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UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS

[B. E-MAIL CONTACT AT FILER (optional)

¥'C. SEND ACKNOWLEDGMENT TO: (Name and Address)

[ CONDON TOBIN SLADEK THORNTON
NERENBERG PLLC
8080 PARK LANE, SUITE 700
DALLAS, TEXAS 75231

|_ ATTN: MICHAEL D. RIST, ESQ.
‘I‘HE ﬁBGVE SPACE IS FOR FILING OFFICE USE ONLY
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CROSS DEVELOPMENT CC PELHAM LLC

1D, INDIVIDUAL'S SURNAME “TFIRST PERSONAL NAME

OR TSURFIX

fe WALINGADDRESE oL A— SOSTALCOEE o

4336 MARSH RIDGE ROAD CARROLLTON | 75010 USA

2. EIEETGR'S NAME Provids only gng Oebior nama (2a or 2b) (use exact, full r name; do not omit, modify, or abbmviata any pan of Iha Dablor's nams); if any part nf the Individual Debtor's |
nama will not fitin line 2b, leave all of item 2 bianlt chack here D and provide the Individua! Osebtar Information in ltem 10 of the Financing Statement Addendum (Form UCC1Ad)
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Zc. MAILING ADDRESS,

{38 ORGANIZATION'S NAME

SB PB VICTORY; L.P.

OR 3b INDIVIDUAL'S SURNAME

FIRST PERSONAL NAME ' ~ JADDITIONALNAME(SINITIAL(S) - |SUFFIX

3;; m;unﬁ ADQRESS E—— ‘ . — [CITY STATE PGSTALCODE 'CGUNTRV |
_301 COMMERCE STREET, SUITE 3200 FORT WORTH TIX |’ USA |

4. COLLATERAL: "This ﬂnanung stalement cavars the fellowing collateral:

SEE SCHEDULE 1 attached hereto and incorporated herein by reference for a description of the collateral.

SEE EXHIBIT A attached hereto and incorporated herein by reference for a description of the property.

Proceeds of the collateral are also covered.

Additional security for the mortgage being filed
Simultaneously herewith.
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7. ALTERNATIVE DESIGNATION (if ﬂpﬁicaﬁn} | - Lausuan.aasur
m

6. OPTIONAL FIL.ER REFERENCE DATA:
SHELBY COUNTY ALABAMA (60630. 018.51)
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SCHEDULE OF COLLATERAL Shelby Cnty Judge of Probate. AL
. o 03/14/2022 11:08:00 AM FILED/CERT
UCC FINANCING STATEMENT )
(Presented for filing pursuant to the Uniform Commercial Code)
Debtor: CROSS DEVELOPMENT CC PELHAM, LLC, a Texas limited liability company
Secured Party: SB PB VICTORY, L.P., a Texas limited partnership

This Financing Statement covers the following types of collateral and proceeds thereof ("Mortg aged.

Property"), subject only to the Permitted Exceptions, described in this Schedule 1, Schedule of Collateral, as the
same relate to the land (the "Land") described in Exhibit A attached hereto and incorporated herein by reference for
all purposes, and the improvements thereon or thereto, to include the Land, Minerals, Fixtures, Improvements,
Personalty, Contracts, Leases, Plans, if any, and any interest of Debtor now owned or hereafter acquired therein,
together with an interest in the Rents, and all other security and collateral of any nature now or hereafter given for
the performance and discharge of the Obligations. The defined terms, set forth above, have the following meanings:

-"Code" means the Uniform Commercial Code as enacted and in force in the State of Texas.

