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. THIS MORTGAGE AND SECURITY AGREEMENT (this “Security Instrument”)
is made as of this 10th day of October, 2017 (the “Effective Date), by SS MUNSTER 45TH
STREET, LLC, a Delaware limited liability company, having its principal place of business at
c/o Simply Self Storage, 7505 W. Sand Lake Road, Orlando, Florida 32819, as mortgagor
(together with its permitted successors and assigns, “Beorrower”) to CITIBANK, N.A., having
an address at 390 Greenwich Street, 7th Floor, New York, New York 10013, as Administrative
Agent for the Lenders referred to below (in such capacity, together with its successors and/or
assigns in such capacity, “Administrative Agent”), as mortgagee. All capitalized terms not
defined herein shall have the respective meanings set forth in the Loan Agreement (defined
below). '
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This Security Instrument is given pursuant to the Loan Agreement, and payment,
fulfillment, and performance of the obligations due thereunder and under the other Loan
Documents are secured hereby in accordance with the terms hereof;

Section 1.1.

ARTICLE 1

GRANTS OF SECURITY

Property Encumbered. Borrower does hereby irrevocably mortgage,
grant, bargain, sell, pledge, assign, warrant, transfer, convey and grant a security interest to
Administrative Agent for the ratable benefit of Lenders and their respective successors and

79582.000090 EMF_US 66671095v2




-
i

assigns in and to the following property, rights, interests and estates now owned, or hereafter
acquired by Borrower (collectively, the “Propeity”):

(a) Land. The real property described in Exhibit A attached hereto and made a part
hereof (collectively, the “Land™);

(b) Additional Land. All additional lands, estates and development rights hereafter
acquired by Borrower for use in connection with the Land and the development of the Land and
all additional lands and estates therein which may. from time to time, by supplemental mortgage
or otherwise be expressly made subject to the lien of this Security Instrument;

(© Intentionally Omitted;

@ In

(e) I fpgl)u%mos s‘f)'rulc}ures BB uTss s, enlargements,
extensions, modi ; NW@EI @IOA@' d eafter erected or

located on the La ollectiyely, the “Improvem

ThlS ocument 1s %?w property of

(f) Easements. %@@kﬁsﬁ@ﬁﬁtyyﬁe@opdenght& strips and gores of land,
streets, ways, alleys, passages, sewer rights, water, water courses, water rights and powers, air
nights and development richts, and tates, tights, ftitles. infcrests, privileges, liberties,
servitudes, tenements, hergditamentSiand @ppurfenafiCes of any ratiire whatsoever, in any way
now or hereafter belonging “relating or pertaining to the Land and“the Improvements, and the
reversions and remainderspand all land [ving in the bed of any street;wdad or avenue, opened or
proposed, in front of or adjoining the Land, to thelcenter line thereof and all the estates, rights,
titles, interests, rights ef dower, rights of curte perty, possession, claim and demand
whatsoever, both at law and'in equity, of Borrower of)'in and to'the Land and the Improvements,

and every part and parcel thereof, with the @Wﬁs thereto;

A

(g)  Fixtures and Personal P'%urrw All iachinery, equiprnent, fixtures (including,
but not limited to A{IN o, air condl’t,»oriun0 pitin) b,mg, lighting, comun ions and elevator
fixtures), furnitus r¢ used i Or ’.3;0 foperate ~anyy of the foreac yther property of
every kind and n owned bfjé,g,'z}ﬂ ’x@wér or m 1as or shall have
an interest, now )¢ )€ . or appurtenant

thereto, and usable m connection with the present or future operation and occupancy of the Land
and the Improvements and all building equipment, materials and supplies of any nature
whatsoever owned by Borrower. or in which Borrower has or shall have an interest, now or
hereafter located upon the Land and the Improvements, or appurtenant thereto, or usable in
connection with the present or future operation and occupancy of the Land and the
Improvements (collectively, the “Personal Property™), and the right, title and interest of
Borrower in and to any of the Personal Property which may be subject to any security interests,
as defined in the Uniform Commercial Code, as adopted and enacted by the state or states where
any of the Property is located (the “Uniform Commercial Code™), and all proceeds and
products of the above;
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(h) Leases and Rents. Subject to the rights of Borrower hereunder and under the

Loan Agreement, all of Borrower’s right, title and interest in, to and under all leases, subleases,
subsubleases, lettings, licenses, concessions or other agreements (whether written or oral)
pursuant to which any Person is granted a possessory interest in, or right to use or occupy all or
any portion of the Land and the Improvements, and every modification, amendment or other
agreement relating to such leases, subleases, subsubleases, or other agreements entered into in
connection with such leases, subleases, subsubleases, or other agreements and every guarantee of
the performance and observance of the covenants, conditions and agreements to be performed
and observed by the other party thereto, heretofore or hereafter entered into, whether before or
after the filing by or against Borrower of any petition for relief under any Creditors Rights Laws
(collectively, the “Leases™) and all right, title and interest of Borrower, its successors and assigns
therein and thereunder, including, without limitation, cash or securities deposited thereunder to
secure the performance by the lessees of their obligations thereunder and all rents, additional

rents, rent equiva
(including, withc
receivables, rece;

I?c as damages o1 ﬂu
! m Sal

valents, royalties
onuses), 1ncome,
utility and other

deposits), accour m OKE WFX gxmm\ 1er consideration

of whatever form or ¢ T&m&}e}:bh;mqnﬁm ohfopthegueatnt o€ Henefit of Borrower or
its agents or employees ﬁorﬁlféﬂ?ﬂﬁémﬁmémp attributable to the Property,
including, all receivables, customer obligations, instaliment payment oblications and other
obligations now existing or hereafter arising or created out of the sale, lease, sublease, license,
concession or other grant.of the right ofithe vse and occupancy of property or rendering of
services by Borrower or Manager and proceeds, if any, from business interruption or other loss
of income insurance whether paid or aceriing before or after the filing by or against Borrower of
any petition for relief vnder any Creditors Rights Laws (collectively. the TRents™) and all
proceeds from the sale or other disposition of the [ 'eases and the right to receive and apply the
Rents to the payment of the Debt;

<1l >

(i)  Inswance Proceeds. All induraheeptoseeds in respect of tt

‘foperty under any
insurance policies covering the Propertsmcluding, wathout limitation at to receive and
apply the procee ny insurance, Judgme nts; fot ettlements made reof, for damage
to the Property (¢ Iy, th Insurance Proceeds ‘

(]) Cc Awards /-\H hnndemnahnn 2 interest thereon,
which may hereto{ore and hercafier be made with respect to thie Property by reason of any taking

or condemnation, whether from the exercise of the right of eminent domain (including, but not
limited to, any transfer made in lieu of or in anticipation of the exercise of the right), or for a
change of grade, or for any other injury to or decrease in the value of the Property (collectively,
the “Awards™);

(k) Tax Certiorari. All refunds, rebates or credits in connection with reduction in real
estate taxes and assessments charged against the Property as a result of tax certiorari or any
applications or proceedings for reduction;

0] Rights. Subject to the terms of the Loan Agreement, the right, in the name and on
behalf of Borrower, to appear in and defend any action or proceeding brought with respect to the
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Property and to commence any action or proceedmg to protect the interest of Lenders in the
Property;

