
IN TFIE I-INITED STATES BANKRUPTCY COURT
NORTFIERN DISTRICT OF GEORGIA

ATLANTA DIVISION

In re: Chapter 11

BAY CIRCLE PROPERTIES, LLC, et al.] Case No.: 15-58440-wlh
(Jointly Administered)

Debtors.

MOTION FOR ORDER APPROVING SALE OF PROPERTY FREE AND
CLEAR OF LIENS. AND ENCIIMBRANCES

COMES NOW NRCT, LLC, a debtor in the above-captioned case (the

ooDebtor"), and moves this Court for entry of an order pursuant to Sections 105(a)

and 363 of Title 1 1, United States Code (the "Bankruptcy Code") and Rules 2002

and 6004 of the Federal Rules of Bankruptcy Procedure (the'oBankruptcy Rules")

approving the sale of certain real property and improvements to The Providence

Group of Georgia, LLC ("Buyer"), free and clear of all liens, claims, and

encumbrances, for a purchase price of $2,000,000.00, pursuant to the Agreement of

Purchase and Sale attached hereto as Exhibit ooA", as amended by the First

Amendment to Agreement of Purchase and Sale attached hereto as Exhibit "8" (as

I The Debtors and the last four digits of their respective taxpayer identification
numbers are Bay Circle Properties, LLC (1578), DCT Systems Group, LLC (6978),

Sugarloaf Centre, LLC (2467), Nilhan Developers, LLC (6335), and NRCT,LLC
(t64e).

)
)
)
)
)
)

Case 15-58440-wlh    Doc 793    Filed 10/24/17    Entered 10/24/17 09:50:32    Desc Main
 Document      Page 1 of 30



amended, the "Agreement"). The subject property is more specifically identified in

the Agreement (the "Property").

In support of this Motion, the Debtor shows the Court as follows:

JT]RISDICTION

1. This Court has jurisdiction over this motion pursuant to 28 U.S.C

gg 157 and 1334. This matter is a core proceeding pursuant to 28 U.S.C. $ 157(b).

Venue is proper before this Court pursuant to 28 U.S.C. $$ 1408 and 1409.

BACKGROUND

On May 4, 2015 (the "Petition Date"), the Debtor filed a voluntary

petition for relief under Chapter 1 1 of the Bankruptcy Code with the Clerk of this

Court. The Debtor continues to operate its business as a debtor in possession

pursuant to Sections 1107(a) and 1108 of the Banlruptcy Code.

3. The Property which is the subject of this Motion consists of

approximately ten (10) acres of vacant land at the northwest corner of Tench Road

and Peachtree Industrial Boulevard, Gwinnett County, Georgia. A complete legal

description is attached to the Agreement.

4. The Debtor seeks authority to sell the Property to the Purchaser,

pursuant to the Agreement for a price of $2,000,000.00, to be paid by wire transfer

at closing. The Purchaser is an unaffiliated third party which negotiated the

2

2
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Agreement on an arm's length basis. The sale of the Property shall be free and clear

of all liens, claims and encumbrances pursuant to 11 U.S.C. $ 363. The Debtor

funher seeks authorization to make disbursements and execute and deliver all

necessary deeds, affidavits, certificates and other closing documents necessary to

consummate the sale.

5. The Debtor seeks authority to pay, in its discretion, the cost to cure title

objections that may arise, as more fully set forth in the Agreement.

PROPOSED SALE OF TI{E PROPERTY

6. The Debtor proposes to enter into an Agreement which provides for the

sale of the Property to the Purchaser.

7. The pertinent terms of the Agreement and the resulting transaction are

summarized as follows:

The Purchaser is paying an earnest money deposit of $25,000

Payment by the Purchaser of $2,000,000.00 by wire transfer of
federal funds at closing, adjusted by earnest money payment;

Debtor shall pay real estate transfer taxes, pro-rated real estate taxes

for the year of closing to the closing date, and Debtor's attorney's
fees.

r The commission fee of RG Real Estate, as set forth in Exclusive
Listing Agreement for Sale of Real Property attached to Debtor's
Motion to Employ Real Estate Broker [Doc. 45I], will be paid from
the proceeds of sale at closing.

a

o

o

.,
J
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All other closing costs shall be paid by Purchaser.

The transaction is contingent upon Buyer's application to rezone the
Property to the PMUD zoning category pursuant to applicable City
of Suwanee, Georgia zoning ordinances.

Pursuant to Bankruptcy Rule 2002(a)(2) and (c), the Debtor is required

to noti$r, inter alia,lhe Debtor's creditors of a proposed sale of the assets outside of

the ordinary course of business. This Motion and an accompanying Notice of

Hearing will be served on all creditors of the Debtor.

AUTHORITY

9. Courts afford a debtor substantial deference in formulating procedures

for selling assets. See, e.g.. Official Committee of Su Bondholders v

Intesrated Resources. Inc. lln re Intesrated Resources. Inc.\. I47 B.R. 650 ,656-57

(S.D.N.Y.1992); In re 995 Fifth Ave. Assoc.. L.P., 96 B.R. 24,28 (Bankr. S.D.N.Y.

1e8e).

10. The paramount goal for any proposed sale of the property of a

bankruptcy estate is to maximize the proceeds received by the estate. See, e.s.. Four

B. Com. v. F Rarn Stores^ Inc. lln re Food Barn Stores- Inc. ) 107 B.R. 558, 564-

65 (8th Cir. 1997) (in bankruptcy sales, "a primary objective of the Code [is] to

enhance the value of the estate at hand"); Integrated Resources,I47 B.R. at 659 ("h

is a well-established principle of bankruptcy law that the objective of bankruptcy

O

a
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sales and the Debtors' duty with respect to such sales is to obtain the highest price

or overall greatest benefit possible for the estate.") (quoting In re Atlanta Packaging

Prods.. Inc., 99 B.R. 124,131 (Bankr. N.D. Ga. 1988)).

11. Section 363(bX1) of the Bankruptcy Code provides that "[t]he trustee,

after notice and a hearing, may use, sell, or lease, other than in the ordinary course

of business, property of the estate." A debtor in possession is given these rights by

Section 1107(a) of the Bankruptcy Code. Moreover, Section 105(a) of the

Bankruptcy Code provides that the bankruptcy courts o'may issue any order, process,

or judgment that is necessary or appropriate to carry out the provisions of fthe

Bankruptcy Code]."

