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SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST
CONVEYING PARTY DATA
Name H Formerly || Execution Date ” Entity Type
:C A
Caystar Corp. lll 03/16/1998 IC;I.EEECD)SA-”ON AYMAN

RECEIVING PARTY DATA

|Name:

”Starwood Opportunity Fund IV, L.P.

|Street Address:

Hc/o Starwood Capital Group, L.L.C.

|Intemal Address:

|[Three Pickwick Plaza, Suite 250

|City: ”Greenwich

|State/Country: [cONNECTICUT

|Posta| Code: ”06830

[Entity Type: ||LIMITED PARTNERSHIP: DELAWARE

PROPERTY NUMBERS Total: 2

Property Type Number Word Mark
Registration Number: 1192273 AMELIA ISLAND PLANTATION
Registration Number: 1979839 THE AMELIA ISLAND CLUB

CORRESPONDENCE

Fax Number:

Phone:

Email:

Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

DATA

(202)672-5399

Correspondence will be sent via US Mail when the fax attempt is unsuccessful.

202-672-5300

PTOMAILWashington@foley.com

Norm J. Rich

Foley & Lardner LLP

3000 K Street, N.W., Sixth Floor

Washington, DISTRICT OF COLUMBIA 20007-5109

ATTORNEY DOCKET NUMBER: 073661-0103
NAME OF SUBMITTER: Norm J. Rich
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Signature: /norm j. rich/

Date: 09/10/2010

Total Attachments: 12
source=securityinterestcaystarstarwoodopportunity#page1.tif
source=securityinterestcaystarstarwoodopportunity#page2.tif
source=securityinterestcaystarstarwoodopportunity#page3.tif
source=securityinterestcaystarstarwoodopportunity#page4.tif
source=securityinterestcaystarstarwoodopportunity#page5.tif
source=securityinterestcaystarstarwoodopportunity#page®6.tif
source=securityinterestcaystarstarwoodopportunity#page? .tif
source=securityinterestcaystarstarwoodopportunity#page8.tif
source=securityinterestcaystarstarwoodopportunity#page9.tif
source=securityinterestcaystarstarwoodopportunity#page10.tif
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prepaved by and afier recordiog retvrn to:

Kapen Muchin & Zavig

515 West Mowoe Strect, Sulie 1600
Chicago, Il 6066§.-3693

Keaneth M. facobson, Exg,

(The Abave Space for Recovder's Use Ouly

THIS ASSIGNMENT OF NOTE, MORTGAGE AND LOAN DOCUMENTS
("Assigament”) is made as of the 16t day of March, 1998, by CAYSTAR CORP. III, s
Cayman Islands company having an address of c/o Quesnsgate Bank and Trust Company
Limited, P.O, Box 30464, Ugtand House, Scuth Church Sireet, George Town, Grand Cayman,
Cayman Islands, British West Indles (*Assignor”), 1o STARWOOD OPPORTUNITY FUND
1V, L.P., a Delaware lmited partnership having an address of ¢/o Starwood Capital Group,
L.L.C., Three Pickwick Plaza, Svite 250, Greenwich, Connecticut 06830 (*Assignee*).

BACKGROUND FACTS
A, Assignor is the bolder of a loan In the stated principal amount of Fifty-Two
Miltion Three Hundred Ninety Thousand and No/100 Dollars ($52,390,000.00) (as such [oan

has been amended, restated, modified, extended, renewed, consolidated, spread or recast from
time to toe, the *Loan®).

B, Assignor is the legal and equitable owner and hokler of that certain Node and
Mortgage Modification and Consolidation Evidencing Rencwal Notes and Extension Agrecment
dated May 6, {993 glven by Amelia Isfand Company, 4 Delaware corporstion (*Borrower™) and
encumbering certain jamds in Nassao County, Florida recerded in Officlal Records Book 881,
Page 784, as amended by that centain Note and Morigage Modification Agreemeat Evidencing
Future Advaoce dated January 31, 199 recorded in Officizi Records Book 698, Page 781, as
further amended by that certain Note and Mortgage Modification Agreement Evidencing Future
Advance dated July 25, 1994 recorded in Official Records Book 712, Page 17235, as further
amended by that certain Note and Mortgage Modification Agreemient Evidencing Future Advarnce
dated October 23, 1994 recorded in Official Records Book 718, Page 1791, as further amended
by that cerain Note and Morigage Modification Agreement Evidencing Spreading Agreement
dated June 28, 1995 recorded in Official Records Book 734, Page 559, as fwritber modificd by
that cerain Note and Mongage Modification Agreement Evidencing Future Advance dated
Seplember 1, 1995 recorded in Officlal Records Book 739, Page 273, us subordinated by that
certain Subordination of Mortgege Agreement recorded in Official Records Book 749, Page 820,
s funber gmended by that cetuin Nodce of Funre Advance and Mongage Modification
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Agrecrient dated January 14, 1997 recorded in Official Records Book 782, Page 1067, as further
amended by that certain Mortgage Modification dated Aprit 16, 1997 recorded April 21, 1997
in Official Records Book 790, Page 1614 all of e Official Public Records of Nassau County,
Florida (as amended, the *Mortgage™).

