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UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS
A NAME & PHONE OF CONTACT AT FILER {optional)

B. E-MAIL CONTACT AT FILER (ocptional)

C. SEND ACKNOWLEDGMENT TO: {(MName and Address)

I__Katten Muchin Rosenman LLP 4!
50 RockefeHer Plaza
New York, New York 10020-1605
Atin: Andrew L. Jagoda, Ksq.

THE ABOVE SPAGE IS FOR FILING QFFIGE USE ONLY ..

1 DEBTCIR S NAME Fmvu:le Gﬂl}fgﬂﬁ Dehtor name (15 or 'H:n} {use exact, fut | rame: oo not amit, rru::t:!n‘y.r or ahbrewale any part of tha Debmrs neme); if any part of the In-:iwltiua | Debtor's
name will net fit n line 1b, leave ail of item 1§ blank, chack here [:_ and provide the [ndividual Debtor information initem 10 of the Financing Statement Addendum (Ferm UCC1Ad)

18, ORGANIZATION'S NAME
MSC ALABASTER, LLC
R L TNDIVIDUAL & SURNAME FIRST PERSONAL NAME ADDTIONAL NAME(SYINITIALIS] SUEFIX
1c. MAILING ADDRESS | TCITY STATE |POSTAL CODE COUNTRY
c/o Starwood Capltal Group, 2340 Collins Avenue, Suite 700 Mlﬂll]l Beach FEL |33 139 IS A

2 DI:B"I DF{LS HAME Prw?de uniy_u_& Debtnr name {EE or ‘?'t:} (use ElJ-:EIEt ful! name; l:lc:- nut u-rnlt rnm:liﬁ.' or .'abhrevlate any part Df the Deblmra nama) iF any part of the tndwldu:al Debtuﬁﬂ
name will nol fit in ine 2p, leave all of item 2 blank, check hers I: and provide the individual Debtor information in item 10 of the Financing Statement Addendum (Fomm UCZ1Ad)

Za. ORGANIZATION'S NAME

R INDIVIDUALS SURNAME T e R ST PERSONAL NARME | [ADDITIONAL NAME G)IMNITIALIS)  |SUFFIX

e — I R B I TP PR R R TR R R s . — y ——— A AN SR AEE AN S N E—— - —_ am amam y, - - A L A N N AN AN S g S A A amd aaa dd gl & 4 amd ddaa

2¢. MAILING ADDRESE CITY STATE |POSTAL CODE COLINTRY T

3.3 -CU RED F’ART‘I’"S NAME (c::r NF&ME of ASEIG NEE :Jf ASS!GNDR EECUHED F‘J—'\RT":’} F‘rnwda ::mlj.'_ﬂ_ Sscursd F':arty name gaa or :3::::}

! B ORGANIZATION'S NAME

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

R 58, INDIVIDUAL'S SURNAME ) FIRST PERSOMAL NAME o ADDITIONAL NAME(SYiNITIAL(S) BUFFIX
3c. MAILING ADDRESS CITY éSTATE POSTAL CODE COUNTRY
c/o AIG Investments, 28 Liberty Street, Floor 47 New York _— NY | 10005-1445 USA

4. COLLATERAL: This financing slalement covers the followirng eellateral:
All assets of Debtor, whether now owned or hereafter acquired, including, without limitation, the collateral described on
KExhibit A attached heretfo and made a part hercof.

5 EhE:::I-: g[]l:.', if appllcable Elr‘ad GhEGH ﬂﬂﬂ one I:}DJH: C:r::rilalera! |5 |:| hﬂtd In a Trus.l {EBE UC-D'i.ﬂmd Item 7 Elm:l Instructmns} |:| bemg Edﬂ‘l‘lﬂlSTE‘FFd b_i_.F a Decﬁ-dent S F*El*snﬂai Fq‘epre'sent:aHUF

6a. Check oy i appliﬂab and check only ene box; Gb. Chenk gﬂji if appﬂcah 2 and check gnji one hox;
L F'ubh::-Fmam:e Transactmn I: MEHUfEEthE‘dﬁHDmE Transactlﬂn .ﬂt Debmr 15 3 Transmﬂmg UﬂTI'Q.F Aqgricultural Lten Ij NDFI—rUCC FIIIng
T Fxl TFRMNATIVE I'JF*'%IIL"‘HAT!L’)H {lf Epplrﬂablej l.esses/l essor :I {‘unsrgneefhunﬂgrmr 1erfF.+uyer EBaiteefBallor | LIEEHEEE:’LICEHEUI’

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

" International Association of Commercial Administrators flﬁ\f‘A'}
FILING OFFICE COPY — UCC {INANCING STATEMENT (Form UCC1) (Rev. 04/20/11)
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UCC FINANCING STATEMENT ADDENDUM