12. The proposed use, sale, or lease of property of the estate may be

approved under Bankruptcy Code Section 363(b) if it is supported by sound business

justification. See Committee of Equit)¡ Security Holders v. Lionel Corp. (In re

Lionel Corp.), 722 F.2d 1063 , 1070 (2d Cir. 1983); accord Stephens Indus. V.

McCluns,789F.2d386,389-90 (6th Cir. 1986). Moreover, pursuant to Section 105

of the Bankruptcy Code, the Court has expansive equitable powers to fashion any

order or decree which is in the interests of preserving or protecting the value of a

debtor's assets, see, e.g., In re Chinichian, TS4 F.2d 1440, 1443 (9th Cir. 1986),

such as structuring an orderly sale process.

5
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13. As set forth in this Motion, the Debtor believes that good cause exists

to authorizethe sale of the Property on the terms prayed for in this Motion.

14. Pursuant to the Bankruptcy Rule 6004 and Section 363(f), the sale of

the Property to the Buyer will be free and clear of all liens, claims, interests and

encumbrances. The purchase price of $2,000,000.00 represents the fair marketvalue

of the Property

15. The Debtor does not require the Property in order to successfully

reorganize in banlruptcy. The sale of the Property will allow the Debtor to receive

the maximum value for the Property.

NOTICE

16. Notice of this Motion will be given in accordance with Bankr. R. 2002.

WHEREFORE, the Debtor requests that the Court enter an Order approving

the sale of the Property to Purchaser pursuant to a contract substantially in the form

attached hereto as Exhibit (( A" as amended by the First Amendment to Agreement

of Purchase and Sale attached hereto as Exhibit 668" free and clear of liens, claims

and encumbrances, granting the Debtor authority to execute and deliver any and alI

closing documents, deeds, affidavits, closing statements, resolutions as may be

necessary to consummate the sale of the Property and to make the disbursements as

6

set forth in this Motion.
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This 24th day of October, 2017

SCHREEDER, WHEELER & FLINT, LLP
1100 Peachtree Street, N.8., Suite 800
Atlanta, Georgia 30309 -45 I 6

Telephone: (404) 68 1-3450
Facsimile : @0$ 68 1 -1 046

\s\ John A. Christv
JOHN A. CHRISTY
Georgia Bar No. L25518
jchristy@swfllp.com
J. CAROLE THOMPSON HORD
Georgia Bar No. 291473
chord@swfllp.com
JONATHAN A. AKINS
Georgia Bar No. 472453
Attorneys for Debtor

7

Case 15-58440-wlh    Doc 793    Filed 10/24/17    Entered 10/24/17 09:50:32    Desc Main
 Document      Page 7 of 30



EXHIBIT OOA''

8
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I

THIS ts suBJEcr To ÀPPROVAL ("BANKRUPTÇY couRT APPROVAL") BY THE UNITED

STA B.ANKRIJPTCY COIJRT, NORTHERN DISTRICT OF GEOROIA, ATLANTA DTVISION (TBANKRUPTCY

COUR
THIS

THIS
THE

IN IN RE: NRCT, LLc OASE NO. l5-s8444-wlh. SBLLER WILL PROMPTLY AFTEREXECUTION OF

BY SELLER AND BUYER MOVE FOR. BANKRUPTCY COURT APPROVAL. IF THE

COURT DOES NOT APPROVE \urHrN FORTY-FM (45) DAYS AFTER
MAY TERMINATE THIS AGREMENT BY

EFFECTIVE DATE OF

, EITHBROF TT{E PARTIES WRIT|ENNOTICETO
AT AI.[Y TIME TTIERBAFTER. PROVIDED PRIOR TO BANKRUPTCY COURT APPROVAL, UPON

SUCH ATION NEITHER OF THE PARTIES SHALL I{AVE ANY FURTHER LIABILITY TJNDER THIS

AGREEM4NT OFPURCHASE AND SAIrE

AGREEMENT O-FFURCHASE A,ND SALE (this "Agreement), ths Effectivo Date of which is FeþBlary 14.

a Georgia ltmited llability2017. is ínto by I-{B"CT. LLC ("Seller")
to the other, the receipt andIn consideration ofthc sum

of the mutual ptomisos contained in this Agreement' Buyer and Seller

as follows:

Se,leetisgs4ld-Defuil¡$: CapiAlized terms hat are not dsfmed whcn first used in this Agreement have the

set forth below.

and 3!re t¡ovidence Grogp.-qf Ç.epfgia., L.L.Ç..
of felDolian ($10.00) paid by the P¡rties each

(a) Mql$gq: All federal, state and local governmental and quasi-govemmental_agenties, bodies,

àititi¿s, 6ffi-r"d â"thorìties that have jurlsdiction over ùe Propsrfy, ttre ñrrnishing of utllÍties or other

services to the Properly, or the improvemçnÇ devolopmenE occupåncy, sale or use oftho Propetly'

(b) Brqkcrlsli $tephens Capital

(c) Slgglgg¿ The act of settlemsnt of the purchæe and sale of the Property at which Seller conveys title

öüe prÑry-tlBuyer by delivery of a limtted wan-anty decd and Buyer delivers the Purchase Prlce for the

Property to Seller,

(d) ESSCEqÞ: Any and all of thc following docurnents that relato in any way to.the P-roperty:.(l)

à*irting smtitle poligiesl and (iii) gngineering, environiüental, wetlands, ùopographic, soils and other

r€ports, studios, surveys,

(e) Esfctlve Ðgts¡ The dats on which bolh Partios have delivered to tlto othor a frrlly execuæd original

òfUr¡s egr€ementJh:e EtrÊctiræ Date shallbe filled in above upon establishment of the Effective Date'

(Ð Earnest Monev: Twenty-Five Thousand Dollan ($25,000)