"Contracts" means all of the right, title, and interest of Debtor, including equitable rights, in, to, and under
all: (a) contracts for the purchase or sale of all or any portion of the Mortgaged Property, whether such contracts are
now or at any time hereafter existing, including, without limitation, all earnest money or other deposits escrowed or
to be escrowed or letters of credit provided or to be provided by the purchasers under the contracts, including all
amendments, supplements, and restatements thereof, and together with all payments, earnings, income, profits, and
all other sums due or to become due arising from the sale of any portion of the Mortgaged Property or from the
contracts, and together with any and all earnest money, security, letters of credit, or other deposits under any of the
contracts; (b) contracts, licenses, permits, and rights relating to living unit equivalents or other entitlements for
water, wastewater, and other utility services whether executed, granted, or issued by a private person or entity or a
governmental or quasi-governmental agency, which are directly or indirectly related to the development, ownership,
maintenance, or operation of the Mortgaged Property, whether such contracts, licenses, and permits are now or
hereafter existing, including, without limitation, all rights of living unit equivalents or other entitlements with
respect to water, wastewater, and other utility services, certificates, licenses, zoning vartances, permits, and no-
action letters from each governmental authority required (i) to evidence compliance by Debtor and all improvements
constructed or to be constructed on the Mortgaged Property with all legal requirements applicable to the Mortgaged
Property, and (ii) to develop and/or operate the Mortgaged Property as a commercial and/or residential project, as
the case may be; (c) financing arrangements relating to the financing or purchase of any portion of the Mortgaged
Property by future purchasers; (d) contracts for construction or supplying of Improvements to the Mortgaged
Property; and (e) other contracts which in any way relate to the use, enjoyment, occupancy, operation, maintenance,
repair, management, or ownership of the Mortgaged Property (save and except the Leases), including, without
limitation, maintenance and service contracts and management agreements.

"Fixtures" means all materials, supplies, equipment, systems, apparatus, and other items now owned or
hereafter acquired by Debtor and now or hereafter attached to, installed in, or used in connection with (temporarily
or permanently) any of the Improvements or the Land, including, without limitation, all partitions, dynamos,
window screens and shades, draperies, rugs and other floor coverings, awnings, motors, engines, boilers, furnaces,
pipes, call and sprinkler systems, alarm and security systems, intercom systems, fire extinguishing apparatus and
equipment, water tanks, swimming pools, heating, ventilating, refrigeration, plumbing, laundry, lighting, generating,
cleaning, waste disposal, transportation systems (of people or things, Including, without limitation, stairways,
elevators, escalators, and conveyors), incinerating, air conditioning and air cooling equipment and systems, gas and
electric machinery, appurtenances, and equipment, disposals, dishwashers, refrigerators, ranges, recreational
equipment and facilities of all kinds, lighting, traffic control, raw and potable water, gas, electrical, storm and
sanitary sewer, telephone and cable television facilities, and all other utilities whether or not situated in easements,
together with all accessions, appurtenances, replacements, betterments, and substitutions for any of the foregoing
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"Guarantor"” means (individually and/or collectively, as the context may require) those persons, firms, or
entities, if any, designated as Guarantor in the Guaranty.