FOLLOW INSTRUGCTIONS

9. HAM F FIRST DEBTQOR: Same as line 1a or 1b on Financing Statement; if line 1t was left blank ;
because Individual Debtor name did not fit, check here :l

98, ORGANIZATION'S NAME

'MSC ALABASTER, LLC

OR [ 55. INDIVIDUAL'S SURNAME o

TRST PERSONAL NAME

ADDITIONAL NAMESYINITIALIS) T SUFFIX

10. DEBTOR'S NAME: Provide {10a or 10b) vnly phe addilional Debtor name or Dabtor name that did not fil in line 1b or 2b of the Financing Statement (Form LGG1) (use exacl, full name;
de notl omit, medify, er abbraviate any part of the Debtor's name)} and enter the mailing address in line 10c

10a. ORGANIZATION'S NAME.

10b, INDIVIDUAL'S SURNAME

INDIVIDUAL'S FIRST PERSONA| NAME

INDIVIDUAL' & ADDITIONAL NAME(SYINITIAL(S) ISUFFIX

10c. MAILING ADDRESS CITY o STATE |POSTAL GODE COUNTRY

{1a. ORGANIZATION'S NAML

CR 5 3b, INDIVIDUAL'S SURNAME T FIRST FERSONAL NaME ADDITIONAL NAME(S)INITIAL(S) SUFFIX

11c. MAILING ADDRESS CiTY TS TATE. [POSTAL CODE COUNTRY

13. E This FINCIG STATCMINT is ia be filed [for record] {or recerdcd) in the ‘14 This FINANCING STATEMENT:
REAL LSTATL RECORDS (if applicable) E

I:l coyers timber to be cut covers as-extracted coliateral E is filed 85 & fixture filng

15. Name and address of a RECORD GWNER of real estate describad in item 18 16, Descripiion of real estate:
{if Debtor does not hava a record interesi):

| See attached Exhibit B

17 MISCFEI | ANEOLUS:

FILING OFFICE COPY — UCC FINANCING STATEMENT ADDENDUM {Form UCC1Ad) (Rev. 04/70/11)
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EXHIBITATO UCC FINANCING STATEMENT

DEBTOR: o MSC ALABHQTER?,_LLC,, a Delaware limited
______ | liability company

DEBTOR’S ADDRESS: | c/o Starwood Capital Group
- 2340 Collins Avenue, Suite 700
Miami Beach, Florida 33139 :

 SECURED PARTY: - AIG ASSET MANAGEMENT (U.8.), LLC, a

Delaware himited hability company

SECURED P‘A_RTY ADBRESS: c/o AIG Investments

28 Liberty Street
Floar 47
New York, New York 10005-1445

Reference is hereby made to that certain Mortgage, Security 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 Patty (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 defined below),
the Chattels (as defined below), the Intangible Personalty (as defined below), and the other
Collateral (as defined below).

4. Property: Collectively. all of the following, whether now owned or
hereafter acquired:

1. the LLand;
2. all Improvements;
3. all Leascs and all guaranties thereof and security deposits or other

security provided in connection therewith;

4, all Gross Revenue;
5. all (i) water and water rights (whether decreed or undcereed,

tributary, noniributary or not nontributary, surface or underground, or appropriated or
unappropriated), (ii) ditches and ditch rights, (ii1) 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 all other evidence of such rights, that are appurtenant to or that have been used in
connection with the Land and/or the Improvements;

6. 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, [ttings, fixtures (whether
actually or constructively attached, and including, without limitation, all trade, domestic, and

Exhibit A-1

152542558 TICC-1 Fxhibit (Alabaster - AL) - Mormingstar Storage Portfolio - ALG
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ornamental fixtures) now or hereafter located in, upon, or under the Land or the Improvements
and used or usable in connection with any present or future ownership, operation or maintenance
thereof, including, without Hmitation, all heating, air-conditioning, freezing, lighting, laundry,
incinerating and power equipment, engines, pipes, pumps, tanks, motors, conduits, switchboards,
nlumbing, lifting, cleaning, fire 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 therefor (excluding, however, any
of the foregoing to the extent owned by a tcnant 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 subsequenily 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;

3. in each case, o the extent asstgnable pursuant to the terms thercol
and applicable law, ali Permits;

10. all awards and payments, including interest thereon, resulting firom
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 111 the Land
and/or the Improvements and In the possession or use thereof and income therefrom, whether
now owned or subsequently acquaired 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;

13. any Property Record Agreement:
14 all insurance proceeds in respect of the foregoing Property;
15. the balance of the property interests assoctiated with the Land and

the Iimprovements to the extent not already included in this definition of “Properly”; 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 UCCO), fixtures (including all “Fixtares” as defined m the UCC),
inventory (including all “Inventory” as defined in the UCC), equipment (including all
“Equipment” as defined in the UCC), building and other materials, supplies, and other tangible
personal property of every nature (but excluding (i) all such chattels, trade fixtures and personal
property of Tenants under I.eases that are not and do not become the property of Debtor under

Exhibit A-2
152542558 UOCC-1 Exhibit { Alabaster - AL)Y - Mormingstar Storage Portfolio - AIG
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such Leases and (ii) all personal property leased or licensed by Debtor pursuant to equipment
leases, license agreements 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
thercof.