(Ð Dscrow AgeuÍ: FidelþNationat Titlolnsu¡anqe Company

(h) Eçnsibilttv Periodr The period of90 days begînning on the day afrer the later to occur of(l) Seller's

no:tice þEÛer of S@tcy Cõurt Approval or (li) Sellef's notíce to Buyer that Sellel ilûy conYçy the

froputy to fi¡yer ûee and ðldar ofany and alt claims of AFS F¡[ress' LLC, iF successors and æsigns-

(Ð Permittp4 Fxcentions¡ Matten of rword o¡ dtherwise affectÍng ù9 i.pttty subject to which

Èoy.r ugreæ to tatrc ¡tlq to be determined by Buyer æ herein pruvided during the Feasibility Period,

(,) Bf.gpertr All thattract or parcel of land þing and being in Land Lots 253 of the 7lh Ðlstict, Clty

õi Suwañft-*rgta, described on 
-Exhibit 

"D". tôgether with (í) all ea$oments, righu of way, permits,

appronals, privileçs and cntitlements appurte.nant tlrereto, including but not limited to all sanitary sewçr tap,s

anafor oapàcþ av¡ilaUlc to or benefrtting the rea! properly and (ii) all righÇ title and interçsl in and to all

steÊte snd water courses adjacent to, abutting or serving the real properly'

ßl Purchase P-¡iec: $ 2.000.000.00.

Case 15-58440-wlh    Doc 793    Filed 10/24/17    Entered 10/24/17 09:50:32    Desc Main
 Document      Page 9 of 30



Aereement to Sell and Purcl¡n¡q the PronsÉv, Seller hereby agrees to s.ell the Propeny to Buycr arrd

oF-ç e i¡pon and subject to all of the tems, covenants andBuyer
set forth in this Agreement.

tunds,

interest be e¿med thereon.

Earne.o! Monet

a. Delivery of Earnest Mo¡py. Within five (5) buslness days after the Effective Date of this

Buyershallde@estMt¡eyintheformof¿wiretr¡nsfefofimmediatelyavai|able
.uri ltrta Uy Escrow Agent shaU Ë rcU in a fedemlþ iniured non-inferest-beuing abomey escrow account ând no

b.

wÍttr the of Buyer elects to

rhls Agreement in accordancs witlt thc terms of this Agreement; (b) Seller at the Closing¡ (c) upon and purcuant to a

written signed by all partïes having an ¡nterest in tl¡e fl¡nds; (d) upon and pursuant to order of a couft or arbitrator

over any dispute Involv¡ng the EamestMone¡ç or (e) æ set forth in this Agreement' The prevailing parly in

any action shatl be entitled to collect from tlre other party tlre costs and

credited agalnst the
expenscs that lt actually relmbursed to

Esuow Ifthis tansaction closes, all Eamest Money will be Purchæe hicp, If the Earnest Money is

Seller as provided by thìs Agr.eement, the Eamest Money

Prelimiirarv Matters.

will be paid lmmediately to Seller'

À Fe€lbllitv Studv. BuYer,

Feæibility Perio4 to lnyestigate title and to
its employees, agenls, contractors and subcontractors, shall have the ríght

durlng make such investigations, sn¡dies and tesr witb respect to the Prop€rly as

Disbursemen! of Earnest Monev¿

Exhibit "A" hçreto and shall dlsburse tl¡e
Escrow Agent shall hold the Eamest Money

Eamest Money only as follorrrsl (a) to Buyer if
in accordance

Buyer
of the

in this

seven
Soller

neççssa¡y of appropriate fo determine the fcasibility of purchæing tlre PrupçrtY. At any time prior to the expiration
Selle¡ in whlch eventPeriod, Buyor may, in its sole discredon, feminale this Agreemont by written notiçe to

thc Money shall be returned to Buyer no Party horeto shall have any turther

or liability to the other with respeot to
Upon termination of this Agreernent,

the transactions contemplated by thls Agreement except as othenvisc aet forttt

b. DellverÍes, Seller, atn0 costlo
afrer ûre Eftctive Dalç êt f¡o cost

Seller, shall coopErato wtth Buyer and shall provide to Buyêr wlthln

business days to Buyer, all Documents which are in Sellerb Possess¡on or con¿rôI.

agrees b complcte a custoñary qucstionnaire
other than tÏe

necossary fo¡ Buyer to obtain envlronmental reporß, If ñ¡s

is terminatÉd æ provided herein for default of Sellor, Buyer shall retruri lo Seller ¡ll Documents and

information provided to Buyer by Seller. Seller shall delive. rthc Documenb "AS-IS" without any represenþtìon

or , Brlyer shall rely upon the Document{ f,t its sole risk'

Seller
perform

Buyer's

ansmg
ItBld
witlr

days

null
tho

2

of
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appl

Upon

and

has been approved by the City of Suwanee, w¡th condltions and site ptan acceptable to Buyer and with all

appeat periodi having lapsed with no aPpeal having been filed.

e. fp¡sss$sngsúi¡s Y¡ If Seller fails to notiff Buyer in writing on or beforc the two-hundred

(2?0s) day afrer the date date of this Agroement that AFS Fitness, LLC, its successors and assigf¡s, has no further

the Parties may terminate this Agreemont by written noticÊ to

the

appeal

fro¡n
eiûrer
Zoning

set

¡nterost

other.w

writing

Money,

the day

number
be

the Proporty (the "Notice
at any time thcreafrer, so

of Vacationtt), elther of
long as such termination noticÊ ls delivered Seller's delivering the Notice of

Upon such termination neither
set fordr hereÍn,

of the PartiÉs shall have any further under this Agreement €xcept af;

to
acrËs

Êr¡m Buyer, (i) the cost ofpreparing any

order {o convey
release documents, if any, and the tecording thereof for any lien releases

be obtained by Seller in title to the hoperty in accordänce with Section 6 hereof and (ii) all ad

on the Property due and payablo

f. Each parfy wlll pay ib own attrorney's fees. Unless ottrcrwise specifioally set fol'th in this

all other closiug costs shall bc pald by Buyer,

prior to
liability

on

Closine.