(m) Agreements. Subject to the rights of Borrower hereunder and under the other
Loan Documents, all agreements, contracts, certificates, instruments, franchises, permits,
licenses, plans, specifications and other documents, now or hereafter entered into, and all rights
therein and thereto, respecting or pertaining to the use, occupation, construction, management or
operation of the Land and any part thereof and any Improvements or any business or activity
conducted on the Land and any part thereof and all right, title and interest of Borrower therein
and thereunder, including, without limitation, the right, upon the occurrence and during the
continuance of any Event of Default hereunder, to receive and collect any sums payable to
Borrower thereunder;

() In adenames, trademarks gos, copyrights,

goodwill, books Bﬂﬁﬂlﬂﬁﬂtjﬁs ed in connection
with the operatio NbT OFFICIAL'

(0) A yee and deposit accounts
maintained by BorrOwer with res ct E nflzrop t f ?%é?g g{li:[‘ limitation, the Accounts
(as such term is efined i lr?ﬁepﬁ‘, g(ﬁﬁdéagh checks, drafts, certificates,

securities, investment property. financial assets, instruments and other property held therein from

time to time and all proceeds, products. distributions or dividends or substitutions thereon and
thereof (collectively, the “Acecounts™). (i1) Borrower's rights to payment from any consumer
credit/charge card orgamization or entities which sponsor ap imingster such cards as the

American Express Card, the Visa Card and the Mastercard, (ii1) Borrower s rights in, to and
under all purchase orders for coods, services or other property, (iv) Borrower’s rights to any
goods, services or other'propcity represcuted by aiy ofthe foregoing, and (v) monies due or to
become due to Borrower under all contracts fomthe sale, lease or exchange of goods or other
property and/or the performance of servi *“‘.,,‘bmcﬁ)@ﬁg the right to payment of any interest or

finance charges in respect thereto (whg‘\ﬁ:ier or not yet earned by performrance on the part of
Borrower); :;‘ ' '

@ P || proceeds /('ff BJbl.G the\ foreoom 1 th in clauses (a)
through (o) incl rn1tat10n’L”lfh‘rﬂm‘?ﬁ}1ce Proceceds 5, whether . cash,

liquidation claim

(@ Other Rights. Any and all other rights of Borrower in and to the items set forth in
subsections (&) through (p) above.

This Section 1.1 is intended to grant in favor of Lender a first priority continuing lien and
security interest in all of the Property. Borrower authorizes Administrative Agent (for the
benefit of Lenders) and its counsel to file UCC financing statements in form and substance
satisfactory to Administrative Agent, describing the collateral as all assets of Borrower, all
Property of Borrower or using words with similar effect.

Section 1.2.  Assignment of Rents. As additional security for the payment of the Debt,
Borrower hereby absolutely and unconditionally assigns to Administrative Agent for the ratable
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benefit of Lenders all of Borrower’s right, title and interest in and to all Leases, Rents, and
collateral described in the Assignment of Leasés and Rents. So long as no Event of Default has
occurred and is continuing beyond any applicable notice and cure peniod, subject to the terms of
the Assignment of Leases and Rents, Administrative Agent grants to Borrower a revocable
license to collect, receive, use and enjoy the Rents.

Section 1.3. Security Agreement. This Security Instrument is both a real property
mortgage and a “security agreement” within the meaning of the Uniform Commercial Code. The
Property includes both real and personal property and all other rights and interests, whether
tangible or intangible in nature, of Borrower in the Property. By executing and delivering this
Security Instrument, Borrower hereby grants to Administrative Agent for the ratable benefit of
Lenders, as security for the Obligations (hereinafter defined), a security interest in the Personal
Property to the full extent that the Personal Pronertv mav be cuthiect to the Uniform Commercial
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Debt. This Security Instrument and the grants, assignments and transfers
made in Article 1 are given for the purpose of securing the Debt.

Other Obligations. This Security Instrument and the grants, assignments

and transfers made in Article 1 are also given for the purpose of securing the performance of the
following (the “Other Obligations™): (a) all other obligations of Borrower contained herein; (b)
each obligation of Borrower contained in the Loan Agreement and any other Loan Document; (c)
each obligation of Borrower contained in any renewal, extension, amendment, modification,

5
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consolidation, change of, or substitution or replacement for, all or any part of the Notes, the Loan
Agreement or any other Loan Document (other’than Excluded Swap Obligations).

Section 2.3. Debt and Other Obligations. Borrower’s obligations for the payment of
the Debt and the performance of the Other Obligations shall be referred to collectively herein as
the “Obligations.”

Section 2.4. Payment of Debt. Borrower will pay the Debt at the time and in the
manner provided in the Loan Agreement, the Notes and this Security Instrument.

Section 2.5. Incorporation by Reference. All the covenants, conditions and
agreements contained in (a) the Loan Agreement, (b) the Notes and (c) all and any of the other
Loan Documents, are hereby made a part of this Security Instrument to the same extent and with
the same force as

Document 1S
NOT OFFICIAL'

PROPERT VENANTS
This Docament is the property of

Borrower covenants ddedekasounty Recorder!

Section 3 Insuranee. Subject o the terms of the [ Aoreement, Borrower shall
obtain and maintain, or cauSeie be 'Obfainéd'and mdintainad, in fAllforce and effect at all times
insurance with respect, to“Borrower and the Property as requred pursuant to the Loan
Agreement.

Section 3 Taxes and Other Charges. Subjegt to the terms of the Loan Agreement,

Borrower shall pay all realvestate and personal property taxes, assessments, vater rates or sewer
rents (collectively ““Taxes™), ground rents. mamt‘endnce charges, impositions (other than Taxes),

and any other charges. including, without hmtatloh, wault charges and license Tees for the use of
vaults, chutes and sim: " areas adjoining-fhc Prope'ty feollectively, “Other Charges”), now or
hereafter levied « ssed or imposedidoaiist the Property or any pa of in accordance
with the Loan Ag C s S
N, "‘clf".‘ { i \ :‘;j\": }\f'\'
Section 3 Subj et o the terms of the Loan »rrower shall not

(and shall not PEeriiit any Oller applicadi€ rerson o) €nter i any Leases 101 all Or any pOI‘tiOI] of
the Property unless in accordance with the provisions of the Loan Agreement.

Section 3.4. Warranty of Title. Borrower has good, indefeasible, marketable and
insurable title to the Property and has the right to mortgage, grant, bargain, sell, pledge, assign,
warrant, transfer and convey the same. Borrower possesses an unencumbered fee simple
absolute estate in the Land and the Improvements except for the Permitted Encumbrances, such
other liens as are permitted pursuant to the Loan Documents and the liens created by the Loan
Documents. This Security Instrument, when properly recorded in the appropriate records,
together with any Uniform Commercial Code financing statements required to be filed in
connection therewith, will create (a) a valid, perfected first priority lien on the Property, subject
only to Permitted Encumbrances and the liens created by the Loan Documents and (b) perfected
security interests in and to, and perfected collateral assignments of, all personalty (including the

6
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Leases), all in accordance with the terms thereof, in each case subject only to any applicable
Permitted Encumbrances, such other liens as aré permitted pursuant to the Loan Documents and
the liens created by the Loan Documents. Borrower shall forever warrant, defend and preserve
the title and the validity and priority of the lien of this Security Instrument and shall forever
warrant and defend the same to Administrative Agent and Lenders against the claims of all
Persons whomsoever.