H1. Intangible Personalty: Collectively, whether now owned or hereafter acquired, all
Intelicctual Property, Account Collateral, Permits, Contracts, contract rights {includmmg 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 Debtor 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 Chattels 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 in
the Mortgage.

1. Account Collateral: Collectively, (i) all funds, money or cash from time to time
on deposit in the Accounts, (it} all of Debtor’s right, title and interest in and to the Accounts and
such funds, (iit} all proceeds and all rights to payvment from the Accounts and such funds and all
interest accruing thereon, (iv) any dividends, certificates, instruments and securities or
aother “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 n
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 pursuant to the terms of any other Loan Document, and (vi1) all proceeds of
the foregoing.

2. Accounts: Shall have the meaning set forth in the L.oan Agreement.
3. Administrative Agent: Secured Party, as administrative agent for Lender.,
4. Capital Expenditures: Shall have the meaning set forth in the Loan Agreement.
5. Closing Date: Shall mean Apnl &, 2022,
0. Contracts: Shall have the meanting set forth m the Loan Agreement.
Exhibit A-3

152542358 UCC-1 Bxhibnt { Alabaster -~ AL) - Momingstar Storage Porlfoho - AlG
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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 Attiliate
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 tees, 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 insurance proceeds, operaling expense pass-
through revenues, direct expense reimbursements, conunon 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 returned 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 indemmnity 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 1$
being made.

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

10). Indebtedness: has the meaning set forth in the L.oan Agreement.

i1. Intellectual Properiy: Collectively, whether now owned or hereafter acquired,
(1) all trademark licenses, trademarks, rights in inteliectual property, trade names, logos, service
marks and copyrights, copyright licenses, patents, and patent licenses owned, licensed or used
bv Debtor in the operation of the Property or in the conduct of the business of Debtor, whether
registered or unregistered, (ii) the license to use such intellectual property and (1i1) 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 lying between the boundaries of such tract or tracts and the center line of any adjacent
sireel, 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-of-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 letters
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 thereol, m each case, by or on

Exhibit A-4
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behalf of Debtor. Notwithstanding the foregoing, “Lease™ shall not include (1) any Confracts,
incinding, without limitation, any Material Conftracis, (1i) utility and other easements that are
Permitted Encumbrances, including, without limitation, any Property Record Documents, (1i1)
the Management Agreement and any Listing Agreement, and (iv) the TRS Services Agreement.

14, Legal Requirements: Shall have the meaning set forth in the Loan Agreement.
15, Lender: Individually or collectively, as the context may require, the co-lenders

as may exist from time to time under the Loan Agreement.

16. Fisting Agreement: Shall have the meaning set forth 1 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 time.

18. Loan Documents: Shall have the meaning set forth in the Mortgage.
19, Operating Expenses: Shall have the meaning set forth 1n the Loan Agreement.
20, Permits: Collectively. all permits. approvals, licenses, certificates (including

certificates of occupancy), franchises, consents, entitlements and authorizations necessary for
the development, ownership, use, occupancy, operation, leasing and mawntenance of the Property
and/or the conduct of the business of Debtor.

21, Permitted Encumbrances: Shall have the meaning set forth mn the Mortgage.
22, Person: Shall have the meaning set forth in the Loan Agreement.
23, Property Kmpositions: (1) all taxes (or payments in lieu thercof) and

assessments (general or special) that may be levied or imposed at any time against the
Property or other Collateral and (i1) any other items included in the definition of “Property
Impositions™ in the LLoan Agreeinent.

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 Agrecement.

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 LLoan Agreement.

Exhibil A-5
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28. Termination Fees: Shall have the meaning set forth in the Loan Agreement.
29, UCC: The Uniform Commercial Code as in effect from time 1o time 1n the State
of Alabama.
Exhibit A-6
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LEGAL DESCRIPTION

EXHIBIT i3

FHE JUDRGE OF PROBATE OF SHELBY COUNTY, ALABAMA,

Filed and Recorded
Official Public Records
Judge of Probate, Shelby County Alabama, County

Clerk

Shelby County, AL
04/21/2022 08:35:33 AM
$.00 CHARITY
20220421000163450

Lxhibit B-1
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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, PAG

= 12, IN THE OFFICE OF

O.u,.;,s.’\&%