' a. Closing shall occur at the officês of Fidelily National Title tnsurancc Co.ry¡any, 55ó5 Glenridge

Suite 300, AtlanU, Oeãrgie 30342 at2:00 pm, or at such oiher time and locaüon upon whlch the Partie¡ agree in

or before the thirtieth (30ù) day after the Date of Zoning Approval.

b. Subject to tho adiusüneng provlded for hereln, Buyer shall pay the Furchase Prlæ, less thc Eamest

Closing by wirc tranJfer to an account o¡ ôccounb designaæd by Seller.

c, At Closing Sellcr shall oxecute, acknowtedge, and dsliver to Buyer the closing documenls sBt fort¡t

d. All real estate taxés lor üre cwent perlod shall be adjusted and prorated between the Pfities a$ of
Closing If üre Properly is part of a larger bact owned by Seller, prorations sh4ll be apportioned based on-the

in theÞroperty diviAeAby ùle numbqr of acres in tha larger tract. Any tar prontion bæed on an Êstimate shall

rcadiusteúupon receipt of a tax bill. The obtigations lo adjust tax proratíons shall surviw Closing.

€. The cost of tssnsfer taxes shrill be paid by Seller, Selle¡ .shall also pay at Closing, without any

required
talotem

b. Buyer shall haw untll the end of tl¡e Feasibility Period to examÌne title to, and obain an updated

surv€y the Property, and to fumish Seller with a copy of such updated survey and a written stalçment of objections

of the title and survey. Ssller shall h¡ve f¡ve (5) business days after receipt of such

Response Period") lo either (í) satis$ such objections; (ii) noti$ Buyer in writing that
objections.to satiçS such objections; or (iii) notit Buyer that Seller either cannot or wiÌl not satisff such

Seller shall (whpther or not objected tQ satlsff' cure or cause to be

Title¿pC$qrrçL

a, Title to ¡hc Propeíy shall be conveyed by Limited Warranty Deed and shall be good and marketable

in facq fice and clear of all liens, encumbrances, encroaohments othçr than lhe Permitted Exceptions'

3

Seller
anythìng contalned hereln to lhe contrary,
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lii

released bonded off of the ProPutY, at or Prior to Closing (i) all materialmen's and mech¿nlc's lidns affecting the Propefy

and out ofwork done for or on behalf ofSeller' (ii) thc lien and intsr€st ofanY otlrer Person or any other entity secuilng a

loan liens for taxes due arrd payabie and affecting the FropertY, and (iv) anY judgrnent lien against Seller
le (iii) any

whích to the ProperlY prior to Closing; and BuYer is authoriæd to use portions of thç Purchase Price to do so ìfSeller

fi¡ils ûo

which

a

remove all such monetary líens, Seller shall have no obligatign to cure anY other

cawes to be placed on the Propefy after the dnte hercof without the \ryritten

which Seller hæ agreed to satis$.

c. Inlhe eventdlatsellerdoesnotprovideto

and reoelve the Eamest Money æ flrll liquidated damagqi Other than tho speoific remedy expressly

or !n equity, b which Seller maY

title objeotions except (i) matten

consent of Buyer; and (ii) those

set forlh in this
otherwise havs

and
by

Buyer, prior to the expiration ofSelle/s Response Perlod,

to a titl€ objection æ to which BuYer hæ Provided timelY notice i¡ the Statcment of Objections' Sellerwritten

shall be to have rcfused to safisry any of ths title objectíons,

either

(i)

proceed Closing.

matteß

event

to this
relating
hereof,

subject tho

ê. Any matters as to which Buyer does not make timely objection æ hcreinabqve providd and any

Uy nuyø punrrant t0 clause (d)(i) ofthis þgraph, shalt be deemed to be Permined Exceptíons.

$el

f, Buyer shnll haye the right at any tims to waive any objections that it may have made aud tfiereby

Agreoment in effect.

Risk of Losr. Th€ Property shall be held at tho risk of Seller until Closing'

Possesslon. At Closing, Sellcr ghall deiiver exclusivo possession and ocrupancy of thc Pfoperty to Buyer'

Permitted Exceptions.

DefEJtlL

a. Buver Defaull ln the ovent ofany default þy Buyor, because of the difficulty in calculatíng

the Parties agree tlnt Sellefs sols and oxclusive remedy at law or l¡t èquity shall be limited to the right o termínate this

Seller hereby waives any and all rlght and remed¡ at law

been rcason of Buyols dofault, including any dght in equity to seek specific performance of tlríc Agreement by

Buyer any rigl¡t at law to seek damagæ Êom Buyer (except as to any indcmnities cûntaìfled hercin which by tlreir cxpress

suvive the canc.ellation or terminatíon of lhis Agrement),

defects

4

shall be
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ii
il
I

:

exc€pt
thereto.

sh¡ll
to iho
only if

interesf

Price

eiúrer
shall
within
herein

agrËes

Section,

without

Capital

perform

written

to the

sEËet

written

actUal

have
judiciaI

(vi) To
oders

ûccuß

Ilofice$. Any notice to bÊ given pursua[t to thfu Agreement shall be given in accordanÇe with Bxhiblt "C".

ofsix (6) months.

in this Agreement and Selle¡'s limited warranryÀs ls Salo, Except for Sollorts representatÍons and warranties
forth ln the Limitcd Warranty Deed to be delivered at Closing (collectively, "Sellçr's Express Representationg

Seller does not make any representation or wârranty, express

5

of title be set
or implÍed, of any kind or naÐre whatsoevor,
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with
and

to ü¡Ê fhopertY.
accept the PropelY

Seller shall sell and convoy to Buyer ond Buyet shall' subject

"AS IS'i "WHERE IS", and "WITI{ ALLFAULTg'
to $elle/s Express Representatiotls

. The terms and conditions of this

Sec{ion shall expressþ survivc the

General.

consummation ofthe purchase and sale ofthePropertY,

â. Entjrp ^{qr,e-e$ent
shall not be bound bY anY terms,

This.Agreement constihltes the final and entire Agreement between the

çoven¡ûts, conditions, representations or wananties not expressly contained
Partics
hereìn.

r€ason
other
been

shall
this
limited
confols

Seller,

made

they

b.

held l¡valid'
hereoÇ
heroin,

Agreement may not be amended excePt by written instrument executed by both Part¡es.

c.
hereof.

