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This instrument was prepared by
- and upon recordation should be
returned to:

Duncan W. Miller, Esq.

Morris, Manning & Martin, LLP
3343 Peachtree Road, N.E.

1600 Atlanta Financial Center
Atlanta, Georgia 30326

ASSIGNMENT OF LEASES AND RENTS

THIS ASSIGNMENT OF RENTS AND LEASES (the “Assignment”) made and

executed this /) day of December, 2006 by ALABASTER HOTEL, LLC, an Alabama
limited liability company, whose mailing address is 3522 Vann Road, Suite 102, Birmingham,
Alabama 35235 Attn: William B. Murray (“Borrower™) to, in favor of and for the benefit of
SPECIALTY FINANCE GROUP LLC, a Georgia limited liability company, whose mailing

address is Three Ravinia Drive, Suite 230, Atlanta, Georgia 30346 (“SFG”),

WITNESSETH:

WHEREAS, SFG has made a loan to Borrower (the “Loan’) which is evidenced by that
certain Promissory Note executed by the Borrower to and in favor of SFG of even date herewith

in the principal amount of ONE MILLION TWO HUNDRED THIRTY THOUSAND AND
NO/100 DOLLARS ($1,230,000.00) (the “Note”).

WHEREAS, the Note is secured by (i) a Mortgage, Assignment of Leases and Rents and
Security Agreement executed by Borrower and in favor of SFG of even date herewith (the
“Security Instrument”) granting to SFG, among other things, a first priority lien and
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encumbrance upon the Real Estate (as defined in the Security Instrument) and Improvements (as
defined in the Security Instrument) legally described in Exhibit A attached to this Assignment
(the “Premises”); and (i1) certain other Loan Documents (as defined in the Security Instrument),
also executed by the Borrower to and in favor of SFG of even date herewith, the terms and

provisions of which Security Instrument and other Loan Documents are by this reference thereto
incorporated herein and made a part hereof.

WHEREAS, As a material inducement to SFG to make the Loan and as further
security for the Loan, Borrower makes this Assignment.

NOW, THEREFORE, for $10.00 and other good and valuable considerations, the
receipt and sufficiency of which are hereby acknowledged, Borrower agrees as-follows:

1. Assignment of Leases and Rents.

1.1  Definitions. Capitalized terms not otherwise defined in this Assignment shall

have the meanings ascribed to such terms in the Note, the Security Instrument and other Loan
Documents. ' ' '

1.2  Assignment. Subject to the terms and conditions of this Assignment, Borrower
hereby absolutely, unconditionally and irrevocably transfers, conveys, assigns and grants to SFG

all of Borrower's right, title and interest in and to all current and future leases and other
agreements affecting the use, enjoyment, or occupancy of all or any part of the Real Estate and
all improvements located on the Premises, together with any extensions or renewals of the same,

this Assignment of current and future leases and current and future agreements being effective
without further or supplemental assignment;

The leases and other agreements described above, as same may be modified or amended,
and any extension or renewal of the same are hereinafter collectively referred to as the “Leases”;

Together with all deposits, rents, rent equivalents, income, receivables, issues, revenues, receipts,
insurance proceeds and profits arising from the Leases and renewals thereof and together with all
rents, rent equivalents, income, fees, receivables, issues, accounts, profits (including, but not
limited to, all oil and gas or other mineral royalties and bonuses), charges for services rendered
and any and all payment and consideration of whatever form or nature received by Borrower or
its agents or employees from any and all sources relating to the use, enjoyment and occupancy of
the Premises including, without limitation, all hotel receipts, revenues and credit card receipts
collected from guest rooms, restaurants, bars (including, without limitation, service charges for
employees and staff), mini-bars, meeting rooms, banquet rooms, apartments, parking and
recreational facilities, health club membership fees, food and beverage wholesale and retail sales,
service charges, convention services, special events, audio-visual services, boat cruises, travel
agency fees, telephone charges, laundry services, vending machines and otherwise, all
receivables, customer obligations, installment payment obligations and other obligations now
existing or hereafter arising or created out of the sale, lease, sublease, license, concession or

