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UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS
[ 4. NAME & PHONE OF CONTACT AT FILER {optionaly

B. E-MAIL CONTACT AT FILER {cptional)

L C. SEND ACKNOWLEDGMENT TO: (Name and Address)

I__Katten Muchin Rosenman LI.P
50 Rockefeller Plaza
New York, New York 100203-1605

Attn: Andrew L. Jagoda, Esq.

|

FHE ABOVE SPAGE IS FOR FILING OFFICE USE ONLY

1. D _.BT{:]F{ S NAME Pruvu:le -E]I"I-I'j"_qﬂ_ﬁ DE.htEl!' name (15 or 'H:r} {use Exam fuﬂ names: n:ic:: nut -:.':rnrt mﬂdlf}f or Ehbrewale any part of the Debmrs neme); if any part of the Indmduaf Debmra
nane will net fit n line 1b, leave ail of tem 1 blank, chack hera [: and provide tha [ndividual Pebtor information In item 10 of the Financing Statement Aadendum {(Form VOO 1 Ad)

1a. ORGANIZATION'S NAME
MSC ALABASTER, LLC
R S TNDIVIDUAL S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)INITIALIS) SUFFIX
1c. MAILING ADDRESS | [CITY STATE |POSTAL CODE COUNTRY
c/o Starwood Capltal G‘rr[mp, 2340 Collins Avenue, Suite 70{ Mlﬂml Beﬂ{:h Fi. 33 139 USA

2 DEBTDRFS HAME F*rw?de r;:niy 0 Debtnr name {Ea or "-"t:} (use Bxaut ful! name; a:Ic:- nut u-rnit rnncliﬁ.' or abhrevlata any part uf the Debtura namﬁ) Ff any part ﬂf the indlwdual DE?J!DI'JE
name will not fit in line 2b, leave all of item 2 blank, check here |: and pravide the Individual Debter infarmation in itam 10 of the Financing Statemant Addendum {(Form UCC1Ad)

Za. ORGANIZATION'S NAME

OR 1  NOIVIDUAL'S SURNAME | T e IFIRST PERSOMAL NAME T ADDITIONAL NAME(S)INITIAL(S) SUFFIX
e MBILING ADDRESS e oY T ST AT [POSTAL CODE T e auNTRY

3. SECURED PARTY'S NAME (or NAME of ASSIGNEE of ASSIGNOR SECURED PARTY): Provide only one Secure Party hame (3a or 3b)
3a. ORGANIZATION'S NAME

AIG ASSET MANAGEMENT (U.S.), LLLC, as Administrative Agent

R 155, INDIVIDUAL'S SURNAME ) FIRST PERSONAL NAME o  ADDITIONAL NAME(SYINTIALISY  |SUFFIX
3c, MAILING ADDRESS CITY ESTATE POSTAL CODE COUNTRY
¢/o AIG Investments, 28 Liberty Street, Floor 47 New York - NY | 10005-1445 USA

All assets of Debtor, whether now owned or hereafter acquired, including, without hmitation, the collateral described on
Exhibit A attached hereto and made a part hercof.

5 Che::l-c Q_l‘]]_}.’_ if appllcable arad check ﬂﬂj_‘-{ one I:m-:u: Gr:-ilatera! |5 . hatd ln a Trusl EEEE UCCLﬂ.d Itern 17 Elﬂn:l Instmctluns} . hemg admmlstered bj," a Decedent S F'ersnna§ F{epremntaﬂue

EEI Lhecl-: Q[];J_}:: 1 applmable and chE.E;!{ only one bm{ Gh. Check gﬂiy_ it appl:rc:ahle End EhE!EHi only one hox:
F'ut:hr: Fmanre Transaﬂhun |: MEﬂUfEETUfE:dﬂHDFﬁE Transachﬂn A Debfﬂ-r 15 3 Tranarmﬂmg thTTl'q.r | Agnuuitural Lken Hﬂﬂ*ljr[—ﬁ FIHng
T ﬁLTEF:‘:H.-"—'uTI\.v"E DESIGMAT!DH {lf Epplmablej Lesses/lessor I:' Cunsrgneeﬁﬂnnmgﬂur :I Se ErIE.uyer I:l EEIEEEJ‘EaiIDr :] Llcenseeft_tcenﬁur