Tlme of the Esreenee. Time is of the essence of this Agreement and the performance of the terms

under this Agreemcnt

and

as if made on orþinal documents.

pa#þl_Iwst¡d!& If any one or nore of the provisions contained in this Agreemenl shallfor any

ittrg"l *-ãããæË in any respect, such invalídity, jllegal¡ty, or unenfo_rceability shall not afléct any.*ã 
thi; Ag.eement shalt be'consme'd as if such invâfi{lllogal or unenforcenble provision had never

and

an

e. çgu$44I8, This Agreemen! ryay u" executcd ¡n counterpalts, each of which shall bc deemed

all otwtrictr@er slralt constitute-one and the same inscument. Execrition of this Agrecment may atso-be

âttachment5, facs¡mile or other elecfronic trans¡nission wlth any such signatures having the same binding effeot

f, Headigg{. The heading¡ ofihe Sections, subsectlons,paragraphs and subparagraphs hereofare

convenience ofrefoltnce onty, ¡nd shall not be consldere.d in cOnsfuing thEir contents.

C, Sxhibits. Each wíting or plat or ptan refened to herein æ being attached h9ryto P an exhiblt or

aesignatä hereinã-an exl¡uit il incorporãt ¿ ir"*in by referenco and made å part hereof. The following cxhibits are

ExhibÍtA
ExhlbitB
ExhibirC
Exh¡bit D

Esctow Agenl's Bscrow Provisions

Closing Docunents
' Notice Addresse¡

Properly Dcscription

rcferencos in tlris Agreement to time perìodsh. Ti¡¡c ¡e$ods.
to a certain number ofdaYs refer

if (a)
to

dåte by which a Closing is permitted

Any and all tlrat a¡o specified bY

to calendar days, untçss "business days" is othe¡wise expressly provlded, T'hereforo,

to occw hereunder, or (b) anY date by which a Party is required or permiüed

occurs on a Saturday or a SundaY or a holiday in thejurisdiotion wherebanking
deemedÊvents, such aPplicable dates shall be to oçcrr, for all of this

the
pu¡poses

hollday.on that calendæ daY which is the next, succeeding daY, which is not a Saturday, SundaY or banking

¡. Ng_Egln€rshb Nothing in this Agreement shall bç deemed in any way to crQâfe b€tween the

retationst ip otpffii!-¡onwentu? o. *sociatioq and the Parties disclaim the existenae thorÊof,Parties

6
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i- [scrow Provlsions. The Escrow Agent's actions and the Parti€s' obligations

escrow Provisions aüached æ Exhibit "Ai to the oxtent
in regard

that they
to any
are .not

escrow be govemed by Escrow Agenfs
wlth this Agreement. Thls subsêction shail survive each Closing and any earlier termination of this Agreemeil.

k. ìValvers. Except as otherwise expressly providsd herc¡n, no Paty shall be deemed to have waived

of any right that it holds hereunder unless such waiver is mads expressly and in writing (and no delay or omission

by any hereto in exercising any such right shatl be deemed a waiver of ie future exercisê). No such waiver made as lo any

inshncc thq exercisc of any such right shall be deemed a waiver as to any other such instance, or any other such right'

t. Chotçp_pf I¿w. This Agreement shall be given effectand consfted by applicatlon of the law ofthe

ìn which the Propaty is located.

7
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¡r

ii
ii

:I

¡

:

l,
li

I

L Buyer and Seller,
tom any and all claims,

fees or chrges of any character or nahue, which it
ie æEscrow Agent under this A.greementr including,

or proceoding or reristing any claim, The
actions, suib orproceedings arising ûorn

such

r¡art

Fscrow Proyisions

jointly and severally, hercby agree to indemni$
liabilitias, losses, actions, suits or procædings æ

tlre Esorow Agent and hold it
law o¡ in equity, or any other

may incur or with
without limitation,

which it may be threatened by reason of
attorfleys' feos and the cost ofdofending

lrnmediate ly preceding sentence shall not apply to any claims,

dre willful misconduct or grosg nogligence of Escmw Agent'
suitany

lossos,

2, If the Partiçs hereto shall be in disagreement about the interprotation of this AgreemonÇ or about thoir

contemptated by the
an aetion in a cou(

Escrow Agoil hereunder, any Party
of competont jurisdiction to resolve

The Esc¡rcw Agent shall be indemnified, johtlY and geveralþ, by tlre Buyer and Seller for all costs,

attomeystfees, in connection with any such action, and shall be fully protecæd in suspending all or a part ofis
under this Agreoment until a finaljudgmen! ordcr or decrce in tl¡e actíon is rcceived.

hæ knowledge of the3. The EscrowAgentshall not
thereof or of its terms and conditions,

be bound by any other agreement whether or not it
and is requirtd onþ ø hotd the Earncst Money as herein set forth and to

or other disposition thereofæ hereinbefore statcd.

not
respect to any questions relatlng to the duties ¡nd responsibllities of the parties punuant to this Agreement, ot

(iù action taken or omitted to be taken in relíancc upon any document, including any writton notíce of iusFuction

for in tbis Agreomenl rrot orrly as to lts due execution and the validity and effectiveness of its provisions, but
faith belleve to boalco üe ruü andaccuracy of any Information contained thersln, whlch Escrow Agcnt shall In good

to havo been slgned or prçl€nted by a properpenon or ponons and to conform with the provisions of thls

lVith iespect o nodce to Escrow Agent, any notice.requlred fo bc glven to Escmw Agont shall be sufficient

by facsimile or cmall.

5. Escrow Agent may rtsign upon t€n (10) days written
Ifa successor escrow ag€nt ls not appolnted within a foufteen

notice to tho Partieg to their addresses set forül
(la) day period fotlowing such resígnation, the

Agent may pettion o court ofcompetentJurlsdictionlo näme a successor. The costs ofsuch action shall be paid

by and Buyer on an equal bæis, and shall be subject to the provisions ofSection I hsrçof.

6, These ôscroru prpvlsiorrs shall be interpreted under the laws of ttre State of Oeorgia and shall survivç

of tlre sale contemplated by the Agreement, or gny terminstion of the Agreement.