other grant of the right of possession, use and occupancy of all or any portion of the Premises or
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personalty located thereon, or rendering of services by Borrower or, to the extent of Borrower's
interest therein, any operator or manager of the hotel or the commercial space located in the
Premises or acquired from others (including, without limitation, from the rental of any office
space, retail space, guest rooms or other space, halls, stores, and offices, and deposits securing
reservations of such space, and charges for services such as room service, telecommunication
and video, electronic mail, internet connection and other communication and entertainment
services), license, lease, sublease and concession fees and rentals, proceeds, if any, from rental or
business interruption or other loss of income insurance and any other items of revenue which
- would be included in operating revenues under the uniform system in accordance with generally
accepted accounting principals (all of the foregoing hereinafter collectively referred to as the
“Rents”). Notwithstanding the foregoing, any Rents in connection with the sale of alcohol or

alcoholic beverages shall be assigned by Borrower pursuant to this A351gnment only to the extent
-~ permitted by applicable law.

1.3  Absolute Assignments. The foregoing assignments of Leases and Rents are
present and absolute assignments and not assignments for or as security only. SFG's nght to the
[eases and Rents 1s not contingent upon 1ts possession of the Premises.

14  License. SFG hereby grants to and confers upon Borrower a revocable license to
collect and retain the Rents as the same become due and payable under the Leases, but not in

excess of thirty (30) days in advance, so long as, and only so long as, no Event of Default (as
herein defined) exists under this Assignment, the Note, the Security Instrument or any of the
other Loan Documents (the “License”). Upon the occurrence of an Event of Default under this
Assignment, the Note, the Security Instrument or any of the other Loan Documents, the License
granted and conferred herein shall immediately and automatically be revoked, cease and
terminate without notice. Upon cure or remedy of such Event of Default to the reasonable

satisfaction of SFG (if allowed by SFQG), the License shall be reinstated and be in full force and
effect.

Upon any such revocation and termination of the License, SFG shall have the right to
notify any and all parties to the Leases to pay the Rents then due and thereafter coming due
directly to SFG. After such revocation and termination of the License, any and all Rents

received by the Borrower shall be remitted to SFG not later than five (5) business days following
Borrower's receipt of the same.

Borrower hereby authorizes and directs any party to the Leases, upon receipt of written
notice from SFG stating that an Event of Default has occurred or exists under the Note, the
Security Instrument or any of the other Loan Documents, to pay directly to SFG the Rents then
due and thereafter coming due under the Leases. Borrower agrees that any party shall have the
right to rely upon any such notice from SFG without any obligation, and without any right, to
inquire as to whether any such Event of Default has actually occurred or exists and
notwithstanding any claim of Borrower to the contrary. Borrower shall have no claim (and

hereby waives any claim) against any party for the Rents paid by such party directly to SFG
following its receipt of any such notice from SFG. '

1582949 v01




20061208000597500 4/9 $35.00
Shelby Cnty Judge of Probate, AL
12/08/2006 02:32:44PM FILED!CERT

1.5 Covenants.

- 1.5.1 Negative Covenants. As to the Leases, Borrower hereby covenants and
agrees that except for in the ordinary course of business in the operation of a hotel of like kind,

size and geographic vicinity, Borrower shall not, without the prior written consent of SFG
(which consent shall not be unreasonably withheld), (1) alter, modify, cancel, terminate,
discharge or compromise the Leases or the Rents due or to become due thereunder or change the
terms of any guarantees of any of the Leases (“Guarantees”); (11) accept any Rents for more than
one installment in advance; (iii) waive, release, reduce, discount or otherwise discharge or
compromise any Rents; (iv) waive, release, reduce, discount or otherwise discharge or

compromise any Guarantees; or (v) execute any other assignment of the Leases or the Rents,
whether absolute or conditional (other than the Mortgage).