8. OPTIONAL FILER REFERENCE DATA:
File with AL - (Shelby County)

~ International Association of Commercial Administrators {JACA)
FILING OFFICE COPY — UCC FINANCING STATEMENT (Form UCC1) (Rev. 04/20/11)

NCE - 1055 1§ 07
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UCC FINANCING STATEMENT ADDENDUM

FOLLOW INSTRUCTIONS

“ . F FIRST DEBTOR: Srne as line 1a or 16 on Financing Statement; if line 1t was left blank :
because Individual Debtor name did net i, check here :I |

95, ORGANIZATION'S NAME

'MSC ALABASTER, LLC

OR [ ob. INDIVIDUAL S SURNAME

TIRST PERSONAL NAME

ADDITIONAL NAME(SHINITIALIS) SUFFIX

“ F'rr:vTeHa or Ub} ::mr'al:,f - additial Cebtor name or Dabtor name that did not fil in [Ine 1b or 2b of the Financing Statement (Form UCC1) (use exacl, full name;
do nol omit, medify, or abbraviate any part of the Debtor's mame} and enter the mailing adaress in line 10c

10a. CRGANIZATION'S NAME

10b, INDIVIDUAL'S SURNAME

NDIVIDUAL 'S FIRST PERSONAL NAME

INDIVIDUAL'S ADDITIONAL NAME(SHINITIAL(S) ISUFFIX

10c. MAILING ADDRESS Ty S T ST G e e

{13, ORGANIZATION'S NAME S

YR 76 INDIVIDUALS SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(SYINITIAL(S)  |SUFFIX

1o, MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

13. E This FINEIG STATEMENT is io be filed [for record] {or recerded) in the ‘14 This FINANCING STATEMENT:
REAL ESTATE RECORDS (if applicable) I—

covers timbet to be cut | covers as-extracted coliateral [y | is filed as a fixture filing

15, Name and address of a RECGORD OWNER of real estate describad in item 16 'IEE Description of real estate:
{if Debtor does not have a record interesiy:; a

| See attached Exhibit B

+7. MISCELLANEQUS:

T Internationat Association of Commercial Administrators (JACA)
FILING OFFICE COPY — UCC FINANGING STATEMENT ADDENDUM {Form UCC1Ad) (Rev. 04/20/11)
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EXHIBIT ATO UCC FINANCING STATEMIGNT

...... | liability company

DEBTOR’S ADDRESS: . ¢/o Starwood Capital Group
- 2340 Collins Avenue, Surte 700
Miami Beach, Florida 33139

 SECURED PARTY: T AIG ASSET MANAGEMENT (U.S.), LLC, a

Delaware himited lability company

SECURFED PARTY ADDRESS: | c¢/o AIG Investments

28 Liberty Street
Floor 47
New York, New Yorlk 10005-1445

Reference is hereby made to that certain Mortgage, Sceurity Agreement, Fixture Filing,
Financing Statement and Assignment of Leases and Rents (Alabaster), dated as of the Closing
Date (as defined below), made by Debtor for the benefit of Secured Party (as the same may be
amended, restated, supplemented and/or modified from time to time, the “"Mortgage”).

