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UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS (front and back) CAREFULLY

A. NAME AND PHONE OF CONTACT AT FILER [optional]

B. SEND ACKNOWLEDGEMENT TO: (Name and Address)

Cassin Cassin & Joseph LLP
711 Third Avenue, 20™ Floor
New York, New York 10017
Attn: Carol M. Joseph, Esq.

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1. DEBTOR’S EXACT FULL LEGAL NAME - insert only one debtor name (la or 1b) — do not abbreviate or combine names

la. ORGANIZATION'S NAME

G&I III MEADOWS LLC

20031205000787970 Pg 1/8 40.00
Shelby Cnty Judge of Probate,AL

12/05/2003 07:54:.00 FILED/CERTIFIED

OR 1b. INDIVIDUAL’S LAST NAME | FIRST NAME MIDDLE NAME SUFFIX
1c. MAILING ADDRESS q CITY - STATE POSTAL CODE COUNTRY
c/o DRA Advisors LLC, 220 East 42™ Street New York | NY 10017 USA
1d. TAX ID #. SSN OR EIN ADD’L INFO RE le. TYPE OF ORGANIZATION 1f JURISDICTION OF ORGANIZATION 1g. ORGANIZATIONAL ID#, if any
_ ORGANIZATION . . M 114
DEBTOR limited liability Delaware XINONE
company
2. ADDITIONAL DEBTOR’S EXACT FULL LEGAL NAME — insert only one debtor name (2a or 2b) - do not abbreviate or combine names
2a. ORGANIZATION’S NAME
OR 2b. INDIVIDUAL’S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
2¢c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY
2d. TAX ID #. SSN OR EIN ADD’L INFO RE 2e. TYPE OF ORGANIZATION 2f JURISDICTION OF ORGANIZATION 2g8. ORGANIZATIONAL ID4, if any
ORGANIZATION (3 NONE
DEBTOR ON
3. SECURED PARTY’S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR S/P) — insert only one secured party name (3a or 3b)
3a. ORGANIZATION’S NAME
or | FEDERAL HOME LOAN MORTGAGE CORPORATION
ib. INDIVIDUAL’S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
3c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY
8200 Jones Branch Drive McLean VA 22102 USA

4, This FINANCING STATEMENT covers the following collateral:

SEE EXHIBIT “B” ATTACHED HERETO AND MADE A PART HEREOF.

5. ALTERNATIVE DESIGNATION [if applicable]: L LESSEE/LESSOR [ consionEE/consionOr O BalLEE/BAILOR [ sELLER/BUYER [ AG. LIEN [ NON-UCC FILING

5.

This FINANCING STATEMENT is to be filed [for record] (or recorded) in

the REAL ESTATE RECORDS. Attach Addendum
8. OPTIONAL FILER REFERENCE DATA

[if applicable]

7. Check to REQUEST SEARCH REPORT(s) on Debtor(s)

[ADDITIONAL FEE] [optional]

File with the Probate Office, County of Shelby, Alabama
SECURED PARTY COPY — NATIONAL UCC FINANCING STATEMENT (FORM UCC1) (REV. 7/29/98)
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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

G&I III MEADOWS LLC

OR

%b. INDIVIDUAL’S LAST NAME FIRST NAME MIDDLE NAME, SUFFIX

10. MISCELLANEOUS

11. ADDITIONAL DEBTOR’S EXACT FULL LEGAL NAME - insert only one debtor name (11a or 11b) — do not abbreviate or combine names:

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

I1a, ORGANIZATION’S NAME
OR

11b. INDIVIDUAL’S LAST NAME

FIRST NAME

MIDDLE NAME

SUFFIX

1lc. MAILING ADDRESS

CITY

STATE POSTAL CODE

COUNTRY

11d. TAX ID #. SSN OR EIN ADD’L INFO RE 11e. TYPE OF ORGANIZATION

11f. JURISDICTION OF ORGANIZATION

11g. ORGANIZATIONAL ID¥, if any

ORGANIZATION
DEBTOR [J NONE
12. 0 ADDITIONAL SECURED PARTY’S or [X] ASSIGNOR S/P’S NAME - insert only one name (12 or 12b)
12a. ORGANIZATION’S NAME
oz | HSBC REALTY CREDIT CORPORATION (USA)
12b. INDIVIDUAL’S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
12¢. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY
452 Fifth Avenue New York NY 10017 USA

13. This FINANCING STATEMENT covers [J timber to be cut or [ as extracted
collateral, or is ftled as a X] fixture filing.