ARTICLE 4
FURTHER ASSURANCES

Section 4.1. Compliance with Loan Agreement. Borrower shall comply with all
covenants, promises and other obhgatlons set forth in the Loan Agreement relating to acts or

other further asst on the of Borrg t and perfect the
lien or security i1 Dﬂmm‘@ﬂbeAQL 1S t and Lenders in,
the Property.

NOT OFFICIAL!
Section 4 é}& gu%gxlg%%:ﬁ;%& mens ’r -of Attorney.

Borrower hereby adthorizes strati gent at fom (s (0 time to file any
initial financing Staiéments, d‘ﬂ%ﬁ H:fb% ﬂﬁgn statements jas authorized by
applicable law, as applicable to all or part of the Personal Property and as necessary or required

in connection herewith. Tor purpos filinos. Borrower ) furnish any information
reasonably requested by Admibastrative Agent promptly upon request)by Administrative Agent.
Borrower also ratifies its authorization for Administrative Agent (0 have filed any like initial

financing statements, amendiments thereto or continuation statemdntsyif filed prior to the date of
this Security Instrument. “Borrower hereby wrrevocably constituics and appoints Administrative

Agent and any officer onacenéfof Administrative, A centd with full power of substitution, as its
true and lawful attorneys-in-fact with full i 1rrg¥gg§ ]e power and authority in the place and stead
of Borrower or inBortower’'s own name i« < ey "agx@onower s name any such documents and
otherwise to ca t the purposes % this Section 4.2, to the cxiefit that Borrower’s
authorization abc not sufficient afdi Borrower ai*s or refuses to 1 tly execute such
documents. To t t permitted by? ﬂa‘w borrowér “aereby rattfics said attorneys-in-
fact have lawfull ¢ past or shatil Jsﬁﬁﬁ \dq‘or cause 1o bt e future by virtue
hereof. This po v 1s'a powe%é(mw“l%?i with an ipt 1 be irrevocable.
Borrower author tive Age; o] ] ption “all personal

property” or “all assets” in any such financing statement.

ARTICLE 5

DUE ON SALE/ENCUMBRANCE

Section 5.1. No Sale/Encumbrance. Except in accordance with the express terms and
conditions contained in the Loan Agreement, Borrower shall not cause or permit a sale,
conveyance, mortgage, grant, bargain, encumbrance, pledge, assignment, or grant of any options
with respect to, or any other transfer or disposition (directly or indirectly, voluntarily or
involuntarily, by operation of law or otherwise, and whether or not for consideration or of
record) of a direct or indirect legal or beneficial interest in the Property or any part thereof,

7
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Borrower, any constituent owner or other holder of a direct or indirect equity interest in
Borrower, any indemnitor or other guarantor f the Loan, any constituent owner or other holder
of a direct or indirect equity interest in such indemnitor or guarantor, any manager or operating
lessee of the Property that 1s affiliated with Borrower or any constituent owner or other holder of
a direct or indirect equity interest in such manager or such operating lessee.

ARTICLE 6

PREPAYMENT; RELEASE OF PROPERTY

Section 6.1. Prepayment. The Debt may not bé prepaid in whole or in part except in
strict accordance with the express terms and conditions of the Notes and the Loan Agreement.

Section 6 3 X a release of any

portion of the Prc kaentnixsl_ X dance with terms
and conditions of N@ﬁtﬁr
OFFICIAL!

This Docum&ht is the property of
the Lake Qoungy Recorder!

Section 7, Eve fDefault. The term “Event of efault™as used in this Security
Instrument shall have the rieaming assigned to such ferm, in the [ oan Agreeme

ARTICLE 8

RIGHTS AND REMEDLES UPON DEFAULT

Section 8. Remedies. Upon the\tiqu‘x%nce and during the continuance of an Event

of Default, Borrower agrees that, to the ef,f ) :;,by applicable law, Administrative Agent
may take such ac ithout notice oxb“ mand (unlf*’sqy required purstiant ie terms of Loan
Agreement), as it sadvasable to pmtem and enforce its rights agair ‘ower and 1n and
to the Property, t not llmfted 10 ﬂ)e fohowmg action f which may be
pursued concurre Gif ative Agent may

determine, in the e e extent D ole law, without
impairing or otherwise affecting the other rights and remedies of Admimstrative Agent:

(2) declare the entire unpaid Debt to be immediately due and payable;

(b) institute proceedings, judicial or otherwise, for the complete foreclosure of this
Security Instrument under any applicable provision of law, in which case the Property or any
interest therein may be sold for cash or upon credit in one or more parcels or in several interests
or portions and in any order or manner, to the extent permitted and pursuant to the procedures
provided by applicable law;

(c) with or without entry, to the extent permitted and pursuant to the procedures
provided by applicable law, institute proceedings for the partial foreclosure of this Security
Instrument for the portion of the Debt then due and payable, subject to the continuing lien and

8
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security interest of this Security Instrument for the balance of the Debt not then due, unimpaired
and without loss of priority;

d) sell for cash or upon credit the Property or any part thereof and all estate, claim,
demand, right, title and interest of Borrower therein and rights of redemption thereof, pursuant to
power of sale or otherwise, at one or more sales, as an entirety or in parcels, at such time and
place, upon such terms and after such notice thereof as may be required or permitted by law;

(e) institute an action, suit or proceeding in equity for the specific performance of any
covenant, condition or agreement contained herein, in the Notes, the Loan Agreement or in the
other Loan Documents;

() recover judgment on the Notes either before, durmo or after any proceedings for
the enforcement « extent permitted
and pursuant to t o IBOCUNIOE S,

(g) se o INGGb bl e R e Ede, or conservator of
the Property, witl an 71thout regard. for the adequ. f the sco for the Debt and
- - KRR TackmB i hE BESReri or |

without regard fo OITOWET, any guar. M6 the Loan or any
other Person liable jor the ﬁg&&@kﬁt@mﬁﬁ@%%ﬁemﬁed | pursuant to the

procedures provided by applicable law;

(h) the license gramntéd to Borrower 1indér Section [ .2 hereof|shall automatically be
revoked (provided. however. that such hicense shall be avtomatically reinstated when such Event
of Default no loncer exasts,'picvided that no other Event of Defaultithen exists) and, to the extent
permitted by applicable Taw, A dministrative Agent may cater into or upon the Property, either
personally or by its agent minees or attorneys dispossess Borrower and its agents and
servants therefrom, without liability for trespass, damages or otherwise and cxclude Borrower
and its agents or scrvants wholly therefm*n and “eke possession of all books, records and

accounts relating therefo and Borrowers acrrces to sur*render possession of the Property and of
such books, rec ! accounts tod: A dniRistativer Agent upon dor ~and thereupon
Administrative A y_(1)use, operate Thanages Conrol, msure. miai >pair, restore and
otherwise deal w h\every part Cil Propert) and condx ness thereat; (i1)
complete any cor tl Droperty e manner £nd f Inistrative Agent

deems advisable; it € improvements to
or on the Property; (1v) exercise all rights and powers of Borrower with respect to the Property,
whether in the name of Borrower or otherwise, including, without limitation, the right to make,
cancel, enforce or modify Leases, obtain and evict tenants, and demand, sue for, collect and
receive all Rents of the Property and every part thereof; (v) require Borrower to pay monthly in
advance to Administrative Agent, or any receiver appointed to collect the Rents, the fair and
reasonable rental value for the use and occupation of such part of the Property as may be
occupied by Borrower; (vi) require Borrower to vacate and surrender possession of the Property
to Administrative Agent or to such receiver and, in default thereof, Borrower may be evicted by
summary proceedings or otherwise; and (vii) apply the receipts from the Property to the payment
of the Debt, in such order, priority and proportions as Administrative Agent shall deem
appropriate in its sole discretion after deducting therefrom all expenses (including reasonable
attorneys’ fees) incurred in connection with the aforesaid operations and all amounts necessary
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to'pay the Taxes, Other Charges, insurapce and other expenses in connection with the Property,
as well as just and reasonable compensation for the services of Administrative Agent, its counsel,
agents and employees;