C. The Loan is evidenced, governcd, insured and secured by varlous lodn
agreemients, promissory notes, mortgages, deeds of tnust, security agreements, assignments of
Jeases, assignments of renis, assigaments, stock pledges, guaranties, letlers of credit, financing
statemenls, opinion letters, instruments and other documents (as such loan agreements,
promissory notes, mortgages, deeds of Grust, security agrecmients, assignments of leases,
ussipnenents of rents, assigaments, stock pledges, guaranfics, fetters of credit, financing
statements, opinions, letiers, instruments and other documents have been modified, amended,
assigned, consolidated, spread, recast, endomsed, continued, renewed, extended, mpcrsednd .
exchanged, supplemented or restated from time 10 lime, the "Loan Documents®), including
without fimMtation, the promissory notes described in EXHIBIT A atached hereto and made a
part hercof (collectively, the “Notes®), the Mongage, and the documents listed on EXHIRIT
A, other than the Noics and the Mortgage.

D. Assignor is the legal and equitable owner and holder of those cerain UCC-1
Financing Statements described in EXIIBIT B attached hereto and made & part hereof (together,
the “Financing Staternents™),

NOW, THEREFORE, for and in considcration of the sum of Ten and no/100 Dollars
(§10.00), and other good and valuable consideration paid by Assignee at ibe time of execution
hereof, the receipt and sufficiency of which are hereby sckuowledged, the partics hereto agree
ag follows:

1. Backeround Facts. The background facts as set fonh above are agreed (o be us
and correct and incorporated berein by this reference.

2, Assipniment. Assignor docs hereby grant, bargain, sell, assign, transfer and set
over unto Assignee, without recoutse, all of Assignor's right, title, nterest, claim and demand
in ard to the Loan, the Notes, the Mortgage and the other Loan Documents, fogether with alf
moneys, principal and interest, due and to become duz tiereon, snd all rights, remedies and
iocidents thereunto belonging.

3 Assumplion. Assignee does hereby sccept the fouzoiug assignmernt and Asumes
afl of Assignor's obligations, right, title, interest, claim and depund s and to the Loan and the
Loan Documents, together with al] moneys, principal and interesl, due and to become due
thereon, and afl rights, remediey and incidents thereunto belonging.

2
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4, Attomey-in-Fact. Assigoor hereby irrevocably constitutes snd appoints Assignes
as its true and lawful anomey-in-fact, with the full power o act in Assignor's name ard to
otherwise enforce ail of the rights of Assignor under the Notes, the Morigage, the other Loan
Documents and the Financing Stafements, This power of artorney, being coupied with wn
intzrest, is immevocable.

5. Successors and Assions. This Assignmeni shall be binding upon and shall inure
10 the benefit of ihe partics hereto, their respestive legal representatives, sucoessors ind assigns.

6. Severbility. In the cvent any provision of this Assignment is held to be invalid
or unenforceable, such invalidity or uocaforceability shall pot affect (he vatidity of coforczability
of any other provision hereof,

1. Further Assurances. Assignor end Assignee herchy agree thal they will execute
such funher documents and perform such further acis 48 may be necessary o properly
consumnate (he transactions contemplated bereunder.

{Exccution Pages Follow]

3
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ASSTGNOR:

Signed, scaled and defivered in the CAYSTAR CORP. WU, & Caymarn Islands

presence of: company %&. !
/= P—

Its: /M—Gf Sands,
VAR 2R
iPrint or Type Nam|
b (Jr——
ﬂwﬁl’/ LA *gfzﬂ:fu
{Print or Type Nane]
STATE OF
COUNTY QF wmm;z..{.,,

The foregoing instrument was acknowledged before me this Z ‘t‘ﬂay of March, 1998,
by Ty Jeortigum as _dhfhine fpds  of Caystar Corp. 4], & Cayman
Istands company. THe is personally known to me or * has produced a driver's lcense as
identification,