14. Description of real estate:

The Meadows at Brook Highland
One Meadow Drive
Birmingham, Alabama 35243

County: Shelby

16. Additional collateral Description

15. Name and address of RECORD OWNER of above-described real estate (if
Debtor does not have a record interest):

G&I III MEADOWS LLC
c¢/o DRA Advisors LLC

220 East 42™ Street

New York, New York 10017

[J Decedent’s Estate

17. Check only if applicable and check only one box.

Debtor is a [ Trust or [J Trustee acting with respect to property held in trust or

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

[J Debtor is a TRANSMITTING UTILITY

[] Filed in connection with a Manufactured-Home Transaction — effective 30 years

L] Filed in connection with a Public-Finance Transaction — effective 30 years

FILING OFFICE COPY — NATIONAL UCC FINANCING STATEMENT AMENDMENT (FORM UCC1AD) (REV. 7/29/98)
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(1)

(2)

(3)

4)

FHLMC# 002701898

FINANCING STATEMENT
EXHIBIT B

(REVISION DATE 11-01-2000)

All of Debtor's present and future right, title and interest in and to all of the following:

All of the following which are used now or in the future in connection with the
ownership, management or operation of the real property described in Exhibit A and/or
the improvements on such real property (the "Property”): machinery, equipment, engines,
boilers, incinerators, installed building materials; systems and equipment for the purpose
of supplying or distributing heating, cooling, electricity, gas, water, air, or light; antennas,
cable, wiring and conduits used in connection with radio, television, security, fire
prevention, or fire detection or otherwise used to carry electronic signals; telephone
systems and equipment; elevators and related machinery and equipment; fire detection,
prevention and extinguishing systems and apparatus; security and access control systems
and apparatus; plumbing systems; water heaters, ranges, stoves, microwave ovens,
refrigerators, dishwashers, garbage disposers, washers, dryers and other appliances; light
fixtures, awnings, storm windows and storm doors; pictures, screens, blinds, shades,
curtains and curtain rods; mirrors; cabinets, paneling, rugs and floor and wall coverings;
fences, trees and plants; swimming pools; and exercise equipment (any of the foregoing
that are so attached to the Property as to constitute fixtures under applicable law are
referred to below as the "Fixtures");

All furniture, furnishings, equipment, machinery, building materials, appliances, goods,
supplies, tools, books, records (whether in written or electronic form), computer
equipment (hardware and software) and other tangible personal property (other than
Fixtures) which are used now or in the future in connection with the ownership,
management or operation of the Property or are located on the Property, and any
operating agreements relating to the Property, and any surveys, plans and specifications
and contracts for architectural, engineering and construction services relating to the
Property and all other intangible property and rights relating to the operation of, or used

in connection with, the Property, including all governmental permits relating to any
activities on the Property (the "Personalty");

All current and future rights, including air rights, development rights, zoning rights and
other similar rights or interests, easements, tenements, rights-of-way, strips and gores of
land, streets, alleys, roads, sewer rights, waters, watercourses, and appurtenances related

to or benefiting the Property, and all rights-of-way, streets, alleys and roads which may
have been or may in the future be vacated;

All proceeds paid or to be paid by any insurer of the Property, the Fixtures, the Personalty
or any other item listed in this Exhibit B;

{00262682;1}
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(6)

(7)

(8)

5)

(10)
(11)

(12)

All awards, payments and other compensation made or to be made by any municipal,
state or tederal authority with respect to the Property, the Fixtures, the Personalty or any
other item listed in this Exhibit B, including any awards or settlements resulting from
condemnation proceedings or the total or partial taking of the Property, the Fixtures, the
Personalty or any other item listed in this Exhibit B under the power of eminent domain
or otherwise and including any conveyance in lieu thereof;

All contracts, options and other agreements for the sale of the Property, the Fixtures, the
Personalty or any other item listed in this Exhibit B entered into by Debtor now or in the

future, including cash or securities deposited to secure performance by parties of their
obligations;

All present and future leases, subleases, licenses, concessions or grants or other
possessory interests now or hereafter in force, whether oral or written, covering or
affecting the Property, or any portion of the Property (including proprietary leases or
occupancy agreements 1f Debtor is a cooperative housing corporation), and all
modifications, extensions or renewals (the "Leases");