All of Debtors’ right, title, interest and estate in and to the Property (as defincd below),
the Chattels (as defined below), the Intangible Personalty (as defined below), and the other
Collateral (as defined below).

a. Property: Collectively, all of the f{ollowing, whether now owned or
hereafter acquired:

1. the Land;
2. all Improvements;
3. all Leases and all guaranties thercof and security deposits or other

security provided in connection therewith,
4, all Gross Revenue;

5. all (1) water and water rights (whether decreed or undecreed,
tributary, nontributary or not nontributary, surface or underground, or appropriated or
unappropriated), (ii) ditches and ditch rights, (iil) spring and spring rights, (iv) reservolr and
reservoir rights and (v) shares of stock or other interests in, to or under any water, ditch and canal
companies and alf other evidence of such rights, that are appurtenant to or that have been used in
connection with the Land and/or the Improvements;

0. all minerals, crops, timber, trees, shrubs, flowers and landscaping
features now or hereafter located on, under or above the Land;

7. all machinery, apparatus, equipment, fittmgs, fixtures (whether
actually or constructively attached, and including, without limitation, all trade, domestic, and

Exhibit A-1

152542558 TICC-1 Exhibit (Alabaster - AL) - Mormngstar Storage Portfolie - AIG
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ornamental fixtures) now or hereafier located in, upon, or under the Land or the Improvements
and used or usable in connection with any present or future ownership, operation or mantenance
thereof, including, without Hmitation, all heating, air-conditioning, freezing, lighting, laundry,
incinerating and powcr equipment, engines, pipes, pumps, tanks, motors, conduits, switchboards,
plumbing, lifting. cleaning, fite prevention, fire extinguishing, refrigerating, ventilating, cooking,
and communications apparatus, boilers, water heaters, ranges, furnaces, and burners, appliances,
vacuum cleaning systems; elevators; escalators; shades; awnings; screens; storm doors and
windows, stoves, refrigerators, attached cabinets, partitions, ducts and compressors, rugs and
carpets, draperies, and all additions thereto and replacements theretor (excluding, however, any
of the foregoing to the extent owned by a tenant under a Lease for so long as the same do not
become property of Debtor under such Lease):

8. all development rights associated with the Land and/or the
Improvements, whether previously or subsequently transferred to the Land and/or the
Improvements from other real property or now or hereafter susceptible of transter from the Land
and/or the Improvements to other real property, including, all development rights appurtenant to
the Land and/or the Improvements under any Legal Requirements;

9. in each case, to the extent assignable pursuant to the terms thereof
and applicable law, all Permats;

10.  all awards and payments, including interest thereon, resulting from
the exercise of any right of eminent domain or any other public or private taking of, injury to, or
decrease in the value of, any of such property;

11, all other and greater rights and interests of every nature in the Land
and/or the Improvements and In the possession or use thereof and income therefrom, whether
now owned or subsequently acquired by Debtor;

12, all contract rights with respect to, or that may in any way pertain
to, the foregoing and all refunds, rebates, security deposits or other expectancy under or from any
such account or contract right;

{3.  any Property Record Agreement;
14, all insurance proceeds in respect of the foregoing Property;

15.  the balance of the property interests associated with the Land and
the Iinprovements to the extent not already included in this definition of “Property™; and

16.  all proceeds of each and every of the foregoing.

II. Chaitels: Collectively, whether now owned or hereafter acquired, all goods (including all
“Goods™ as defined in the UCCQ), fixtures (including all “Fixtures™ as defined in the UCC),
inventory (including all “Inventory” as defined in the UCC), equipment (including all
“Equipment” as defined in the UCC), building and othcr materials, supplies, and other tangibie
personal property of every nature (but excluding (i) all such chattels, trade fixtures and personal
property of Tenants under Leases that are not and do not become the property ol Debtor under

Exhibit A-2
152542338 UOCC-1 BEsthibit { Alabaster - ALY - Momingstar Storage Portfoho - AIG

...........
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such Leases and (ii) all personal property leased or licensed by Debtor pursuant to equipment
leases, license asreements or other agreements with third parties), used, intended for use, or
reasonably required in the construction, development, operation or maintenance of the Property,
together with all accessions thereto, replacements and substitutions therefor, and proceeds
thereot.