1) apply any sums then deposited or held in escrow or otherwise by or on behalf of
Lenders in accordance with the terms of the Loan Agreement, this Security Instrument or any
other Loan Document and/or the Accounts to the payment of the following items in any order in
its sole discretion: (i) Taxes and Other Charges; (ii) insurance premiums; (i11) accrued and unpaid
interest on the unpaid principal balance of the Debt; (iv) amortization of the unpaid principal
balance of the Debt; (v) all other sums payable pursuant to the Notes, the Loan Agreement, this
Security Instrument and the other Loan Documents, including without limitation advances made
by Lender pursuant to the terms of this Security Instrument;

) su e policies maintained ,0an Agreement,

collect the unear 2 Dﬁﬁuﬂ&ﬁjﬁfaﬁ polie y such sums as a
credit on the Det P ‘ s discretion shall
deem proper, an 1 Mmﬁmmtip h0tS strative Agent as
agent and attorn T‘l{iﬁhﬂb&fﬂi@f‘& yathaa tﬂﬁf‘iﬁ&f"ﬂ’ 15gher . irrevocable) for
Borrower to collect ,n 1n31¥ﬁnceﬁ) LIRS ty Recorder!

(k) apply the undisbursed balance of any deposit made by| Borrower with
Admimstrative Agent i connection |_the Restoration of the Proparty after a Casualty or
Condemnation, togather with interest thereon, to the payment of the Debt in such order, priority
and proportions as Administrative Agent shall deem to be appropri its discretion; and/or

@) pursue such other remedies as \Admintstrative Agent and [ .enders may have
available to them at law er in eqaity under applicable 1avi

In the event of a salel by foreclosure, powsy ol ﬁalléfm-,yotherwise, of less than all of the Property,

this Security Instrument shall continue asia-ién and SeGurity interest on the émaining portion of
the Property uni; ed and without 1833{ of=pfiorityENotwithstanding rovisions of this
Section to the c« I any Event efDefauifasidescribed in Scef 1(f) of the Loan
Agreement shall nrespect to BOITO»\'PI Sponsor or Guara itire unpaid Debt
shall be automat  pavable, witho) atyy further nott r other action by

Administrative A

Section 8.2. Application of Proceeds. Subject to the terms of the Loan Agreement,
upon the occurrence and during the continuance of any Event of Default, the purchase money,
proceeds and avails of any disposition of the Property (or any part thereof) and any other sums
collected by Administrative Agent pursuant to the Notes, this Security Instrument or the other
Loan Documents may, in each case, be applied by Administrative Agent to the payment of the
Debt in such order, priority and proportions as Administrative Agent in its sole discretion shall
determine, to the extent consistent with applicable law.

Section 8.3. Right to Cure Defaults. Upon the occurrence and during the continuance
of any Event of Default, Administrative Agent or Lenders may, but without any obligation to do
so and without notice to or demand on Borrower and without releasing Borrower from any
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obligation hereunder, make any payment or perform any act required of Borrower hereunder in
such manner and to such extent as Administrative Agent may deem reasonably necessary to
protect the security hereof. Administrative Agent is authorized to, subject to the rights of
Tenants, enter upon the Property for such purposes, or appear in, defend, or bring any action or
proceeding to protect its interest in the Property or to foreciose this Security Instrument or collect
the Debt, and the cost and expense thereof (including, without limitation, reasonable attorneys’
fees to the extent permitted by law), with interest as provided in this Section 8.3, shall constitute
a portion of the Debt and shall be due and payable to Administrative Agent (for the ratable
benefit of -Lenders) upon demand. All such costs and expenses incurred by Administrative
Agent or Lenders in remedying such Event of Default or such failed payment or act or in
appearing in, defending, or bringing any such action or proceeding shall bear interest at the
Default Rate, for the period after notice from Administrative Agent that such cost or expense was

" incurred to the date of payment to Administrative Agent. All such costs and expenses incurred

by Administrativ
shall be deemed
and the other L«

Oﬁemer with mtere teereon the Default Rate
BRE RS o surity Instrument
wpon demand by

Administrative A

Section 8
continuance of ar
defend any actios
proceeding, in t
discretion, decide

Section 8.
extent permitted
recover any sum
regard to whethe;

i N@PW‘E‘TAM

'This Document is the property of
Ac“"%é‘ﬂaﬁ@ﬁ?ﬂﬂﬁy Ry diéy1ocourre:

Event of Default, Admimstrative Agent shall have the T
I proceeding broneht with respect to the Propertyand o

name .and_-on sbehaltwof Borrewer, ‘"which pAdininistr:
hould be brought to protect its interest in the Proper

Recovery of Sums Required To Be Paid. Administ
t applicable law, shall have\ the'rmcht/from time to tim
sums wiich constituie a part ol tie Debt as the same b
r not the balance of the Rekiiishall be due, and without p

and during the
to appear in and
ing any action or
ve Agent, in its

ive Agent, to the
to take action to
yme due, without
udice to the right

of Administrative A cent or any Lender thereaﬂeL ok ormo an action of forcclosure, or any other
action, for a default defaults by Eorrower exisiie at ‘the time such Lrlier action was
commenced. = i

Section 8 I ‘hts, 10, Jains t}\, extent perx plicable law, the
failure of Admin Toenders R upon str; "any term hereof
shall not be deemed to be a warver of any term of this Security [nstrument. To the extent

permitted by applicable law, Borrower shall not be relieved of Borrower’s obligations hereunder
by reason of (i) the failure of Administrative Agent, any Lender to comply with any request of
Borrower or any guarantor or indemnitor with respect to the Loan to take any action to foreclose
this Security Instrument or otherwise enforce any of the provisions hereof or of the Notes or the
other Loan Documents, (ii) the release, regardless of consideration, of the whole or any part of
the Property, or of any Person liable for the Debt or any portion thereof, or (iii) any agreement or
stipulation by Administrative Agent extending the time of payment or otherwise modifying or
supplementing the terms of the Notes, this Security Instrument or the other Loan Documents.