All earnings, royalties, accounts receivable (including accounts receivable for all rents,
revenues and other income of the Property, including parking fees, charges for food,
health care and other services), issues and profits from the Property, or any other item
listed 1n this Exhibit B, and all undisbursed proceeds of the loan secured by the security
interests to which this financing statement relates and, if Debtor is a cooperative housing
corporation, maintenance charges or assessments payable by shareholders or residents;

All refunds (other than real property tax refunds applicable to periods before the real
property tax year in which the loan secured by the security interests to which this
financing statement relates was made) or rebates of (a) water and sewer charges, (b)
premiums for fire and other hazard insurance, rent loss insurance and any other insurance
required by Secured Party, (c) taxes, assessments, vault rentals, and (d) other charges or
expenses required by Secured Party to protect the Property, to prevent the imposition of
hens on the Property, or otherwise to protect Secured Party's interests (collectively, the
"Impositions") by any municipal, state or federal authority or insurance company;

All tenant security deposits which have not been forfeited by any tenant under any Lease;

All names under or by which the Property or any part of it may be operated or known,

and all trademarks, trade names, and goodwill relating to any of the Property or any part
of it; and

All proceeds from the conversion, voluntary or involuntary, of any of the above into cash
or liquidated claims, and the right to collect such proceeds.

{00262682;1}
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A parcel of land located in the S8 Yy

FHLMC# 002701898

EXHIBIT A

Legal Description

FARCHL, T:

(1

Parr of the Korth ¥ of Section 31, Townskip 18 South, Range 1 West; Shelby
County, Alabama, being more particularly dazeribead as faollowg:

From the Northwest cornar of Lot 12, Jezpica IngTam Propsrty, az reserded
in the Office of the Judge of Probabke, Shalby County, Alabama, in Map Book
3, page 54, run in a Southerly direction mlonmg the West lot line of smid
Lot 12 £or a distance of 30.26 feet to an exizting old irom rebar belng
tha point of beginnings thence turn an angle to the left of 83¥23'50% and
run in an Bactarly dixection £or a distance of 1236.08 feet to an existing

- old irocn rebar and being on the Wept zight of way line of Shelby County

Road No. 455; thenmea turn zn angle to the right of E5°56'17* and run in a
southerly dirscsticn along tha Wast zight of way lins of zaid Ef:alby county
Rond No. 4835 for a distzance of 626.46 feet to an oxisting old iron rebar;

"thence bturn an angle 0 the right of 94°15’23" and run in a wWesterly

direction for a dlztance of 1373.90 faat, more or less, to an existing old
iAFOR Pia boing on bhe BExst xight of way line of Brogk Xighland Driva; znd
algo being oun a2 curve, i ourve belny concave in 35 Wasterly directisn

‘and having a ceatral angle of 17°5056® and a radius of §21.12 feet;

thence turn an angle to the zight (85*36°27" to tha chord of said curve)

and run in a Northerly direction &long the East right of way line of said
Brook Highland Drive and alony tha z»a sf gaid’ curve for a digtance of

193.49 feebt to ‘the point of ending of said ourve; thense cémtizue in a
Northerly direction aloang the East right of way line of said Bresk
Highland Drive and along a line tangent to the end ocf said curvae for a
distance of 124.02 f¢et to the point of beginning of a mew curve, &l
newezkt curve being comcava im a Westaerly diraection and having a cenkbral
angle of 3"9736" and a radiuz of 1169,80 feet; thensa Lurm SR 3ngla to the
lefc and run along the arc of said curve and along tbe Rast wight of way
lins of 2aid Erocmk Highland Drive for a distance of 64.52 faet %0 am
reXfting iron pin; thenca turn zn asungle to tha rmight (54°07’1%7¢ from the
chord of tha last mentioped curve) .and run in a Northeastezly direction -

for a disgtance of 70.27 feet, more or less, to an exigting izepn pin being

the point of begimning: being situated in Shelby County, Alabamx.