FII. Intangible Personalty: Collectively, whether now owned or hereafter acquired, all
Inteliectual Property, Account Collateral, Permits, Contracts, contract rights (inchading rights to
receive insurance proceeds) and general intangibles relating to or arising from Debtor’s
construction, ownership, use, operation, leasing or sale of all or any part of the Property.
including any air rights or development rights that Debtor may have or that Dcbtor may
hereafter acquire (excluding, however, any intangible property owned by any Tenant under any
Lease that is not and does not become the property of Debtor under such Lease).

IV. Other Collateral: All of Debtors® right, title, interest and estate in and to the following
(collectively, the “Collateral™): any part of the Property, the Chatiels and the Intangible
Personalty that may or might now or hereafter be or be deemed to be personal property, fixtures
or property other than real estate.

Definitions

Capitalized terms not defined in the Exhibit shall have their respective meanings as set forth 1n
the Mortgage.

I. Account Collateral: Collectively, (i) all funds, money or cash from time to time
on deposit in the Accounts, (ii) all of Debtor’s right, title and interest in and to the Accounts and
such funds, (iit) all proceeds and all rights to payment from the Accounts and such funds and all
interest accruing thereon, (iv) any dividends, certificates, instruments and securities or
other “investment property” (as defined in the UCC), if any, representing such funds, (v} all
claims, demands, general intangibles, choses in action and other rights or interests of Debtor
respect of the Accounts and such funds, (vi) any increases, renewals, extensions, substitutions
and replacements thereof, (vii) any funds held by Debtor or any Property Manager or other agent
of Debtor that are required to be deposited into the Deposit Account pursuant to the terms of the
Loan Agreement or pursnant to the terms of any other Loan Document, and (viit) all proceeds of
the foregoing.

2. Accounts: Shall have the meaning set forth in the Loan Agreement.

3. Administrative Agent: Sccured Party, as administrative agent for Lender,

4. Capital Expenditures: Shall have the meaning set torth in the Loan Agreement.
5. Closing Date: Shall mean Apnl §, 2022,

6. Contracts: Shall have the meaning set forth in the Loan Agreement.

Exhibit A-3
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7. ‘Deposit Account: Shall have the meaning set forth in the Loan Agreement.

8. Gross Revenue: all payments and other revenues (exclusive, however, of any
payments attributable to sales taxes) received by or on behalf of (including, without Iimitation,
amounts that would otherwise be received by or on behalf of Debtor that Debtor or any Atfiliate
of Debtor instead directs to be paid to a third party) Debtor from all sources related to the
ownership or operation of the Property, including prepaid or other rents, parking fees, licensing
fees, Termination Fees and other fees, income, receipts, revenues, issues, profits, advances, oil
and gas or other mineral royalties and bonuses, interest, security deposits (to the extent that such
security deposits are applied to Tenant obligations or are no longer subject to being returned to
the applicable Tenant), business or rental loss msurance proceeds, operating expense pass-
through revenues, direct expense reimbursenients, common area maintenance charges, refunds,
rebates and reimbursements (other than by Administrative Agent or Lender} of any Operating
Expenses, including Property Impositions, or Capital Expenditures related to the Property
previously paid (excluding amounts required to be retumed to Tenants), Capital Proceeds,
payments received by or on behalf of Debtor as compensation or as settlement of claims or
litigation, and payments under an indemnity or other similar matters with respect to Debtor or
the Property, in each case, for the relevant period for which the calculation of Gross Revenue 15
being made.

9. Improvements: Collectively, all buildings, structures and other improvements
now or herealler located on the Land.

10. Indebtedness: has the meaning set forth in the Loan Agreement.

11. Intellectual Property: Collectively, whether now owned or hereafter acquired.,
(1) all trademark licenses, trademarks, rights in intellectual property, trade names, logos, service
marks and copyrights, copyright licenses, patents, and patent licenses owned, licensed or used
by Debtor in the operation of the Property or in the conduct of the business of Debtor, whether
registered or unregistered, (il) the license to use such intellectual property and (i) other
proprietary business information relating to Debtor’s policies, procedures, manuals and trade
secrets.