7. Unless othenvise specific in the Agreement, the part¡es agfee thât Buyer shall pây to Escrow Agent a

feo for its services hereunder

4, Escrow Agent shali not be liable for any mistakes of [act, or enoñ¡ ofjudgment, or for any acts or

of any kind untess ðaused by tlre willful mi$conductor grosç noglþnce of Escrow Agent. Escrow Agent shall

any liability with respect to (i) any action taken or omitted þ be taken in good faittr upon advice of its counsel
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WHERÊ$F, the pnrries hcreto hnve çxsuutçd Under rçol this Âgreenrent as olths ÊfTectiva Datç'

S&LLETT:

NRCT, LfC

($cati

Nnnrç and Titte; Thakkar, Managar

D4toi
3 C)

ßUYERI

THE.PROyIÞENC& çROIJP OF 0ßOttcfÄ' L.L.C'

By: u
Þnte: 4"2

ln lhe exçcufion of lhs fOrogoiug .Agfecmelt for ths sole FurpoSQ of Agreeing to hold ulci appl¡':úte

to and ln accordancû Ìvitlt the'fel¡ts ol'the forcgoltlg Agrecment'

D$üRO.\Y¡{.üENTr

FIOEIITY T-IA 't'lÎJ,ti

Numpmd Lt noiLd, L' rJ
Da10:

/¿"

)

Ëantest

I
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EILHIBII:8".

Closins Þocuq-e,¡ts tq be Þelivered tqPuver

(a) Appropriate conse. nb or resolutions to ovidence the aufhority of the Seller to sell fhe Property;

(b) A timited wananty deed which conveys fee simplo títle lo lhe.Pr$eryutilizing lhe legaldescription

by which the Propefy was conveyed tô Setler, subject only to the Pormitt€d Exceptlons;

(c) Upon requost by Buyer, a quitclaim deed conveying to.Buyor all right, title and interest of Sçller ln the

propr¡y'* ¿rsórf¡ril oir nuyer's survey, subject to Seller's reasonable approval thereot

(d) A Foreign Invesbnenr in Real Property Ta¡< Act ('rF[RPTA") certification in confor¡¡alrce with the

requiremenß ofFIRPTA

G) A title affrdavlt æ to tho$e items or frcb within Selle¡'s con[ol in form typicâlly reqr¡ire.d by Blye/1

tille insurance *ornffiåna zufficientto allow such titJe company to delete the "$andsld exceptionsn

in a tltle insurance PolicY; and

(Ð such otl¡er documents or insfuments as may be requiry! b¡r othe¡ p-rcvlsions of this Agreement ot

rræonabty requk€d by Buyer to effectuale the closing of the Properly hereunder.

All of the documents and instsumenrs ùo be delivered by Seller pur$¡ant to this Exhibit shall he in form and

substance reasonably satísfactory to counsel for Buyer.
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Any to be given to any Patty hereto in

EXHIBIT T'C'

Notiqes

connestion with tl¡is Agroement shall be in writing and shall be deemed

(a) on the date delivered ifh¡nd delivered by recelpted hand delivery via courier or ovemight dalivery service,

(b) tt¡e date sent if sent via emall and (c) upoa receipt if scnt posÞge prepald by certifted or rogisteted mail, rcturn

requosted. Noticos to tho Parties shall be sent to their addresses set forth below and notice to any Brokor

a Paüy shall constitute notice to such Pa¡y. Eithcr Party, by writteb notice to tho other, may change its

to which notices are to be senL The Parties shall copy Escrow Agent on all notices sent hcrcunder, but failure to

Agpnt shall not be deemed a failutt ofnotice to a Party to whom notice hæ been given.

Buyer's 4ddressi The Providence Group of Georgia, L.L.C.
c/o Wanen S. Jolly
I 1340 Lakefield Drive Sulle 250
Johns Creck, Georgla 30097
Phone: (678) 47J-l 800
Emall:@

With ¡ copv to; Morris, Manning & Martin, LLP
c/o Darla G. McKenele
990 Hammond Þriv€, Suite 300
Atlanta, GA 30328
Attn: Darla McKenzle, Esq,

Phone (404) 255-6900
ËMaik dmckenzie@mmmlaw.çom

Escrow Agent: F¡dol¡ty NatÍonal Title Insumnce Company
c/o Linda L. Ha¡t
5565 Glenridge Connector, Suite 300
Atlanþ, G430342
Phoner (?70)-8509600
ËMail l,j$da,hart@ftrtg.com

Sqllerrs Address: NRCT, LLC
6050 Peachtree lndusrial Blvd,
Norcross, CA 30071
E-Mail: cthakkar@4çtsystqmg.net

I9ifh copy to:

John E. Taylor
4880 Lower Roswell Road
Sulte 165 # 24?
Muiettq CA 30068
iohntâ.tavlorlesal.net

Wth a conv to: Stephens Capital
Brian J. Stephens

241 W. Wieuca Road, Sle.210
Atlanta, GA 30342

E-Mail:@IREQUIREDj
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, EXHIBIÏ r+D"

Sltg PIan - Bolrldarv Survev - Lesal De¡cription

or parcel of land lying and being in Land Lot 253 of the 7th Distrlct, Gwinnett

, And being more particularlY described as follows:

ãt â conorete monument found at the point of intersectlon of Ure westerlY

Allthat
County,

Thence

north
/ Page
Ltd.
North

Thence
on said
of-way

þet,
feet,
said

Said
plat of
Baker

(60' R 
^r)FVW), said

of Tench Road
(variable

or parcel of land contains 10'001 acres and is more accurãtely depicted on a

red by GeoSurvey, Ltd-, beadng the seal and certificatlon of Joseph T'

No 2674, dated August 8,2007, iob number 20073305.

and the northweste
po¡nt being the TRUE

rly right-of-way of Peachtree
POINT OF BEGINNING;

46

West,

at

I

I

t
i

l
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EXHIBIT OOB''
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FIRST AII,IENDMENT TO AGREEMENT OF PTIRCHASE AND SALE

THIS FIRST AMENDMENT TO AGREEMENT OF PURCHASE AND SALE

("First Amendment") is made and entered into as of the 

- 

day of October, 2017 (the

"Amendment EffectiveDate"), by and between NRCT, LLC ("Seller") and The Providence

Group of Georgia,LLC, a Georgia limited liability company ("Buyer").