(b) It is agreed that the risk of loss or damage to the Property is on Borrower, and
Administrative Agent and the Lenders shall have no liability whatsoever for decline in the value
of the Property, for failure to maintain the insurance policies required to be maintained pursuant
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to the Loan Agreement, or for failure {o determine whether insurance in force is adequate as to
the amount of risks insured. Possession bv Administrative Agent shall not be deemed an election
of judicial relief if any such possession is requested or obtained with respect to any Property or
collateral not in Administrative Agent’s possession.

(©) Upon the occurrence and during the continuance of an Event of Default,
Administrative Agent may resort for the payment of the Debt to any other security held by
Administrative Agent in such order and manner as Administrative Agent, in its discretion, may
elect, to the extent permitted and pursuant to the procedures provided by applicable law.
Administrative Agent may take action to recover the Debt, or any portion thereof, or to enforce
any covenant hereof without prejudice to the right of Administrative Agent, any Lender
thereafter to foreclose this Security Instrument. The rights of Administrative Agent under this
Security Instrument shall be senarate. distinet and cummlative and none shall be giVen effect to

the exclusion of 1 as an election to

4ol Al v s Ggil
proceed under an :u cument &S, 1. Administrative
Agent, Lenders ¢ o N ol;b ﬁrm A@iy:' i remedies herein
stated but shall 1 ted 4 ' Hg Ehea i ded at law or in
equity. This Document is the property of
Section 8. Right ‘%o ‘E{Il‘ease ,gj(v“ylrtgon §E gleqco erty. Adminstrative Agent
p

may release any portion of the Property for such consideration as Administrative Agent may

require without, zs t0 the remainder of the Property. in.any way impairing or affecting the lien or
priority of this Security [nstrument, or improving the position of ny subordinate lienholder with
respect thereto, excapt tosthe cxtent that the obligations hereund: have been reduced by the
actual monetary considerationy if|any, received by Administrative Agent for such release, and

may accept by assignment. pledge or otherwise any Jother property in place thereof as
Administrative Agent may sequire without being acCountabic for so doing to any other
lienholder. This Security Instrument shall \wn’mnue as a lien and security interest in the
remaining portior 0! the Property. : A%

Nl

Section 8 Right of Entry. bpon reasonéﬁ% notice to Borrox 1e parties hereby

agreeing that tw . (24) hours Ffioticeshaiiibe reasonable that during the
continuance of a fDcfault, such Pebeelmay be less b our (24) hours),
Administrative A sents shall haV@iBhe right to enter 1e Property at all

reasonable times, subj 1e rights of tepants under their rest L

(=4 X

Section 8.9. Bankruptcy. (a) Upon the occurrence and during the continuance of an
Event of Default, to the extent permitted by applicable law, Administrative Agent shall have the
right to proceed in its own name or in the name of Borrower in respect of any claim, suit, action
or proceeding relating to the rejection of any Lease, including, without limitation, the right to file
and prosecute, to the exclusion of Borrower, any proofs of claim, complaints, motions,
applications, notices and other documents, in any case in respect of the lessee under such Lease
under the Bankruptcy Code.

(b) If there shall be filed by or against Borrower a petition under the Bankruptcy
Code and Borrower, as lessor under any Lease, shall determine to reject such Lease pursuant to
Section 365(a) of the Bankruptcy Code, then Borrower shall give Administrative Agent not less
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than ten’ (10) days® prior notice of the, date on which Borrower shall apply to the bankruptey
court for authority to reject the Lease. Administrative Agent shall have the right, but not the
obligation, to serve upon Borrower within such ten-day period a notice stating that (1)
Administrative Agent demands that Borrower assume and assign the Lease to Administrative
Agent pursuant to Section 365 of the Bankruptcy Code and (ii) Administrative Agent covenants
to cure or provide adequate assurance of future performance under the Lease. If Administrative
Agent serves upon Borrower the notice described in the preceding sentence, Borrower shall not
seek to reject the Lease and shall comply with the demand provided for in clause (1) of the
preceding sentence within thirty (30) days after the notice shall have been given, subject to the
performance by Administrative Agent of the covenant provided for in clause (i1) of the preceding
sentence.

Section 8.180. Sehroosation. If anv or all of the nroceeds of the Notes have been used to

extinguish, exten
the extent of the
claims, liens, titl
the holder of suc

[PASLO S (70 Yoy 5 (S5 § vL\JLUJ.v &4

e nt &Sb

;mztg@m&?m;

>roperty, then, to
all of the rights,
)y, or in favor of,
| interests, if any,

Tlﬁsﬁ@@@ﬁiﬁéﬁﬂ I@@héﬂﬁﬁﬁffé

are not waived b Administrative Agent
and are merged vyith ihe lieg gnd s yﬁé‘% @s cumu 1ve security for the
repayment of the Debt, the peﬁlé ormance an: Tfirsc‘eh ge o (§F gﬂ' "Obligatio:

TRAW j’.—‘l(‘- - S

ENVIRONMEN!AL HA ZAR}

Section 9 Envirenmental
warranties and covenanis

yvenar Borrower has provid
regarding environmental matters sct forth in

representations,
e Environmental

Indemnity and Borrower shall comply Witbr‘th»e aforesaid covenants regarding environmental
matters. '
AR HOEE T
7 WALYVERS
Section 1 g . ves, to the extent

permitted by law, the benefit of all Legal Requirements now or hereafter in force regarding
appraisement, valuation, stay, extension, reinstatement and redemption and all rights of
marshalling in the event of any sale hereunder of the Property or any part thereof or any interest
therein. Further, to the extent permitted by applicable law, Borrower hereby expressly waives
any and all rights of redemption from sale under any order or decree of foreclosure of this
Security Instrument on behalf of Borrower, and on behalf of each and every Person acquiring
any interest in or title to the Property subsequent to the date of this Security Instrument and on
behalf of all Persons to the extent permitted by Legal Requirements.

Section 10.2. Waiver of Notice. To the extent permitted by applicable law, Borrower
shall not be entitled to any notices of any nature whatsoever from Administrative Agent except
with respect to matters for which the Loan Documents specifically and expressly provide for the
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giving of notice by Administrative Agent to Borrower and except with respect to matters for
which Borrower is not permitted by Lecal Requu"ements to waive its right to receive notice, and
Borrower hereby expressly waives the right to receive any notice from Adminstrative Agent
with respect to any matter for which the Loan Documents do not specifically and expressly
provide for, and applicable law does not otherwise require, the giving of notice by
Administrative Agent to Borrower.

Section 10.3. Intentionally Omitted.

Section 10.4. Sole Discretion of Administrative Agent. Wherever pursuant to this
Security Instrument (a) Administrative Agent exercises any right given to it to approve or
disapprove, (b) any arrangement or term is to be satisfactory to Administrative Agent, or (c) any
other decision or determination is to be made by Administrative Agent. the decision to approve
or disapprove all ements or ferms are o isfactory, and all

other decisions a Hﬂﬂ}ummtvlsu t 1e sole discretion

of Administrative X Nm 6tif{ﬁﬁi At\' provided herein.