. TOGETHER WITH the rights of ingwess, egress and other rights gpet forth in

that certain Noa-Exslumive As0cos Ersamene Agresment recorded in Real
Ragoxrd 15%, pagc 540, in tha Probate 0ffice of Shelby’ cQuné.r. &l abama ,

- ovex and across the following land:

+ , _ of the NW -% of Sectiaon 31, Towmsghip
1B Seuth, Range 1 West, EShelby County, Alabama, said parcoel being 16 feet

- im width and lying adjaceat to the ERast zright of way lipa of Brook

Highland Drive as shown on the map of the "Tha Meadows Regidential Sactor
Onel, a3 resended i3 ¥aup Bock 9, page 142, in the Probate Ofdfﬁe of Shelby -
Cowanty, “Mahamu, and keing more particularly described as follows :
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EXHIBIT A-1

.- From the Northwest cornex of Lot 12, Jessica Ingram property, ag @sesrded
- in Map Book 3, page 54, in the Office of the Judge i Pzobate of Shalby
County, Alabama, run in a Southerly direction alensg the Wagk lot line of
said Lot 12 for a distance of 30.26 feer) thance turn an angle to the
right of 54°¢03752" and runm in a Ssuthwasterly direction for a distancae of
70.27 feet to the point of beginning of the properxty harain described;
fran the point of baginning thus obetaingd gontinve along the last
- described csurpe for a digtznca of 19.42 faet to a paint on the Basé =ighe

of way line of Brook Highlapnd Drive as shown om the map of "The Meadow
Refidential Sectar One”, az recsrded in Mep Beok 9, page 142, in the
Probata Office ¢f Shelby County, Alabama, said point being on a qurve to
che right, said curve being conoave &8 ke West and bhaving a radius of

1,153.80 feet, a central =anglqe of 2°37'02" and a chord of 52.70 feer,
- which formg am intericor angle to the right of 126°08°26% with the lacr
degcribed course; runr thapsa in a Southerly direction along the are of
said curve for a distance of 52.70 feet to tha and of said curva; run
thenca in a Southerly dircasion tangeabt to ssid cuxve for a distance of

?24.02 feet teo the beginning of a curve to the righr, said curve being
copgava ta the Northwase amd having a radias of §05.12 feeb, a central

angle of 1I8°21’26% amd & chord of 193.05 fegt; zuzm thepce in =

Southwesterly direction along the are of said cnrve for a distance of
123,88 feet to a point; thasce tuzw an imterior angle to the right of
80°PDB'IE" E£rom the chord of the lagst desszibed curve and departing gaid
rvight of way line run in 2n Bagterly dizection for a digtapnce of 16,350

fzet to a point on a curve to the left, zaid curve baing concave to the
Northwast and having a radiue of 621.12 feet, a centzal zungle of 170507 5"
angd a choxd of 183,71 feet whiech ferms an interior angle to 'the right of
33%36°27" with the last dezcrihad esures; run thencs in A Hoxthezatezly .
divaation aleng tha are of B2id curve for a distance af 153,49 faet to the
end of said curve) run thence in a Xortherly direction, ¢tangcnt ko said
carve, Lo a dictanae ¢f 324.02 fear o the begiming of a curva ta the
left, said curve being concave to the Wesr and having a »233ius of 1,169.80
£eat, a central gngle of 3°09’38" apnd a chord of 64.51 feab; zun thensa in

@ Northezly direction along the arc of said curve for a dictanecs &f 64.52
feet ta the paint of beginning. ~ I

-

ALl béing-éifuated in Fhally Councy, Algbams.

{00262682;1}
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TRACT TII:

EXHIBIT A-2

PARCEL YIis

TRACT X:

De:se.ri;?tim of a paxcel of land gituated in the Southaagt W of the

. XNorthwast ¥ of Section 311, Township 18 South, Range 1 Weazt, ShHelby County,
AMoabama, 2ud heing wmese particularly described as followsm:

From the Southwegt cotner of said ¥ ¥ sectiocn, run thence {w a Hortherly

. diraction along the Wagt line of maid ¥ ¥« section for a distanece of §82.30

feet; thenca twurzs =n =zagle ¢ the Tight £ 91"17’'06* and xun in an
Easterly dizection for a distance of 152.02 £agt to ths poimt of begimmineg

‘af the parcel harein describedy themnce continue iR an Rastzrly directiaon

along tha sam= course as before feor a dirbtanse of 1001.66 Esaty thanse
turn an angle to the rigkht of 920° and run iy a Sounthexly dirmation for a
distance of 307.97 feet to tha baginning of a curvs to the zight, aaid
curve to the right haviang a radiuns of 545.12 feet, and & qontzal angle ¢F

