RI SOS Filing Number: 201211768680

UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS {front and back) CAREFULLY

A. NAME & PHONE OF CONTACT AT FILER {Optional)

Michelle MacKnight - 521-7000

B. SEND ACKNOWLEDGMENT TO:  [Name and Addrass]

.

Edward G. Avila, Esquire

Roberts, Carroll, Feldstein & Peirce
10 Weybosset Street

Providence, Rl 02803

L _

-

Date: 10/25/2012 1:57 PM

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1. DEBTOR'S EXACT FULL LEGAL NAME - insert only one detitor name (1z or 1) - 2o not abbreviats or combine names

1a. ORGANIZATION'S NAME

Tender Hearts Child Care & Learning Center, Inc.

OR
1, INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
\¢. MAILING ADDRESS oY STATE | POSTALCODE COUNTRY
935 Jefferson Blvd., Unit 1001 Warwick RI 02886 USA
16, TAXID % SSNOREIN | ADD'L INFO RE 18. TYPE OF ORGANIZATION . JURISDICTION OF ORGANIZATION 1g. ORGANIZATIONAL ID &, § any
NOT REQUIRED IN ORGANIZATION
RHODE ISLAND DEBTOR Corporaton RI 145221 Mnone
2, ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME: - insert only ona debtor nams {23 or 2b) - do not abbrevate or combine names
22 DRGANIZATION'S NAME :
oR
2b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
Zc. MAILING ADDRESS cITY STATE POSTAL CODE LCOUNTRY
2d. TAX ID # SSNOR EIN | ADD'L INFQ RAE 28. TYPE OF ORGANIZATION 24, JURISDICTION OF ORGANIZATION 2. ORGANZATIONAL [D ¥, if any
NOT REQUIAED IN ORGARNIZATION
RHODE ISLAND DEBTOR [ none
———a D=2 e
3. SECURED PARTY'S NAME: (or NAME of TOTAL ASSIGNEE of ASSIGNOR 5/P) - insert only ona secured party name (3a or 3b}
3a. ORGANIZATION'S NAME
o8 The Washington Trust Company
3b. INDIVIDUAL'S LAST NAME FRST NAME MIDDLE NAME SUFFIX
3c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY
236 Centerville Road Warwick Rl 02886 "USA

4. This FINANCING STATEMENT covers the following collateral:

See Exhibit A attached hereto and incorporated herein by reference.

Filed with Rl Secretary of State's Office

5. ALTERNATIVE DESIGNATION B apphcabiel: [ jLESSEEAESSOR [ Jconsieneerconsienor [ Jaaneemaion T Iseltermuven [Jacuen [INON-UCE FiLing

6. [_] This FINANCING STATEMENT ia to be filed [for racord] (of recorded) in the REAL
ESTATE RECORDS. Aftach Addendum  [if applicable]

7. TO REQUEST A SEARCH REPOQAT, FILE A UCC11

8. OPTIONAL Fil.ER REFERENCE DATA:
File No. 2007-315

FILING OFFICE COPY— RHODE ISLAND UCC FINANCING STATEMENT {FORM UCC1} (REV, 0501/08)

84509-2-793398



EXHIBIT A

Debtor: Tender Hearts Child Care & Leaming Center, Inc.
935 Jefferson Boulevard
Unit 1001
Warwick, Rhode Island 02886

Secured Party: The Washington Trust Company
236 Centerville Road
Warwick, Rhode Island 02886

As collateral security for the payment and performance of all of the Obligations, the
Debtor hereby grants, assigns, conveys, pledges and transfers to the Secured Party, a continuing
security interest in all tangible and intangible personal property of the Debtor, including, but not
limited to, the following assets and properties of the Debtor, any and all substitutions therefor
and replacements thereof, and any and all additions and accessions thereto whether now owned
or hereafter acquired or in which the Debtor may now have or hereafter acquire an interest,
wherever located (all of which are hereinafter collectively referred to as the "Collateral):