Y T | ZERTU -

L T T

"Guaranty' means (individually and/or collectively, as the context may require) that instrument or those
mstruments of guaranty, if any, now or hereafter in effect, from Guarantor to Secured Party guaranteeing the
repayment of all or any part of the Indebtedness or the satisfaction of, or continued compliance with, the
Obligations, or both, as it or they may from time to time be amended, supplemented, or restated.
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"Improvements” means any and all buildings, covered garages, air conditioning towers, open parking
arcas, structures, and other improvements of any kind or nature, and any and all additions, alterations, betterments,
or appurtenances thereto, now or at any time hereafter situated, placed, or constructed upon the Land or any part
thereof.
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"Indebtedness" means (i) the principal of, interest on, or other sums evidenced by the Note or the Loan
Documents; (ii) any other amounts, payments, or premiums payable under the Loan Documents; (iii) such additional
or future sums (whether or not obligatory), with interest thereon, as may hereafter be borrowed or advanced from
_ Secured Party, its successors or assigns, by the then record owner of the Mortgaged Property, when evidenced by a
j promissory note which, by its terms, is secured hereby, it being contemplated by Debtor and Secured Party that such
future indebtedness may be incurred; and (iv) any and all other indebtedness, obligations, and liabilities of any kind
or character of Debtor to Secured Party, now or hereafter existing, absolute or contingent, due or not due, arising by
operation of law or otherwise, direct or indirect, primary or secondary, joint, several, joint and several, fixed or
contingent, secured or unsecured by additional or different security or securities, including indebtedness,
obligations, and liabilities to Secured Party of Debtor as a member of any partnership, joint venture, trust or other
type of business association, or other group, and whether incurred by Debtor as principal, surety, endorser,
guarantor, accommodation party or otherwise, and any and all renewals, modifications, amendments, restatements,
rearrangements, consolidations, substitutions, replacements, enlargements, and extensions thereof, it being
contemplated by Secured Party and Debtor that Debtor may hereafter become indebted to Secured Party in further
sum or sums. Notwithstanding the above, the term "Indebtedness” shall not include any other loan, advance, Debt,
obligation, or liability with respect to which Secured Party is by applicable law prohibited from obtaining a Lien on
real estate, nor shall this definition operate or be effective to constitute or require any assumption or payment by any
person of any Debt or obligation of any other person if it would violate or exceed the limit provided in any
applicable usury or other law.
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: "Land' means all of that certain real property or interest therein situated in Shelby County, Alabama, more
% particularly described in Exhibit A, together with all right, title, interest, and privilege of Debtor in and to: (a) all
streets, ways, roads, alleys, easements, rights-of-way, licenses, rights of ingress and egress, vehicle parking rights,
and public places, existing or proposed, abutting, adjacent, used in connection with, or pertaining to such real
property or the improvements thereon; (b) any strips or gores of real property between such real property and
abutting or adjacent properties; (c) all air rights, all water and water rights, sands, gravel, rocks and soil, timber and
crops pertamning to such real property; and (d) all other appurtenances, reversions, and remainders in or to such real

property.

"Leases" means all leases, subleases, occupancy agreements, licenses, rental contracts and other
agreements, whether oral or written, now or hereafter existing relating to the use or occupancy of all or any part of
the Mortgaged Property, together with all guarantees, modifications, extensions and renewals thereof and all other
agreements, such as utility contracts, maintenance agreements, and service contracts, which in any way relate to the
use, occupancy, operation, maintenance, enjoyment or ownership of the Mortgaged Property.

"Loan Documenits" means the Construction Loan Agreement, the Promissory Note, the Mortgage,
Assignment of Rents and Leases, Security Agreement and Fixture Filing, the Environmental Indemnity Agreement,
the Guaranty Agreement (all dated at or near the date of the filing of this UCC Financing Statement), if any, and all
other documents now or hereafter executed by Debtor, Guarantor, or any other person or party in connection with
the loan evidenced by the Note or in connection with the payment of the Indebtedness or the performance and
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discharge of the Obligations, as they may from time to time be amendxed, supplemented, or restated.

"Minerals" means all substances in, on, under, or above the Land which are now, or may become in the
future, intrinsically valuable (that is, valuable in themselves) and which now or may be in the future enjoyed through
extraction or removal from the property, including, without limitation, oil, gas, and all other hydrocarbons, coal,
lignite, carbon dioxide, and all other non-hydrocarbon gases, uranium and all other radioactive substances, and gold,
silver, copper, iron, and all other metallic substances or ores.

"Obligations”" means any and all of the covenants, conditions, warranties, representations, and other
obligations (other than including the obligation to repay the Indebtedness) made or undertaken by Debtor, Guarantor
(as defined above), or any other person or party to the Loan Documents to Secured Party or others as set forth in the
Loan Documents, the Leases, and in any deed, lease, sublease, or other form of conveyance, or any other agreement
pursuant to which Debtor is granted a possessory interest in the Mortgaged Property.

"Permitted Exceptions” means the liens, easements, restrictions, security interests, and other matters (if
any) described on Exhibit B and the liens and security interests created by the Loan Documents.