(Notary Seal must be affixed S 2 u nn o) ‘
Signature of

Name of Nolary (Typed, Primsd o Stamped)
Commision Nomber (3 rex begibie on weal):
#y Comaission Expires (I ot Sagitie oo seal);,
Rolary Public, State of

STEWAK LAY
Nousry Publc, State ou‘ M York
¥ No. 01LABOGSIE0

¥ings Courdy
oo Exputoa Now. 25, 1998
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Signed, scaled and defivered i the
presence of:

Dz —

“0330?&2009

GFYICES FLlles

ASSIGNEE:
STARWQOD OPPORTUNITY FUND 1V,
L.P., a Delaware limited partnership

By:  SOFI [V Management, L.L.C., 2

Connecticut {imited [bility company, it

§Print or Type Nauoe}

i

1Pring or Type Rune]

STATE OF e ot
COUNTY OF ol ok

pencral partner
By: Swwood Capial Group, L.L.C., &
Connecticut Hmited fability
company, ity general manager

By: -
{52 \) j‘c.w,,/f__’s P

The foregoing instrument was acknowledged before me this /&4~ day of March, 1998,

R gl

by -

4

,as - et of Starwood Capital Group,

L.L,C., a Connecticut limited {iability company (*SCG "), the general manager of SOFI 1V
Mamagement, L.L.C., a Connecticut limited Hability company ("SOFI®), the general partner of
Starwood Opportunity Fund [V, L.P., a Delaware fimited partnership ("Starwood”), acting on
betwlf of SCG, which Is acting on behalf of SOFL, which is acting on behalf of Starwood. He is
personally known o me or has produced a driver’s [icense a3 identification,

{Notary Seal must be affixed|

g\(}x t\)

Sl lan
Signature(pf Notary

Naime of Nofary (Typed, Prinied or Stamped)
Coenmission Nwriber (f e legible on seal);
My Commimion Expires (if not legible on seal):
Naotasy Public, Stales of

pf},{ﬁ%ﬁzt{a}’riw York
§ fie, Sinte

o Ot A5065360
Crushived i Kengs County

Comrmysion Exgures Nov. 35, 1958
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EXHIRIT A
LOAN DOCUMENTS

Mottgage Modification dated April 16, 1997 by and between Amelia Island Company,
a4 Delaware corporation ("Borrower™) and Starwood DV 11, L.L.C. ("Starwood®)
recarded April 21, 1997 in Officlal Records Book 790, Page 1614 of the Public Records
of Nassau County, Florida,

Consent, Joinder and Subordination Agrecment dated April 16, 1997 by Starwood
recorded on Aprif 21, 1997 in Official Records Book 790, Page 1587 of the Public
Records of Nassau County, Florida,

Consolidation, Renewal sad Amendment to Notes as allonged to Caystar Corp. 1
("Caystar®).

Assignment of Note, Mortgage snd Loza Documents dated April 21, 1997 by Starwood
to Caystar recorded April 21, 1997 in Official Records Book 790, Page 1833 of the
Public Records of Nasssu County, Florida.

$2,000,000 Irrevocable Letter of Credit.

Firt Amendment to Lease Agreement dated Jamuary 30, 1997 (First Caast Highway).
First Amendment to Lease Agreement daled Jangary 30, 1997 (1501 Lewis Streat),
First Amepdmient 1o Lease Agrecanent dated Jenuary 30, 1957 (1555 Acselis Road),
Promissory Note (Osprey Village).

Assignment of Collateral Assignment of Note and Security Agreement daled April 21,
1997 from Starwood to Caystar recorded on Aprit 21, 1997 in Official Reconds Book
790, Page 1838 of the Public Reconds of Nasssu County, Florida.

Subordination, Attornment aid Non-Disturbance Agreement dated January 14, 1997 by
and amoag Amsouth Bank of Florida, Borrower and Starwouod.

Assignment of Pledge Agreement.
A-1
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Amended and Restated Construction and Term Loan Agreement dated April 21, 1997
among Borrower and Caystar,

Futuse Advance Note dated April 21, 1997 in the amount of $32,240,000 from Bonowa
to the order of Caystar,

Consolidation, Renewal sod Amendinent to Notes dated April 21, 1997 by and between
Honrower and Caystar.

Notice of Future Advance and Mortgage Modification Agreement dated Apcil 21, 1997
by and between Borrower and Caystar recorded on Aprit 21, 1997 in Official Bzcoxds
Book 790, Page 1842 of the Public Reconds of Nassay County, Florida,

Amendment to Loan Documents and Other Documents dated April 21, 1997 by and
between Borrower and Caystac.