(a) All Accounts and General Intangibles now existing or arising in the future,
whether in the ordinary course of the Debtor's business, in respect of the sale of Inventory, or
otherwise (including without limitation, (i) all monies due and to become due under any Contract
or Account, (i1) any damages arising out of or for breach or default in respect of any such
Contract or Account, (iii} all other amounts from time to time paid or payable under or in
connection with any such Contract or Account and (iv) the right of the Debtor to terminate any
Contract or to perform and to exercise all remedies thereunder);

(b) All Inventory,

(c) All Equipment and Fixtures;

(d) All ledger sheets, files, records, documents and instruments (including,
without limitation, computer programs, tapes and related data processing software) evidencing

an interest in or relating to the foregoing Collateral; and



(e) All instruments, Documents, securities, cash and property, owned by the
Debtor or in which Debtor has an interest, which now or hereafter at any time are in the
possession and control of the Secured Party or in transit by mail or carrier to or from the Secured
Party or in the possession of any third party acting in behalf of the Secured Party, without regard
to whether the Secured Party received the same in pledge, for safekeeping, as agent for collection
or transmission or otherwise or whether the Secured Party had conditionally released the same;
and

(f) To the extent not otherwise included, all Proceeds of any and all of the
foregoing.

DEFINITIONS

" Accounts' shall mean "accounts” within the meaning of Section 9-102(a)(2) of the
Code and, to the extent not otherwise included therein, all Contract Rights, accounts receivable,
instruments, documents and chattel paper; any other obligations or indebtedness owed to the
Debtor from whatever source arising; all rights of Debtor to receive any payments in money or
kind; all guarantees of Accounts and security therefor; all cash or non-cash Proceeds of all of the
foregoing; all of the right, title and interest of Debtor in and with respect to the goods, services or
other property which gave rise to or which secure any of the accounts and insurance policies and
proceeds relating thereto, and all of the rights of the Debtor as an unpaid seller of goods or
services, including, without limitation, the rights of stoppage in transit, replevin, reclamation and
resale; and all of the foregoing, whether now existing or hereafter created or acquired.

"Code" shall mean the Uniform Commercial Code as the same may be in effect from
time to time in the State of Rhode Island.

"Contract Rights", to the extent not included in the definition of Accounts, shall mean

all rights to payment or performance under a Contract not yet earned by performance and not
evidenced by an instrument or chattel paper.
"Contract" or_ "Contracts” shall mean all contracts, agreements and other undertakings

of any nature whatsoever pursuant to which the Debtor has entered into a sale or agreement to

2.



sell or provide goods or services now or in the future.

"Documents" shall mean "documents" within the meaning of Section 9-102(a)(30) of
the Code.

"Equipment" shall include "equipment” within the meaning of Section 9-102(a)(33) of
the Code and, to the extent not otherwise included therein, all machinery, equipment, furniture,
parts, tools and dies, of every kind and description, of the Debtor (including automotive
equipment), now owned or hereafter acquired by the Debtor, and used or acquired for use in the
business of the Debtor, together with all accessions thereto and all substitutions and replacements
thereof and parts therefor; and all cash or non-cash Proceeds.

"Fixtures" shall mean "fixtures" within the meaning of Section 9-102(a)(41) of the Code
and, to the extent not otherwise included therein, all goods which are so related to particular real
estate that an interest in them arises under real estate law and all accessions thereto, replacements
thereof and substitutions therefor, including, but not limited to, plumbing, heating and lighting
apparatus, mantels, floor coverings, furniture, furnishings, draperies, screens, storm windows and
doors, awnings, shrubbery, plants, boilers, tanks, machinery, stoves, gas and electric ranges, wall
cabinets, appliances, furnaces, dynamos, motors, elevators and elevator machinery, radiators,
blinds and all laundry, refrigerating, gas, electric, ventilating, air-refrigerating, air-conditioning,
incinerating and sprinkling and other fire prevention or extinguishing equipment of whatsoever
kind and nature and any replacements, accesstons and additions thereto, Proceeds thereof and
substitutions therefor.