WITNESSETH:

WHEREAS Seller and Buyer entered into that certain Agreement of Purchase and

Sale dated February 14,20t7 (the "Agreement"), pursuant to which Seller agreed to sell

and Buyer agreed to purchase 10.001 acres ofproperty lying and being in Land Lot 253 of
the 7ù District, Gwinnett County, Georgia (the'?ropeû'), as more particularly described

in Exhibit "D" to the Agreement.

WHEREAS Seller and Buyer desire to amend certain terms of the Agreement as

set forth in this First Amendment.

NO\ry, THEREFORE, in consideration of the mutual covenants and agreements

herein contained, the adequacy and legal sufficiency of which are hereby acknowledged,

the parties hereto agree as follows:

1. The recitals set forth above are incorporated herein. All capitalized terms used in

this First Amendment and not otherwise defined in this First Amendment shall have

the meanings given to such terms in the Agreement.

2. The time within which Seller must obtain Bankruptcy Court Approval is extended

to the date which is forly-five days after the Amendment Effective Date. If the

Bankruptcy Court does not approve the Agreement, as amended herein, within
forty-five (45) days after the Amendment Effective Date, either of the parties may

terminate this agreement by written notice to the other at any time thereafter,

provided that such termination is prior to Bankruptcy Court Approval. Upon such

termination neither of the parties shall have any further liability under the

Agreement as amended by this First Amendment.

3. Paragraph l2 of the Agreement is hereby amended to add the following:

Seller has retained RG Real Estate, Inc. to market and sell the

Properly. RG Real Estate, Inc. will be paid a commission by

Seller at Closing from the proceeds of the sale, pursuant to the
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separate çommission agrsement between Seller and RG Real

Estate, Inc.

4, Except as amended hereby, all the Terms and conditions of the Agreement remains

in full brce and effect and binding upon the parties hereto. In thc pvcnt tlre terms

and conditions of the Agreement and the First Amendment confiict, the tenns and

cogditions of this First Amendment shall control and the Agreement shall be

construecl accordiugly.

lN WITNESS WHBREOF, the Parties hereto have executed this Agreement as of the

Amerrdment Effeotive Date.

SËLLER:

NRCT, LLC
BY: Clrittr:aqian Thakkar, Manager

Date:

B

P*r
TÏ.IE

BY: Warten S. Jolly, Presiclent

Dare: lo'Z 4'11

OF GEORGIA, LLC
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IN THE UNITED STATES BANKRUPTCY COURT
NORTIflRN DISTRICT OF GEORGIA

ATLANTA DIVISION

In re: Chapter 11

BAY CIRCLE PROPERTIES, LLC, et al.2 Case No.: 15-58440-wlh
(Jointly Administered)

Debtors.

NOTICE OF HEARING

PLEASE TAKE NOTICE, that, on October 24, 2017, Debtor NRCT, LLC
filed a "Motion for Order Approving Sale of Property Free and Clear of Liens,
Claims and Encumbrances" ('oMotion") with the Court seeking entry of an order
authorizing the Debtor to sell approximately 10 acres of property lying and being in
Land Lot 253 of the 7th District, Gwinnett County, Georgia, free and clear of all
liens, claims and encumbrances.

PLEASE TAKE, FURTI{ER NOTICE that the Court will hold a hearing (the

"Hearing") on the Motion in Courtroom 1403, United States Courthouse, 75 Ted
Turner Drive, S.W., Atlanta, Georgia, at 1:30 pm on the 30th day of November,
2017.

Your rights may be affected by the Court's ruling on the Motion. You should
read the Motion carefully and discuss it with your attorney, if you have one in this
bankruptcy case. (If you do not have an attorney, you may wish to consult one.) If
you do not want the Court to grant the relief sought in the Motion or if you want the
Court to consider your views, then you andlor your attorney must attend the Hearing.
Any written response in opposition to the Motion must be filed with the Clerk of the

United States Bankruptcy Court at the address stated below and also served on
Debtor's counsel noted below so that it is received five (5) days prior to the hearing
on the Motion. Any response to the Motion must attach a certificate stating when,

2 The Debtors and the last four digits of their respective taxpayer identification
numbers areBay Circle Properties, LLC (1578), DCT Systems Group, LLC (6978),

Sugarloaf Centre, LLC (2467), Nilhan Developers, LLC (6335), and NRCT,LLC
(r64e).

)
)
)
)
)
)

2
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how, and on whom (including addresses) yon served the response. The address of
the Clerk's office is: Clerk, U.S. Bankruptcy Court, Suite 1340,75 Ted Turner
Drive, S.W., Atlarrta, Georgia 30303. You must also serve a copy of the response

on Debtor's counsel, John A. Christy, Schreeder, Wheeler & Flint, LLP, 1100

Peachtree St, NE, Suite 800, Atlanta, Georgia30309-4516 so that it is received five
(5) days prior to the Hearing.

This 24th day of October, 2017.

/s/ John A. Christv
JOHN A. CHRISTY
Georgia Bar No. 125518
jchristy@swfllp.com
J. CAROLE THOMPSON HORD
Georgia Bar No. 291473
chord@swfllp.com
JONATFIAN A. AKINS
jakins@swfllp.com

Attorneys for Debtor

SCHREEDER, WHEELER & FLINT, LLP
1100 Peachtree Street, N.E.
Suite 800
Atlanta, Georgia 3 03 09 -45 I 6
(404) 68 1-34s0

a
-l
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CERTIFICATE, OF SERVICE

This is to certifu that on the date specified below the undersigned caused to

be served a true and correct copy of the foregoing Motionfor Order Approving Søle

of Property Free and Clear of Liens, Claims and Encumbrances and Notice of

Hearing on Motionþr Order Approving Sale of Property Free and Clear of Liens,

Cløims and Encumbrances via first class US mail or through the ECF System upon

the parties on the attached Master Service List.