Completion Guaranty dated April 21, 1997 by Richard L. Cooper.
Richard L. Cooper Certificatlon dated April 21, 1997,

Acknowledgement and Agresment of Guarantors snd Amendment to Guarsaty dated
April 21, 1997,

Irevocable Proxy Coupled With Interest (bankrupicy) from the following stnrcbo!dm
of Amelia Isiand Company:

Richard L. Cooper

Robert N, Gudbranson

Richard A. Cooper

AIC Trust No. 1 FBO Diane L. Cooper
AIC Trust No. 2 FBO Jessica L. Murton
AIC Trust No, 3 FBO Benjamin J. Cooper
AIC Trust No, 4 FGC Shane P. Murion
AIC Trust No. 5 FBO Zachary A, Cooper

o ¥ € 4 4 9 4 &
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Irrevocable Proxy Coupled With Interest (defult) from the following shareholders of
Asoeliz 1sland Company:

Richard L. Cooper

Raobert N. Gudbranson

Richard A, Cooper .
AIC Trust No. | FBO Diane L. Cooper

AJC Trust No. 2 FBO Jessics L. Murton

AlC Trust No. 3 FBO Benjamin J. Cooper

AIC Trust No. 4 FBO Share P. Murton

AIC Trust Mo. 5 FBO Zachary A. Cooper

Stock Power frow the following sharcholders of Amelis liland Company:

¢ # Y & 8 0 @

Richard L. Cooper

Robert N, Gudbranson

Richard A. Cooper

AIC Trust No. 1 FBO Diame L. Cooper
AIC Trust No. 2 FBO Jessica L. Murton
AIC Trust No. 3 FBO Benjamin J. Cooper
AIC Trust No. 4 FBO Shane P, Murion
AIC Trust No, § FBO Zathary A. Cooper

Stock Power frotn Amelia Island Company as sharebolder of Amelia Amenities, Inc,

* 4 % & 8 ¢ 8 8

National City Bank Letter of Credit in the amow of §1,800,000 in favor of Caystar

National City Bank Irevocable Letter of Credit in the amount of $1,200,000 in favor of
Cayslar,

Legal Opinion of Foley & Lardoer dated April 21, 1997,

Lrgal Opinion of Nicola, Gudbranson & Cooper dated Aprit 21, 1997,
Auti-Coercion Statement.

Stitement regarding legal services,

Closing Certification.

A-3
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35,

36.
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38,
39,

41.

42.

Constructicn Conlract dated April 17, 1997 belween Borrower and The Auchisr
Company.

Contractor’s Consent and Agreement dated April 17, 1997 from The Auchter Company.

Architect’s Consent, Agreement and Certificate dated April 17, 1997 from Adache
Associates Architects, PLA.

Engincer's Consent, Agreement and Certificate dated April 16, 1997 rom Geoesls
Group, Tnc.

Soil Test Rapont prepared by Law Engineering and Environmental Services, Inc.
General Permit for Wastewater Collection,

Geoerdl Pesmit for Construction of Public Drinking Water Sysiem.

Building Permits.

Centificates of Insurance.

Notice of Commencement recorded on April 21, 1997 in Official Records Book 790,
Page 1854 of the Public Records of Nassau Couaty, Florida,

Posting Certificate.

A4
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EXHIBIT B
FINANCING STATEMENTS

UCC-3 Financing Statements:

. UCC-3 Financing Statement {Amcndment) showing Amelia Island Company as
Debtor, filed April 23, 1997 with the Secretasy of St of Florida us
Docurment 570000086256,

b, UCC-3 Fimancing Statement (Amendmen!) showing Amelia Island Company as .
Debior, filed Aprit 23, 1997 wilh the Secretary of Siate of Florida as
Document 70000086253,

, 1997 with
xy-Bocumnent: T

UCC-3 Firancing Statement filed Apri! 21, 1997 in the Public Records of Nassau
County, Flosida ia Official Records Book 790, Page 1841 a3 Document 5708040,

UCC-3 Financing Swienents from Stwwond 1o Caystar:

2 UCC-3 Financing Statememt (Assigruneni) showing AIC Trust No. 1 FBO
Disne L. Cooper as Debtor, Oled April 23, 1997 with the Cuyahoga Counly,
Ohio Recorder as Document 1383044,

b. UCC-3 Financing Stalement (Assignoment) showing AIC Trust No. 2 FBO
Jessica L. Murton as Debtor, filed April 23, 1997 with the Cuyahoga County,
Ohio Recorder a3 Document 1383043,

c. VUCC-3 Firancing Statement (Assignment) showing AIC Trust No. 3 FBO
Benjamin J. Cooper as Debtor, filed April 23, 1997 with the Cuyahogs
County, Oblo Recorder as Document 1383042,

d. UCC-3 Financing Statement (Assignment) showing AIC Trust No. 4 FBO

Shane P. Murton as Deblor, filed April 23, 1997 with the Cuyahoga County,
Ohis Recorder as Document 1383041,

B-1
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UCC-3 Financing Swtement (Assignment) showing AIC Trust No. 5 PBO
Zachary A. Cooper as Debtor, filed April 23, 1897 with the Cyyshoga
County, Chio Recorder as Documsent 1383040,

UCC-3 Financing Statement (Assignment) showing Amelia Island Company as
Deblor, filed April 23, 1997 with the Cuyahoga Counly, Oiiu Recoider ua !
Document 1383039,

UCC-3 Fimancing Statcment (Assignment) showlng Richard A. Cooper a3
Debtor, filed April 23, 1997 with the Cuyahoga County, Ohio Recorder as
Docwnent 1383045,

UCC-3 Financing Statement (Assignment) showing Richard L. Cooper as -
Debtor, filed April 23, 1997 with the Cuyahoga County, Ohlo Recorder a3
Docusment 1383045,

UCC-3 Financing Statement {Assignment) showing Robert N. Gudbranson as
Debtor, filed April 23, 1997 with the Cayahoga County, Ohlo Recorder as
Document 1383047,

UCC-3 Fimancing Statement (Assigrment) showing AIC Trust No. 1 FBO
Diane L. Cooper as Debior, filed April 24, 1997 with the Secretary of State of
Ohiv as Docwment (4259708508,

UCC-3 Financing Statement (Assignment) showing AIC Trust No. 2 FRO
Jessica L. Murton as Deblor, filed April 24, 1997 with the Secscary of State*
of Ohio as Document 04259708507, .

YCC-3 Financing Statement (Assignment) thowing AIC Trust No. 3 FBO
Benjamsin J. Cooper as Debtor, filed April 24, 1997 with the Secretary of State
of Ohio as Dociument 04259708506,

UCC-3 Financing Statement {Assignment) showing AIC Trust No. 4 FBO
Shane P. Murion as Debtor, filed April 24, 1997 with the Secretary of Swte of
Ohio as Document (4259708505,

UCC-3 Financing Statement (Assignment) showing AIC Trust Ne. 5 FBO
Zachary A. Cooptr as Debtor, filed April 24, 1997 with the Secretary of State
of Ohio as Docunens 04259708504,

B-2
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o, UCC-3 Firancing Statement (Assignment) showing Amefa Istand Company as
Debior, filed April 24, 1997 wilh the Secretary of State of Obio as Document
(J255708503.

[h UCC-3 Pinancing Statement (Assignmewt) showing Richard A. Cooper as
Debtor, filed April 24, 1957 wilh the Sccretary of Stte of Ohio &8 Document
04259708512,

q. UCC-) Financing Statement (Assigrement) showing Richard L. Cooper as
Debior, lled Aprif 24, 1997 with the Secretary of State of Chio s Document
(4259708511.

K. UCC-3 Flancing Statzment (Assignment) showing Robert N, Gudbranson as
Debtar, filed April 24, 1997 with the Secretary of State of Ohio a3 Documesnt ’“
(4259708510,

5. UCC-3 Tinancing Statement (Assigiment) showing Amelia Island Company as
Debtor, filed April 23, 1997 with the Seceetary of State of Flovida us
Document 970000086252,

t. UCC-3 Financing Statement (Assignment) showing Ameliu Island Company a3
Debtor, filed April 23, 1997 with the Secretary of State of Florida s
Document F70000086251.

u. UCC-3 Financing Statement (Assignment) showing Amelia Island Company as
Debtar, filed Aprit 23, 1997 with the Secretary of State of Florida xs ,
Document 970000086254,

v. UCC-3 Financing Statement (Assignment) showing Anvelis Island Cotapany a3
Deblor, filsd April 23, 1997 with the Secretary of State of Flosida &s
Document 970000086253,

w.  UCC3 Financing Statement (Assignment) showing Auneliz Island Company ay
Debtor, filed April 23, 1997 with the Secretary of State of Florida us
Document 970000086250,

, 1997 with
25 Pocarpet-e e
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