"General Intangibles" shall mean "general intangibles” within the meaning of Section

9-102(a)(42) of the Code to the extent they arise from the sale of goods or services or are used in
connection with the production of Inventory, all tax refunds and other claims of the Debtor
against any governmental authority, and all choses in action, insurance proceeds, goodwill,
patents, copyrights, trademarks, tradenames, customer lists, formulae, trade secrets, licenses,
designs, computer software, research and literary rights now owned or hereafter acquired.

"Inventory" shall mean "inventory" within the meaning of Section 9-102(a)(48) of the
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Code, and to the extent not otherwise included therein, all goods, merchandise and other personal
property now owned or hereafter acquired by the Debtor which are held for sale or lease, or are
furnished or to be furnished under any contract of service or are raw materials, work-in-process,
supplies or materials used or consumed in the Debtot's business, and all products thereof, and all
substitutions, replacements, additions or accessions therefor and thereto; and any cash or non-
cash Proceeds of all of the foregoing, including insurance proceeds.

"Obligations" means among other things, all indebtedness, obligations and liabilities of
the Debtor to the Secured Party of every kind and description, direct or indirect, secured or
unsecured, joint or several, absolute or contingent, due or to become due, whether for payment or
performance, now existing or hereafter arising, regardless of how the same arose or by what
instrument, agreement or book account they may be evidenced, or whether evidenced by any
instrument, agreement or book account, including, without limitation, all loans (including any
loan by renewal or extension), all indebtedness, all undertakings to take or refrain from taking
any action, all indebtedness, liabilities or obligations owing from the Debtor to others which the
Secured Party may have obtained by purchase, negotiation, discount, assignment or otherwise,
and all interest, taxes, fees, charges, expenses and attorneys’ fees chargeable to the Debtor or
incurred by the Secured Party under the security agreement giving rise to this financing
statement, or any other document or instrument delivered in connection therewith.

"Proceeds' shall mean "proceeds” as defined in the Code and, to the extent not
otherwise included therein, (a) any and all proceeds of any insurance, indemnity, warranty,
guaranty, or other agreement, instrument or undertaking similar to any of the foregoing, payable
to the Debtor from time to time with respect to any of the Collateral, (b} any and all payments (in
any form whatsoever)} made or due and payable to the Debtor from time to time in connection
with any requisition, confiscation, condemnation, seizure or forfeiture of all or any part of the
Collateral, (c) any and all other amounts from time to time paid or payable under or in
connection with any of the Collateral, and (d) any products or rents of any of the Collateral.

The Collateral is located at 935 Jefferson Boulevard, Units 1001 and 1003, Warwick,
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Rhode Island, which real estate is owned by Terraces Properties, L1.C and is more particularly

described on Exhibit B attached hereto.

2007-3154#2/678462



EXHIBIT B

Those certain condominioms units identified as Unit 1001 and Unit 1003 of the Jefferson
Gateway at the Airport Condominiums, situated in the City Warwick, County of Kent, State of
Rhode Ksland. The Condominium has been established pursuant to the Rhode Island
Condominium Act, R.LG.L. Chapter 34-36.1, by that certain Declaration of Condominium dated
Yanuary 13, 2006 and recorded in the Warwick Land Evidence Records on January 13, 2006 at
3:37 PM in Book 6042 at Page 1 as affected by that certain First Amendment to Declaration
dated Angust 17, 2012 and recorded in the Warwick Land Evidence Records on August 17, 2012
at 1:02 PM in Book 7766 at Page 242, (the “Declaration”), and the Units are more particularly
described in and shown on the plats and plans recorded with said Declaration.

Meaning and intending to describe the same premises conveyed by a deed dated February 8,
2006 by 911 Jefferson, LLC to 935 Jefferson, LLC and recorded on February 8, 2006 at 10:39
AM in Book 6067 at Page 210.
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