Section 1 ¢t Po i%: éﬁh@ M RMITTED BY
APPLICABLE ] ./ ﬁn MINIST ANE THE LENDERS
EACH HEREBY AGRE eﬁ'Y JURY OF ANY ISSUE
TRIABLE OF RIGHT BY JURY, AND WAIVE ANY RIGHT TO TRIAL BY JURY
FULLY TO THE EXTENT THAT ANY SUCH RIGHT SHALL NOW OR HEREAFTER
EXIST WITH REGARD TO THE LOAN DOCUMENTS, OR ANY CLAIM,
COUNTERCLAIM OR OTHER ACTION ARISING [N CONNECTION THEREWITH.
THIS WAIVER OF RIGHT TO TRIAL BY JURY IS GIVEN KNOWINGLY AND
VOLUNTARILY BY BORROWER, ADMINISTRATIVE AGENT AND THE LENDERS,
AND IS INTENDED»LC HENCOMPASS INDIVIBUALLY EACH INSTANCE AND
EACH ISSUE AS TO WHICH THE RIGHT TO A TRIAL BY JURY WOULD

OTHERWISE AGENT AND
BORROWER IS H H1S PARAGRAPH
IN ANY PRO WAIVER BY
BORROWER, ¢ ECTIVELY.
Section 1 ed by applicable

law, Borrower | 5] st e by reason of
Administrative Agent’ s failure to make any tenant or lessee of the Property a party defendant in
any foreclosure proceeding or action instituted by Administrative Agent.

ARTICLE 11
INTENTIONALLY OMITTED

ARTICLE 12

NOTICES
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Section 12.1. Notices. All notices or other written communications hereunder shall be
delivered in accordance with the applicable terms and conditions of the Loan Agreement.

ARTICLE 13
APPLICABLE LAW
Section 13.1. Governing Law. The governing law and related provisions contained in

Section 17.2 of the Loan Agreement are hereby incorporated by reference as if fully set forth
herein.

Section 13.2. Provisions Subject to Applicable Law. All rights, powers and remedies

provided in this Security Instrument may be exercised only to the extent that the exercise thereof
Led 0 g i 1S10 %
OB ET AR
TS PSeAARY P ehPpieFEy o
the Lake County Recorder!

does not violate
necessary so tha
entitled to be rec
term of this Secu
remainder of this
thereby.

ted to the extent
iforceable or not
able law. If any
nenforceable, the
11 not be affected

ARTICLE 14

EFINITLONS
Sectior 14.1, Gemera! Defimitions. Unless the contextgeiearly indicates a contrary
intent or unless otherwisa spec ically provided herein, words used in this Security Instrument
may be used interchange il singular jor plure wand the word “Borraower” shall mean

“each Borrower
interest therein ”
assigns,’
secured by this
Property and any
fees” shall inclu
including, but nc
incurred or paid

> the word

I any subsequent owner or. gwners of the Property or any

~ word “Lender” shal%{‘i'&%‘
shall mea;

lotes™
Instrument,”

erein, and Ehe phra
1 attorne?/s

4 P»
fees and dlsﬁﬁﬁ‘

'f%g;ﬁ&der and any of Lend

“the Notes

d any other evi

é word- Pz u;berty” shall includ

5CS

éttf::rneys fees’

ﬂrabgak ‘and law

\Ifréﬂts at the

Property, the Leases and the Rents and enforcing its rights hereunder

ARTICLE 15

MISCELLANEOQOUS PROVISIONS

art thereof or any
s successors and
of indebtedness
y portion of the
=s” and “counsel
d disbursements,
| appellate levels
s interest in the

Section 15.1. Neo Oral Change. This Security Instrument, and any provisions hereof,

may not be modified, amended, waived, extended, changed, discharged or terminated orally or
by any act or failure to act on the part of Borrower, Administrative Agent, the Lenders, but only
by an agreement in writing signed by the party against whom enforcement of any modification,
amendment, waiver, extension, change, discharge or termination is sought.
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Section 15.2. Successors and. Assigns. This Security Instrument shall be binding upon
and inure to the benefit of Borrower, Administrative Agent and the Lenders and their respective
successors and assigns forever.

Section 15.3. Inapplicable Provisions. If any term, covenant or condition of the Loan
Agreement, the Notes or this Security Instrument is held to be invalid, illegal or unenforceable in
any respect, the Loan Agreement, the Notes and this Security Instrument shall be construed
without such provision.

Section 15.4. Headings, Etc. The headings and captions of various Sections of this
Security Instrument are for convenience of reference only and are not to be construed as defining
or limiting, in any way, the scope or intent of the provisions hereof.

Section 1 TE, any pronouns
used herein sha m@n@lgﬂ: N - forms, and the
singular form of al

“ NOT Bi“‘i‘i*ie&‘fﬁv

Section 1 r oreement. Security Instrumc the other Loan

Documents cont ’l;ir}tllrefg’greemen oF %ﬁe agtgs "ggre%c? fh\ to in respect of the

transactions cont Jgla‘ied h&%@@iﬁe@”%&ﬁ%ﬁéﬁmvn& among or between such
parties, whether oral or written, are superseded by the terms of this Security [nstrument and the
other Loan Documents.

Section 15.7. Limitation on Administr=tive Acent’s Responsibility.| No provision of
this Security Instrument shall operate to place|any oblication orglability for the control, care,
management or repair of the Property upon Administrative Agent, nor shall it operate to make
Admimstrative Agent responsible or hiable for any waste committed on the Property by the
tenants or any othet Person, or for any dangerous or defective condition of the Property, or for

any negligence in the management, upkeeg mp‘m ofzcontrol of the Property resulting in loss or

injury or death to 2uy fenant, licensee. efnployee or sfranger Nothing herein contained shall be
construed as con: \dmuustratwé we nt & mowagee in posses

Section 1 s wllateraimatlon Borv‘ower acknov 1at the Debt 1s
secured by this S ment tocethel ‘mm inose additional ruments given by
Borrower and/or 5 . ratable benefit of

Lenders, together with their respective Assignments of Leases and other Loan Documents
securing or evidencing the Debt, and encumbering the other Individual Properties, all as more
specifically set forth in the Loan Agreement. Upon the occurrence of an Event of Default, to the
extent permitted by applicable law, Administrative Agent shall have the right to institute a
proceeding or proceedings for the total or partial foreclosure of this Security Instrument and any
or all of the other Security Instruments whether by court action, power of sale or otherwise,
under any applicable provision of law, for all of the Debt or the portion of the Debt allocated to
the Property in the Loan Agreement, and the lien and the security interest created by the other
Security Instruments shall continue in full force and effect without loss of priority as a lien and
security interest securing the payment of that portion of the Debt then due and payable but still
outstanding. To the extent permitted by applicable law, Borrower acknowledges and agrees that
the Property and the other Individual Properties are located in one or more States and counties,
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and. therefore Administrative Agent shall be permitted to enforce payment of the Debt and the
performance of any term, covenant or condition of the Note, this Security Instrument, the Loan
Documents or the other Security Instruments and exercise any and all rights and remedies under
the Note, this Security Instrument, the other Loan Documents or the other Security Instruments,
or as provided by law or at equity, by one or more proceedings, whether contemporaneous,
consecutive or both, to be determined by Administrative Agent, in its sole discretion, in any one
or more of the States or counties in which the Property or any other Individual Property is
located. To the extent permitted by applicable law, neither the acceptance of this Security
Instrument, the other Loan Documents or the other Security Instruments nor the enforcement
thereof in any one State or county, whether by court action, foreclosure, power of sale or
otherwise, shall prejudice or in any way limit or preclude enforcement by court action,
foreclosure, power of sale or otherwise, of the Note, this Security Instrument, the other Loan

Documents, or any other Security Instruments through one ormore additional proceedings in that
State or county o I CO 10 the t:xLe ) plicable law, any
and all sums rece %i!{& \ strument, and the

other Loan Docu mg Qm' N s Administrative
Agent shall deter 1 1ts sole disCretivh, witho g T Ao .oan Amount for
the Property or any othefliinlisillelduapremt is the property of

the Lake Coun 13; Recorder!