"Personalty'’ means all of the right, title, and interest of Debtor in and to: (a) furniture, furnishings,
equipment, machinery, and goods (including, without limitation, crops, farm products, timber and timber to be cut,
and as-extracted collateral); (b) general intangibles, money, insurance proceeds, accounts, contract and subcontract
rights, trademarks, trade names, copyrights, chattel paper, instruments, investment property, letter of credit rights,
and inventory; (c) all cash funds, fees (whether refundable, returnable, or reimbursable), deposit accounts, or other
funds or evidences of cash, credit, or indebtedness deposited by or on behalf of Debtor with any governmental
agencies, boards, corporations, providers of utility services, public or private, including, without limitation, all
refundable, returnable, or reimbursable tap fees, utility deposits, commitment fees, development costs, any awards,
remunerations, reimbursements, settlements, or compensation heretofore made or hereafter to be made by any
governmental authority pertaining to the Land, Improvements, Fixtures, Contracts, or other personalty, including,
but not limited to, those for any vacation of, or change of grade in, any streets affecting the Land or the
Improvements and those for municipal utility district or other utility costs incurred or deposits made in connection
with the Land; (d) the Plans, and (e) all other personal property of any kind or character as defined in and subject to
the provisions of the Code; any and all of which are now owned or hereafter acquired by Debtor, and which are now
or hereafter situated in, on, or about the Land or the Improvements, or used in or necessary to the complete and
proper planning, development, construction, financing, use, occupancy, or operation thereof, or acquired (whether
delivered to the Land or stored elsewhere) for use in or on the Land or the Improvements, together with all
accessions, replacements, and substitutions thereto or therefor and the proceeds thereof.

"Plans" means any plans and specifications for the development of the Land and construction of the
Improvements (if any such construction is approved by Secured Party pursuant to any loan agreement between
Debtor and Secured Party), and all amendments and modifications thereof, and all other design, engineering, or
architectural work, test reports, surveys, shop drawings, and related items.

"Rents' means all rents, revenues, issues, profits, income and proceeds due or to become due from tenants
of the Mortgaged Property, including rentals and all other payments of any kind under the Leases, together with all
deposits (including security deposits) of tenants thereunder.

As to all of the above Collateral, which is or which hereafter becomes a "fixture" under applicable law, this
Financing Statement under the Code.

Schedule of Collateral [Pelham, AL] Page 3 27648733v] 60630.018.51
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LAND

Lot 1-A, according to the Resurvey of Lots 1 & 2, Circle I Business Complex, Phase 2 as recorded in Map Book 55,
Page 60 in the Probate Office of Shelby County, Alabama.

Together with those easement rights set out in Declaration of Protective Covenants for Circle I Business Complex as
recorded in Instrument 20070416000174630, First Amendment to Declaration as recorded in Instrument
20070719000338340, Second Amendment to Declaration as recorded in Instrument 20090515000183390, Third
Amendment to Declaration as recorded in Instrument __ _in the Probate Office of Shelby County,
Alabama.

Schedule of Collateral [Pelham, AL] Exhibit A 27648733v1 60630.018.5]
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PERMITTED EXCEPTIONS h

Real estate taxes and general or special assessments for 2022 and subsequent years.

50" Ingress/Egress Easement that affects the South boundary of Lot 2 as shown by map recorded in Map
Book 38, page 132, in the Probate Office of Shelby County, Alabama, as noted on that certain AL TA/NSPS
Land Title Survey prepared by Jason E. Bailey, Professional Surveyor, dated June 16, 2021, as Project No.
21,088, last revised February 7, 2022 (the "Survey").

Reservation of ingress/Egress and Utilities easement, Restrictions and Rights of others in and to the use of
easement as recorded in Instrument 20070719000338350 in the Probate Office of Shelby County, Alabama,
as noted on the Survey.

Right of way to Postal Telegraph and Cable Company as recorded in Deed Volume 80, page 40, in the
Probate Office of Shelby County, Alabama, as noted on the Survey.

Declaration of Protective Covenants for Circle I Business Complex as recorded in Instrument
20070416000174630, First Amendment to Declaration as recorded in Instrument 20070719000338340,
Second Amendment to Declaration as recorded in Instrument 20090515000183390, Third Amendment as
recorded in Instrumentq?oo?goswooo,w?'z'gjthe Probate Office of Shelby County, Alabama.
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