1.5.2 Affirmative Covenants. As to the Leases, Borrower shall: (i) promptly
notify SFG in writing of any default or any attempted termination, relocation, or buyout, or any
notice of the same given by either the Borrower or any tenant; (11) perform all of its covenants,
agreements and obligation as landlord under the Leases, (ii1) not sutfer or permit to occur any
release of liability of any tenant or guarantor or accrual of any right in any tenant or guarantor to
withhold payment of Rents; and (iv) enforce the terms of the Leases and all remedies available to

the Borrower as landlord under the Leases against the tenants in any case of any material default
by any tenant under the Leases.

2.

Default and Remedies.

2.1 Default.

(a) It shall constitute an event of default (“Event of Default™) of and
under this Assignment and, at the option of SFG, under the other Loan Documents, 1f Borrower
shall fail to perform or observe any of the covenants, agreements or conditions of this
Assignment and any such failure shall remain unremedied for thirty (30) days after written notice
to Borrower from SFG of the occurrence of such failure; provided, however, that 1f, with respect

to any failure to perform or observe any of the covenants, agreement or conditions of this

Assignment, such failure cannot be cured within such thirty (30) day period and, SFG determines
in their sole but reasonable discretion, that Borrower has initiated efforts to correct such failure

and is in good faith diligently pursuing such action until such failure 1s cured or remedied, then

Borrower shall have an additional sixty (60) day period (beyond the end of the original thirty
(30) day period) in which to cure or remedy such failure.

(b) It shall constitute an Event of Default of and under this Assignment if

there shall occur under the Note, Security Instrument and other Loan Documents an Event of
Default as defined in those Loan Documents.

2.2 Remedies.
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(@) Upon the occurrence of an Event of Default, the License shall
automatically be revoked, cease and terminate without notice to the Borrower and without regard

to the adequacy or inadequacy of SFG's security under this Assignment, the Security Instrument
or the other Loan Documents. Thereupon, SFG shall be entitled to exercise any and all rights
and remedies provided in this Assignment, the Security Instrument and the other Loan
Documents. The application of any Rents collected by SFG shall be in accordance with the
terms of the Security Instrument. Upon cure or remedy of such Event of Default to the

reasonable satisfaction of SFG (if allowed by SFG), the License shall be reinstated and be in full
force and effect. | '

(b)  The rights and remedies provided in this Assignment shall not be deemed
~exclusive of any rights or remedies granted to SFG in the Security Instrument or by law, but shall

be deemed special and additional rights and remedies and shall be cumulative with those rights
and remedies granted in the Security Instrument or by law.

3. Miscellaneous.

3.1  Perfection. This Assignment shall be perfected upon its recordation in fhe
official public records of Shelby County, Alabama. Neither possession of the Rents nor the
appointment of a Receiver of the Premises shall be required for such perfection.

3.2  Assignment. SFG may assign its rights in and under this Assignment to any
subsequent holder of the Note and Security Instrument and to any person acquiring title to the

Premises through foreclosure of the Security Instrument or otherwise.

3.3  Obligations. SFG shall not be obligated to perform or discharge, nor, by its
acceptance of this Assignment, does it undertake to perform or discharge, any obligation, duty or
liability of Borrower, under the Leases, or otherwise. Nothing herein contained shall be
construed as causing SFG to be a “Mortgagee in Possession” and SFG shall have no liability of a

Mortgagee in Possession by exercising it rights under this Assignment, all such liability being
expressly waived and released by Borrower.

3.4 Ownei'ship. Borrower represents and warrants that, as of the date of this
Assignment, that (a) it is the absolute owner of the Rents and Leases with full right, power and

authority to execute and deliver this Assignment, (b) each of the Leases is legally valid, binding
upon and enforceable against the parties named therein and has not been changed or modified

except as stated on Exhibit B, (¢) there 1s no outstanding assignment or pledge of the Rents or
Leases or any one thereof, nor are there any existing defaults under the Leases or any one

thereof, and - (d) no party to any Lease has any defenses, set offs or counterclaims against
Borrower.