Section 15.9¢ Termmatlon and Assignm

(a) Provided no_Event of Default has occuired and 1s then continuing, upon payment
in full of all principal and nterest due on the Loan'and all other amounts due and payable under
the Loan Documents in accordance with the terms and provisi -of and of the other Loan
Documents, upor the written request and at the sole cost and expense of Borrower, Lender shall
(i) deliver to Borrower such'documentation as reasonably requested by Borrower to evidence the
termination of this Security Agreement in accordance. with Section 1.5 hereof or (i1) cooperate
with Borrower to effect an assignment of thedN@igand this Security Instrument to a new lender
in the manner set forth in subsection (b) o&tisSeettine]5.9.

(b) Su 10 Section 15.9(5), A dmrmistragive Agent shall gs he Note and this

Security Agreem h without recéurse; eovendnt-or warranty o iture, express or
implied, to such r. designated Oy Berower (other than or a nominee of
Borrower) and a nment shall B&&8nditioned tl (i) payment by
Borrower of (A) the then reasonable and customary administrative {ee, if any, for processing

assignments of mortgage charged by Administrative Agent or the other Lenders and (B) the
reasonable costs and expenses of Administrative Agent and the other Lenders incurred in
connection therewith (including attorneys’ fees and expenses for the preparation, delivery and
performance of such an assignment); (i) such an assignment is not then prohibited by any
federal, state or local law, rule, regulation or order or by any Governmental Authority; and
(iii) Borrower shall provide such other opinions, documents, items and information which a
prudent lender would require to effectuate such assignment. Borrower shall be responsible for
all mortgage recording taxes, recording fees and other charges payable in connection with any
such assignment. Administrative Agent agrees that the assignment of the Note and this Security
Instrument to the new lender shall be accomplished by an escrow closing conducted through an
escrow agent satisfactory to Administrative Agent and pursuant to an escrow agreement in form
and substance satisfactory to Administrative Agent.
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Section 1
the terms and ¢
Instrument, the te

Section 1
convey and grar

Instrument entitle

grant a security it

Section 1
satisfaction hereo
end of Section 1.

Section 1!
Section 3.1 of thi

Allamounts receivable u 5 ¢185 (as defined in the [ o7
Ag t) are hereby a "Qs er and, in the

lo rance compa and direct

pa h loss dire: ather tha

an q

Section 15.5.

kY

ARTICLE 16

INTENTIONALLY OCMITTED
ARTICLE 17
INTENTIONALLY OMITTED
ARTICLE 18

STATE SPECIFIC PROVISIONS

;, S oflth ic d:.:irl:kig:tr ) )
JOT OFFICIATL

words, “mortgage, grant, bargain, sell, edo ‘
E&@ﬁgsﬁﬂz@gﬁ{ ﬁ&%ﬁpﬁ&%&&&

r’roper‘qthl%rlg dee Ganndy Freavdest, warran: |

rest” are hereby substituted therefor.

. Thefwords ©, and Lender #shall cxecute and delny
n recordable form™ are hereby added to the last'sentence
of this Security Instrument entitled “ConditionspherGrant
. The Tollowwing sentence is y inserizd after th

ecurity Instrument entitled “Insurance™

stencies between
of this Security

ng.

warrant, transfer
of this Security
ssign, pledge and

to Borrower a
the section at the

last sentence of

ALl awalds [11ade DY daily puoiic Or quasi-pupiiC autnority by virtue of any

condemnation or exercise of the right of eminent domain in connection with the Property are
hereby assigned to Lender to be held by it subject to the lien and security interest of this Security

Instrument.

Section 18.6. Nothing contained in this Security Instrument shall be construed as

imposing on Lender any of the obligations of the lessor under the Leases.

Lender shall be

entitled to all the rights and benefits of the applicable laws of the State in which the Property is

located.

Section 18.7. Prepayment:
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BORROWER HAS SRECIFICALLY AGREED TO PAY
TO LENDER THE PREPAYMENT CONSIDERATION
SPECIFIED IN THE NOTE, IF ANY, IN THE EVENT OF,
AND NOTWITHSTANDING, THE ACCELERATION OF
THE DEBT PRIOR TO THE STATED MATURITY DATE
AS THE CONSEQUENCE OF THE OCCURRENCE OF
AN EVENT OF DEFAULT, INCLUDING (WITHOUT
LIMITATION BUT WITH RECOGNITION OF THE
NEGOTIATED NATURE THEREOF) AN EVENT OF
DEFAULT UNDER THIS SECURITY INSTRUMENT.

Section 18.8. The words

“without relief from valuation and appraisement laws™ are

hereby added after the words “enforce its rights against Borrower and in and to the Property,” in

Section 8.1 of thi

Section 1
herein provided™
Instrument entitle

Section 18

Security Instrume

B
ex

eq
pr

Section 1

Security Instrume

Az
no
lin
fo
ex

Nkavataold  ANLalibUaeo,

Document is

NOTOFFICTALY

“"PRES Document is the property of
0. The itlwikaksbountyBeeardesioe end o

entitled “Remedies™:

ywer agreesithat to the extent pgrmitied by law, Lender o
i1se any remedy available o [ ender hereunder, at law or
y with respect to both the real property andgtherpersor
srty constitniting the Property.

1. The following sentence is Bereby added to the end of
entitled “Other nghts? F?fé RS ;ﬂ/{:»\
HrJn'
isions 1in thls-:?,bec ugity IJL Fement to the
AT dg, to the ﬁ:xtent the I_aWS of the State
A ablhty of@he ,,xemtse gh any of th
ng, W'lthub}y j ’i&ﬁ‘on the richt

1AL

waivers and indemnities made by Borrower, such remedies,
waivers or indemnities shall be exercisable or enforceable if, and
to the extent, permitted by the laws in force at the time of the
exercise of such remedies or the enforcement of such waivers or
indemnities without regard to the enforceability of such
remedies, waivers or indemnities at the time of the execution and
delivery of this Security Instrument

terms of this Security Instrument, or (11) the enforcement of

of a receiver as
of this Security

section 8.1 of this

ection 8.6 of this

Section 18.12. Scope of Remedies.

Anything herein to the contrary notwithstanding,

upon the occurrence of an Event of Default, Lender shall have the right to foreclose this Security
Instrument in the manner provided under the laws of Indiana and to exercise all remedies
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available under Indiana law. In the event a foreclosure action is commenced, as aforesaid, and a
receiver is appointed as to the Property, said receiver shall possess all rights and powers granted
to Lender to the extent said receiver may possess and exercise said rights and powers under
Indiana law.

Section 18.13. Intentionally Omitted.

