether now existing or
hereafter acquired, which may be generated by Debtor in connection with its land sales,
timeshare vacation club sales and development activities including, without limitation, those
receivables as are more fully described on Schedule 1 attached hereto and incorporated
herein by this reference; 3

2. All other present and future accounts, general intangibles, paper; contract
rights, deposit accounts, instruments and documents as those terms are defined in the Nevada
Uniform Commercial Code, whether now existing or hereafter arising including, without
limitation:

i. All rights to the payment of money, including escrow proceeds arising
out of the sale of all or any portion of the Accounts or otherwise; and

if. All reserves, deferred payments, deposits, refunds, cost savings, bonds,
insurance policies and payments of any kind relating to the Accounts or
otherwise;

3. All payments, revenues of every nature and prepayments of principal, interest,
penalties and other amounts due or to become due on and/or under the Accounts, promissory
notes, contracts for deed, purchase and sale agreements, accounts receivable and/or other
evidences of indebtedness which are required to be subjected to a lien in favor of
Lender/Secured Party pursuant to that Secured Line of Credit Lending Agreement--Standard
Credit Facility and that Secured Line of Credit Promissory Note—Alternative Credit Facility
of even date and/or the promissory notes executed in connection therewith;
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4, All security collateralizing the repayment of; and all other property used or
used in connection with, any and all of the foregoing including, without limitation, all rights,
liens and security interest existing with respect to, or as security for, all of the Accounts and
other receivables referenced above;

5. All files, surveys, certificates, correspondence, computer programs, tapes,
discs, cards, accounting records, and all other records, information and data relating to any
or all of the foregoing as may be needed or otherwise useful to secured party in connection
with the administration and servicing of such collateral;

6. All insurance proceeds and condemnation proceeds associated with any or all
of the foregoing;

7. Any and all reserve accounts, cash accounts, hold back accounts, escrow
accounts or other cash accounts of whatever nature as may be held by Lender/Secured Party
or by other third parties;

8. All present and future editions, modifications, renewals, substitutions,
attachments, and replacements of or to any or all of the foregoing;

9. All proceeds and products of any or all of the foregoing including, without
limitation, all monies, deposit accounts, insurance proceeds and other tangible or intangible
property received upon the sale or other distribution of any or all of the foregoing;

10. --All agreements executed by the Debtor to third parties which may effect the
project upon .which the personal property described herein is located or Club QM including,
without limitation, any -and all-marketing agreements, sales contracts, assignment contracts,
semcmg agreements, management agreements, trust agreements, escrow agreements
servicing agreements, lock box agreements and related documents.

11, All fees, income, rents, issues, profits, earnings, receipts, royalties and
revenues of whatever nature, including revenues from the operation of the property, upon
which the subject personal property is located, which may accrue from such personal

property or any part thereof;

12,  All Debtor’s present and future rights to receive payments of money, services
or property associated with or arising from accounts, accounts receivable, deposit accounts
chattel paper, notes, drafts, contract rights, instruments, general intangibles and principal,
interest and payments due on account of goods sold or leased, services rendered, loans made
or credit extended, together with title to or interest in all agreements, documents and
instruments evidencing, securing or guaranteeing repayment of the same as may be now
owned or hereafter acquired by Debtor.

13.  All of Debtor’s rights, title and interest in, under, and to that certain document

entitled Timeshare Irrevocable Trust Agreement-Lakeside Villas dated September 5, 1997, a
certain document entitled Timeshare Irrevocable Trust (Thunderbird Resort Club), a certain
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document entitled Timeshare Irrevocable Trust (Lakeside Tennis and Ski Resort), a certain
document entitled Club QM Title Trust Agreement, and a certain document entitled Club

- QM Vacation Resort Agreement, which rights have been collaterally assigned by Debtor to
Secured Party pursuant to the provisions of that Irrevocable Assignment of Beneficial Interest

of even date herewith,

Capitalized terms not otherwise described in this EXHIBIT A shall have those
meanings assigned to them in that Secured Line of Credit Lending Agreements, executed by
and between Lender Secured Party and Debtor of even date herewith.
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RUN DATE: 28-APR-98 TIME: 11:06

TRANSFER HISTORY REPORT

NOTES RECEIVABLE USER: CMO0677 PAGE 0001

LENDER: 17 LITCHFIELD HYPO II FUNDING: ALL
04/01/98 TO 04/28/98
-- NOTES TRANSFERED IN NOTES TRANSFERED OUT
DATE BORROWER BALANCE FUND TYPE DATE BORROWER TO LNDR FUND TYPE LKDR NAME

04/01/98 15-24043-1 COX 5,339.57 00 HYP

04/01/98 15-24044-1 SCHWARTZ 4,181.48 00 HYP

04/01/98 15-24209-1 ALLGEIER 5,414,78 00 HYP

04/01/98 15-24214-1 FRAZIER 6,867.26 00 HYP

04/01/98 25-24220-1 LAWSON/LAWL 4,659.83 00 HYP

TOTAL BALANCES QUT = 0.00

TOTAL BALANCES IN = 26,462.92
TOTAL NOTES IN = S

TOTAL NOTES OUT =

0439945
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RUN DATE: 28-APR-98 TIME: 11:05

TRANSFER HISTORY REPORT

LENDER: 47 LITCHFIELD HYPO I 85% FUNDING:

04/01/98 7O 04/28/98

[

ALL

NOTES RECEIVABLE

NOTES TRANSFERED IN

DATE BORROWER BALANCE
04/16/98 15-24817-1 ZIEGLER 6,552.00
04/16/98 15-24837-1 NICHOLS 6,624.00
04/16/98 15-24852-1 SMITH 7,200.00
04/16/98 15-24869-1 KNOEZER 5§,140.00
04/16/98 15-24873-1 KNIGHT 6,102.00
04/16/98 15-24876-1 MC GILVRAY 7,200.00
04/16/98 26-24871-1 ZUMBO 3,424.00
04/23/98 30-24288-1 TEMPLE 4,281.64
04/23/98 30-24787-1 SORENSEN 6,000.00
04/23/98 30-24791-1 ATHMAN 7,200.00
TOTAL BALANCES IN = 59,723.64

TOTAL NOTES IN = 10

0439945

FUND TYPE
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DATE - BORROWER

TOTAL BALANCES OUT =
TOTAL NOTES OUT =

BK0598P53689

NOTES TRANSFERED QUT

USER: CM0677

PAGE 0001

TO LNDR FUND TYPE LNOR NAME
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