3.5 Notices. Any Notice required to be given hereunder shall be given in the manner
specified in the Security Instrument. -
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3.6 Conflict. In the event of a conflict between the provisions of this Assignment and
any other Loan Documents, this Assignment shall control.

3.7 Cooperation. Borrower agrees to cooperate with any reasonable request of SFG
to implement the provisions of this Assignment.

3.8  Successors and Assigns. Whenever the word “Borrower” is used herein, it is
agreed and understood that the same includes and shall be binding upon the Borrower's
successors and assigns and any party holding title to the Premises by, through or under the
Borrower. All of the rights, powers, privileges and immunities herein granted and assigned to

SFG shall also inure to its successors and assigns, including all holders of the Note and Security
Instrument.

3.9 Waiver of Trial by Jury. Borrower hereby waives, to the fullest extent
permitted by Applicable Law, the right to trial by jury in any action, proceeding or counterclaim
filed by any party, whether in contract, tort or otherwise, relating, directly or indirectly to this

Assignment or any acts or omissions ot the Borrower 1in connection therewith or contemplated
thereby.

3.10 GOVERNING LAW. THIS ASSIGNMENT AND THE OBLIGATIONS
ARISING HEREUNDER SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF GEORGIA APPLICABLE TO
CONTRACTS MADE AND PERFORMED IN SUCH STATE (WITHOUT REGARD TO
PRINCIPLES OF CONFLICTS OF LAWS) AND ANY APPLICABLE LAW OF THE
UNITED STATES OF AMERICA, EXCEPT THAT AT ALL TIMES THE PROVISIONS FOR
THE CREATION, PERFECTION, AND ENFORCEMENT OF THE LIENS AND SECURITY
INTERESTS CREATED PURSUANT HERETO AND PURSUANT TO THE OTHER LOAN
DOCUMENTS SHALL BE GOVERNED BY AND CONSTRUED ACCORDING TO THE
LAW OF THE STATE IN WHICH THE APPLICABLE INDIVIDUAL PROPERTY IS
LOCATED, IT BEING UNDERSTOOD THAT, TO THE FULLEST EXTENT PERMITTED
BY THE LAW OF SUCH STATE, THE LAW OF THE STATE OF GEORGIA SHALL
GOVERN THE CONSTRUCTION, VALIDITY AND ENFORCEABILITY OF ALL LOAN
DOCUMENTS AND ALL OF THE OBLIGATIONS ARISING HEREUNDER OR
THEREUNDER. TO THE FULLEST EXTENT PERMITTED BY LAW, ASSIGNOR
HEREBY UNCONDITIONALLY AND IRREVOCABLY WAIVES ANY CLAIM TO

ASSERT THAT THE LAW OF ANY OTHER JURISDICTION GOVERNS THIS
ASSIGNMENT AND THE OTHER LOAN DOCUMENTS.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Borrower has executed this Assignment under seal as of the
day and year first above written.

BORROWER:

ALABASTER HOTEL, LLC, an Alabama
limited hability company

By: Chek
limited I

ACKNOWLEDGMENT

STATE G
COUNTY OF

N,
~ Do lXc

I, the undersigned, a Notary Public in and for said County and State, hereby certify that
Harold Rosbottom, Jr., whose name as manager of Chek Investments, L.L.C., a Louisiana
limited liability company, as sole member of ALABASTER HOTEL, LLC, an Alabama limited
liability company, is signed to the foregoing instrument and who is known to me, acknowledged
before me on this day that, being informed of the contents of the said instrument, he as such
officer and with full authority, executed the same voluntarily for and as the act of said company
on the date the same bears date.

Given under my hand and official notarial seal this M day of December, 2006.

.=
__...n,./ AS AA.‘ /
Public

My Commission Expires:

/

MY COMMISSION EXPIRES

(p°& D010

[NOTARY SEAL])
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Exhibit A

Lot 3, according to the Final Plat of Balmoral Phase II as recorded in Map Box 37, Page 137 in

the Probate Office of Shelby County, Alabama.
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