Sectior 18.14. Future Advances. Notwithstanding anything contained in this Security
Instrument or the other Loan Documents to the contrary, this Security Instrument shall secure (i)
all advances made by Lender to Borrower and all Obligations of Borrower to Lender that are
made or incurred subsequent to the date of this Security Instrument up to the maximum amount
of two times the original principal amount of the Note, such maximum amount being stated

herein pursuant to and in accordance with IC 32-29-1-10, and not being a commitment by Lender

to make future a
or other Obligatic

Section 1
Borrower acquire
the terms of this
Instrument, the p
Instrument 1mme
conveyance, assi,
will execute, acks
do or cause to be
this Security Inst

Section 1
agree: (1) that th

of the Indiana Ux

and (i1) that a sec
payment of the
terms, covenants

®b) In
appropriate provi

Document is
DGR B Gl o Bal

in_connectio

y ’Iﬁ Bocated on a% us
1ty ns%rument 1s u1re or mt!:)ndo 4) te

Wl L he
CI’ICUIL 1

perty shahige E&‘H}t}f) srosderd ity inte.
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the real property and Collateral in accordance with its nohts powers and remedies with respect
to the real property, in which event the default provisions of the Indiana UCC shall not apply.
The parties agree that if Lender shall elect to proceed with respect to the Collateral separately
from the real property, ten (10) days notice of the sale of the Collateral shall be reasonable
notice. The reasonable expenses of retaking, holding, preparing for sale, selling and the like
incurred by Lender shall include, but not be limited to, reasonable attorneys’ fees and legal
expenses incurred by Lender. Borrower agrees that, without the prior written consent of Lender,
Borrower will not remove or permit to be removed any of the Collateral. Any and all
replacements, substitutions and additions to the Collateral shall be and become immediately
subject to the security interest of this Security Instrument and covered hereby. Borrower shall,
from time to time, on request of Lender, deliver to Lender, at the cost of Borrower: (i) such
further financing statements and security documents and assurances as Lender may require, to

20

79582.000090 EMF_US 66671095v2



the end that the liens and security interests created hereby or intended by Lender to be created
hereby shall be and remain perfected and protected in accordance with the requirements of any
present or future law; and (i1) an inventory of the Collateral in reasonable detail. Borrower
covenants and represents that all Collateral now is, and that all replacements thereof,
substitutions therefor or additions thereto, unless Lender otherwise consents in writing, will be
free and clear of liens, encumbrances, title retention devices and security interests of others.

(c) Borrower and Lender agree, to the extent permitted by law, that: (i) all of the
goods described within the definition of the word “Collateral” herein are, or are to become,
fixtures on the Land described in Exhibit A; (i1) this Security Instrument, upon recording in the
real estate records of the proper office, shall constitute a financing statement filed as a
continuously perfected “fixture filing” within the meaning of Section 9.1-502 of the Indiana
UCC with respect to any part of the Collateral that is or is to become fixtures on the Land
described in Exh ris the “debtor™ and on the first page
of this Security I Dﬁl},ﬂﬂiﬂﬁtelﬁe; AL ame and mailing

address from wh ) iﬁ ol may be obtained
is set forth on the pé mm stEritEIﬁvid €arbon igraphic, or other

reproduction of t > Tiﬁé@&@ﬁ?h@h@%‘ﬂf@ﬁf@ﬁéﬁ%ﬂﬁf lating hereto, shall be

sufficient for filing purposes, the Lake Coun ty Recor der!

(d) Borrower authorizes Lender to (1) execute, if required by the Indiana UCC or any
other applicable Uniform Commercial Code, and file financing statements signed only by a
representative ofl [.ender. or (ii) file unsigned findneing statements, in cach case, covering the
security interest of Lender in the Collateral. Upon any Event of Default, Lender at its option and
without notice or demand, may cater upon the real property to take immediate possession of the
Collateral or to |render ifiumusable.  Upon reguest, Bomwower shall assepible and make the

Collateral available to bender at a place to be.designated by Lender which is reasonably
convenient to both parties. Upon repossessigiunbender may propose to retain|the Collateral in
partial satisfaction of the indebtedness segurat: hercb; or sell all or any portion of the Collateral
at public or private sale in accordance With the Ingfafia UCC or any othef applicable statute.
Borrower agrees slease” and hold3hemmiess= | etider from -all clair sing out of the
repossession of tl ‘ c 3

Section 1 itation on Rem edics Each {1 set forth herein,
including, withot € ; of Borrower and
the right of Lender to exercise self-help in connection with the enforcement of the terms of this
Security Instrument, shall be exercisable if, and to the extent, permitted by the laws of the State
of Indiana in force at the time of the exercise of such remedies without regard to the
enforceability of such remedies at the time of the execution and delivery of this Security
Instrument

Section 18.18. Maturity Date. The maturity date of the Note is January 4, 2019, as such
date may be extended pursuant to and in accordance with the terms of the Loan Agreement.

Section 18.19.Power of Sale. Any references to “power of sale” in this Security
Instrument are permitted only to the extent allowed by law.
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Section 18.20. Security InterestsIn Rents. Without limiting the scope of the assignment
of Rents contained in this Security Instrument, the assignment of Rents set forth herein shall
constitute an Assignment of Rents as set forth in Ind. Code 32-21-4-2 and hereby creates, and
Borrower hereby grants to Lender, a security interest in the Rents herein described that will be
perfected upon the recording of this Security Instrument.

[NO FURTHER TEXT ON THIS PAGE]
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IN WITNESS WHEREOF, tflis Security Instrument has been executed by the
undersigned as of the day and year first above written.

BORROWER:

SS MUNSTER 45TH STREET, LLC,
a Delaware limited liability company

By:  BSREP II Simply Storage JV LLC,
its Managing Shareholder

v

ame/ Kurt-6" Brien
itle: Chief Execiftive Office
2

STATE OFF=(
COUNTY OF <&

wurt O’Brien as
shareholder of

This instrument
Chief Executive

Borrower.
M,
Néltary Public ubie State of Florida
: . ST S Ammadr
Print Name: A-CN omerission GG 101781
o \ W 05/04/2021
My commission expirss: - ' o A

Mortgage Simply Storage — Munster Valparaiso



-
.

T.affirm, under penalties for perjury. that I have taken reasonable care to redact each Social

Security Number in this document, unless required by law. Peter J. Mignone, Esq.

This instrument prepared by, and after recording, return to: Peter I. Mignone, Esq., Hunton &
Williams LLP, 200 Park Avenue, New York, New York 10166.
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EXHIBIT A

LEGAL DESCRIPTION

Real property in the City of Munster, County of Lake, State of Indiana, described as follows:
PARCEL 1. FEE SIMPLE
LOT 1, MUNSTER STORAGE ON 45TH, TO THE TOWN OF MUNSTER, AS PER PLAT THEREOF RECORDED

IN PLAT BOOK 106, PAGE 98, IN THE OFFICE OF THE RECORDER OF LAKE COUNTY,
INDIANA.

PARCEL 2: EASEMENT

NON-EXCLUSIVE EASEMENT F
RECORDED MARCH 6, 2008

ORTH IN EASEMENT AGREEMENT

EASEMENT FOR 1
JANUARY 31, 2000
COUNTY, INDIANA.

ANTS RECORDED
RECORDER OF LAKE
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