§2°38°49%" aud being ouncave to the NWorthwast; themcs run along the arg oI
anid curva in a Scutherly to Southwasterly dirsction fay a digtance oX

596.03 feet to the end of said curve; thencs >un i1 a Southwasterly

direction tauwgent to said curve for a digtanca of 166.49 feet thence Curmn
am angle to the r»ight of 26°18-34" and run iz a Westarly directicom for a
distance of 347.77 Feet; thence tuxrn an angle ta the right of &3°41¢26*
and in a Northwesterly direction for a distanca ef 136,63 feet to the
beginring &€ a curve &s tke «ight, said vusve to the right having a raaius
of 1682.21 fest and a central sagle of 17°35745" apd being copcave to the
Northeazt; themse run in a Northwasterly direction aleng tha, arc of said
curve for a distance of 516.62 feet to end of seid curve and the begimuing

of a second curve to the right., said second curve to the right having a
radiug of 537.13 feet and a central angle ¢f 20* zrd being concave to the .

- Bast: thence run in a Northwasterly and Northerly direstions ajlong the arc
of gaid curve for a digstance of 187,49 feat to the end of said ourvej

thence run in a Northerly directiocun tangent to said curve for a distance

of BD.52 fest toc tha point of baginning: being situated in Shalby County,
Ehlﬂbm- _ - .

A g r—smwsha = —h e - - LT T T ] —

”i"_ ' .l—p—_'-".-._—- T - - * =
"

o

(A) Deascription of a paxcai of land sirustad in the Wegt 3 of Sactiom 31,

Township 18 Soutk, Range ) Wes&, Shelby County, Alabamz; and being more
particmlanly deacribed az Ecllown: -

- From the Nortbwest cormer of the Northeast ¥ of ths Southwegt ¥ of said

sactiom zun thence in an Easterly divection alomg the North line of said
¥ % rection for a distanoe of 38%.72 fewt Lo the point of bagihning of the

parcel herein desgcribhed; thence continus in an Basterly directiomn along

- the North lina of guid ¥ ¥ section for a distance of 347.77 feet; thence
Eurn an angle (o the zight of 153¢41/2¢n

- : and Tun imn & Southwegterly
direction for a distance of 288.75 feat to the beginning of & curve to the

:'i.ght,‘saiﬁ. curve to the righc having a yadius of 25 Eent, & ceantral angle
of 90 and being toncave Northward; thence mwa in a Westerly to

Northwactarly direction along the arc of smaid curve for a distance of

(00262682;1}
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39.27 feet to the end af gaid surve; thence run fin a Nprthwaeszterly

diractien tangent te said curve for s distanus of 129.14 feet to the point
- of beginning; being situated ln Shelby County, Alabama.

TER ABOVE DESCRIBED FROPERTY i1s also known as Lot 1, THE MEADOWS

RESTDENTIAL SECTOR ONE, ag recoxded ia the Office of tha Judge of Prabate
of Shelby County, hlabama.. in Map Book 3, page 142. .

(B) Together with all benefisizl rights granted to Daniel Meadows
Partnership pursuant to that certain ctomm zewar camement recorded in Resl

Record 43, puge 6§08, over and zcross tha following prepesrty, described as
followa:

The £ollowing i a dezrription of a 20-foot wide storm Eewar apnoment

baing 10 feat an aither glda of centerline, said centerlina being more
particularly despribed agg follows: |

Part of the Southeast ¥ of the Northwesk ¥ of Section 31, Township 18

south, Raunge 1 Wesk, shalhy cmc:r, Alabama,  being mora particularly
describad ag £ollows: - .

. Prom the Northwest cormar of =.L"Lﬂ Southeast ¥ of Hocthwest ¥ Xun iz a
- Southarly diractien aleng the West line of szid ¥ ¥ section £dy a distance
of 453.7% feets theuce tuwrm an angle ko the left of BB°42’54" and run in
GR Dasterly direction for a digtance of 436 fest, mora ar lessz, to the

poine of bagﬁmmg «f eaid canterlime) mhewse tnrn an angls to the lefy of

142°30’ and zun in a Northwesterly direction for a dist:anca uf 62 feet.
MOES o¥ lace, €5 the peint of beginmimg. -

21l being ai.:uate:! in  Shelby Counry, A)abama,
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