12. Land: Collectively, the tract or tracts of land described on Exhibit B and any
land lyving between the boundaries of such tract or tracts and the center line of any adjacent
street, road, avenue, or alley, whether opened or proposed, and any tidelands or filled lands
within the boundaries described on Exhibit B, as well as all rights-ot-way, easements, Property
Record Agreements and other appurtenances thereto.

13. Leases: Any and all present and future leases, subleases, licenses or other use
and occupancy agreements (including all amendments, modifications, supplements, side letlers
and guaranties with respect thereto) under the terms of which any Person other than Debtor has
or acquires any right to occupy or use the Property, or any part thereof, mn each case, by or on

Exhibit A-4
152542358 UCC-1 Exhibit (Alabaster ~ ALY - Mornungstar Storage Portiolio - AIG
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behalf of Debtor. Notwithstanding the foregoing, “Lease™ shall not include (1) any Contracts,
including, without limitation, any Material Contracts, (ii) utility and other easements that are
Permitted Encumbrances, including, without limitation, any Property Record Documents, {(1i1)
the Management Agreement and any Listing Agreement, and (1v) the TRS Services Agreement.

14.  Legal Requirements: Shall have the meaning set forth in the Loan Agreemenit.

15, Lender: Individually or collectively, as the context may require, the co-lenders
as may exist from time to time under the L.oan Agreement.

16.  Listing Agreement: Shall have the meaning set forth i the Loan Agreement.
17.  Loan Agreement: That certain Loan Agreement, dated as of the Closing Date,

made by and among Debtor, Secured Party and Lender, as the same may be modified, amended
and/or supplemented from time to tune.

18.  Loan Documents: Shall have the meaning set forth in the Mortgage.
19.  Operating Expenses: Shall have the meaning set forth in the Loan Agreement.

20. Permits: Collectively. all permits. approvals, licenses, certificates (inchuding
certificates of occupancy), franchises, consents, entitlements and authorizations necessary for
the development, ownership, use, occupancy, operation, leasing and maintenance of the Property
and/or the conduct of the business of Debtor,

21, Permitted Encumbrances: Shall have the meaning set forth in the Mortgage,
22.  Person: Shall have the meaning set [orth in the Loan Agreement.
23.  Propertv Impositions: (i) all taxes {(or payments in lieu thereof) and

assessments (general or special) that may be levied or imposed at any time against the
Property or other Collateral and (ii) any other items included in the definition of “Property
Impositions™ 1n the Loan Agreement.

24,  Property Management Agreement: Shall have the meaning set forth in the
Loan Agreement.

25. Property Manager: Shall have the meaning set forth in the Loan Agreement.

26, Property Record Agreement: means any easement agreement, declaration or
other similar agreement as more particularly defined in the Loan Agreement.

27.  Tenant: Shall have the meaning set forth in the Loan Agreement.

Exhibit A-5
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28. Termination Fees: Shall have the meanimg set Torth 1 the Loan Agreement.

29, UCC: The Uniform Commercial Code as i effect from time to time 1n the State
of Alabama.

Exhibit A-6
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EXHIBIT B

LEGAL DESCRIPTION

LOT 1 OF THAT CERTAIN RESURVEY AND SUBDIVISION OF LOTS 2, 3, & 4 WEATHERLY COMMERCIAL
CENTER'S ADDITION TO ALABASTER, AS RECORDED IN MAP BOOK 41, PAGE 12, IN THE OFFICE OF
THE JUBRGE OF PROBATE OF SHELBY COUNTY, ALABAMA.

Filed and Recorded

NN e Official Public Records
é\,>’ ~ fr_'__ | Judge of Probate, Shelby County Alabama, County
5 Clerk
*\ 7 gt Shelby County, AL
;»_—--._,_r" / 04/15/2022 10:40:03 AM

FLARANY $33.00 CHARITY

| 20220415000156030 CUJ~ S 376

Exhibit B-1
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