This 24th day of October, 2017

/s/ Jonathan A. Akins
JONATHAN A. AKINS

SCHREEDER, WHEE,LER & FLINT, LLP
1100 Peachtree Street, N.E.
Suite 800
Atlanta, Georgia 30309 -45 I 6

Telephone (404) 68 1 -3450

K:\9207\1\Pleadings\NRCT Motion to Sell l0 acres.docx

4
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MASTER SERVICE LIST

Anne P. Caiola, Esq.
Elizabeth B. Rose, Esq. - VIA ECF
Sroxrx & CeIora,LLC
118 E. Maple Street
Decatur, GA 30030

AT&T
PO Box 105262
Au.eNra, GA 30348

B glrsouïl TgLBcolr¿nr¿LTNICATIoNS, INc. /
AT&T SERvICpS,INC.
c/o KanpN CRuRcNeno
ONe AT&T Wev, Roovt 34104
BBovrrNsrnR, NJ 07921

C. Edward Dobbs, Esq. - VIA ECF
James S. Rankin, Jr., Esq. - VIA ECF
PARrEn, HuosoN, RarNEn & Doses LLP
303 Peachtree Street, NE
Suite 3600
Atlanta, Georgia 30308

Crrv Op Str¿vnNa Ururms
PO Box 116296
ArraNre, GA 30368-6296

Coss Cor-rNrv WernR Svsrevt
PO Box 580440
CHaRrorrp, NC 28258

CReortoRs Ar¡usrvpNr BunBRu
14226 VBNruRa Brvp
SHERMAN OAKS, CA9I423

David L. Bury, Jr. - VIA ECF
SroNp & BexrBn, LLP
577 Mulberry Street, Suite 800

Macon, GA 31201

D&G CoNSTnUCTION MANAGEMENT, LLC
6400 PowBRS FERRY ROAI, SUNE 350
Arr.aNre, GA 30339

GE,ORCIE POWPN COIr¡TPRNY

96 At Nex
ArlaNra, GA 30396

Gwnrntprr Couqrv WargR ResouRcEs
PO Box 530575
ArraNra, GeoRct¿.30353

HCL AvenICA, INC.
P.O. Box 5932
SHsRvaN OArs, CA9l4l3

INTBRNaT RBVPNUB SERVTCE

PO Box 7346
PHrraoErPHrA, PA 19 I 0 I-7346

New South Commercial Properties, Inc.
c/o James B McClung
Carol Clark Law
6075 Lake Forrest Drive, Suite 200
Atlanta, Georgia 30328
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Kenneth W. Stroud, Esq. - VIA ECF
MaH¡.r'ppv PrcrpNs Tucrpn, LLP
1550 North Brown Road
Suite 125

Lawrenceville, GA 30043

KIos Fnsr Pponrntc AILIRNce
55OO INTSRSTATE NORIU PARTWRY

Surrn #200
Arr,aNra, GpoRGIA 30328

LeCnaw ENcrNsBRr¡qc
3475 ConpoRATE Wev
Surrp A
Duluru, Gsoncn 30096

Michael E. Demont
Whitney K. McGuire
Svnu Hulsev & Buspv
225Water Street, Suite 1800

Jacksonville, FL 32202

NII.HaN FTNANCIET

5100 PBacHTREE INousrruer Brvp
Noncnoss, GA 30071

Ntlov,INc.
5100 PBacHTREE INousrruar Brvo
Noncnoss, GA 3007 l-57 2l

NoncRoss Hosprraltrv
5 100 PpecHTREE INousrRw Brvo
NoncRoss, GA 30071

PuopNrx ElBveroR SeRvtcB
591 THonNroN Roao, Suttp S

Lrrsn SeRrNcs, G A 30122-1 5 46

Rppuerrc SnRvtcBs, INc. (DE Conr.)
18500 NonrH ALlmo Wav
PuoENrx, AZ 85054

SBcRsraRv op TnnasuRv
15rH & Ppr.rNsvr,vANIA Avnwur, NW
WesHrNcroN, DC 20200

SpRvrcB MRsreR
PO Box 670053
M¡.ruErra, GA 30066

Thomas W. Dworschak
OFFICE OF THE U.S. TRUSTEE
Suite 362 Richard Russell Building
75 Ted Turner Drive, SW
Atlanta, Georgia 30303

U.S. ATToRNEY
600 fucuano B. Russplr Broc
75 Tno Tunxsn Druve, S'W

ArrRNra, GA 30303

U.S. Secuntrrps & ExcuaNcB Colr¿lr¿lssIoN

OpprcB op RBoncANIZATIoN
Surre 900
950 Eesr Pacss Fpnnv RoRo, NE
Arr,¡Nre, G A 3 0326 - 13 82

SuevNR M. STeINpELD - VIA ECF
SrprNrplt & SrpntrBlo, P.C.
P.O. Box 49446
Arr,eNre, GpoRGIA 303 59

CIay M. TowNSEND
MoRceN & MONCAN PA
20N. OnaNcE,AvE, SutrB 1500

ORraNoo, FL 32801
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HgarF{eR D. BnOWN _ VN ECF
BnowN Lew, LLC
138 Bulrocu AvENUE
Roswnll, Ga 30075

SIMBA GToeaL PTY LTn.
189-311BnvwarpRRoer
BRvswarpR NoRru, VrctonIA
AusrRaua 315323

JorrN F.IseerI,-VN ECF
Tsorr¿psoN HrNs LLP
Two AT,UANCE CSNTPN

3560 LsNox RoAD, Surrp 1600

ArLaNra, GeoRGrA 30326

New South Commercial Properties, Inc.
Reg. Agent: Chuck Sechler
750 Hammond Drive,
Building 16, Suite 350
Atlanta, Georgia 30328

Walter E. Jones - Via ECF
Balch & Bingham, LLP
30 Ivan Allen Jr., Blvd
Suite 700
Atlanta, GA 30308

Mark S. Marani - Via ECF
Cohen Pollock Merlin & Small, PC
3350 Riverwood Parkway
Suite 1600
Atlanta, Georgia 30339

Michael B. Weinstein
MBW Law, LLC
949lmage Avenue -Suite B
Atlanta, GA 30318

Michael Robl - Via ECF
Robl Law Group, LLC
3754Lavista Road, Ste 250
Tucker, GA 30084
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