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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF GEORGIA
ROME DIVISION

IN RE: ) CHAPTER 11
)
HUTCHESON MEDICAL CENTER, INC., ) Jointly Administered Under
etal., ) CASE NO. 14-42863-pwb
)
Debtors. )

TRUSTEE’S MOTION FOR AUTHORITY TO SELL ASSETS FREE AND CLEAR OF
LIENS, CLAIMS, AND ENCUMBRANCES
(611 E. VILLANOW ST., LAFAYETTE, GEORGIA

Ronald Glass, as duly appointed Chapter 11 Trustee (the “Trustee”) for the bankruptcy
estates of Hutcheson Medical Center, Inc., (“HMC”) and Hutcheson Medical Division, Inc.,
(“HMD?”) (hereinafter, collectively, the “Debtors”) in the above-styled jointly administered case
(the “Case”), submits this Motion, pursuant to Sections 105(a), 363(b), (f) and (m) of Title 11,
United States Code (the “Bankruptcy Code”), and Rules 2002(a)(2), 6004, 9006 and 9007, of the
FEDERAL RULES OF BANKRUPTCY PROCEDURE (the “Bankruptcy Rules”) and seeks the entry of
an order authorizing the Trustee to sell certain assets of the estate (as more particularly described
below), free and clear of all liens, claims, interests and encumbrances, to Bobby Teems (the
“Buyer”), on the terms described below. In support of this Motion, the Trustee represents as
follows:

Introduction

1. On November 20, 2014, (the “Petition Date”), the Debtors each filed voluntary
petitions for relief under Chapter 11 of the Bankruptcy Code.

2. The Court approved the appointment of the Trustee on or about September 21,

2015.
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Jurisdiction and Venue

3. This Court has jurisdiction of this Motion pursuant to 28 U.S.C. 88 157 and 1334.
This is a core proceeding pursuant to 28 U.S.C. 8§88 157(b)(2)(A), (N) and (O). Venue of the
Debtors’ Chapter 11 case and this Motion in this District is proper pursuant to 28 U.S.C. §§ 1408
and 1409. The statutory predicates for the relief sought herein are Sections 105(a) and 363 of the
Bankruptcy Code and Bankruptcy Rules 2002, 6004, 9006 and 9007.
Background
4. During the course of this Chapter 11 case, the Trustee has sold all of the Debtors’
operating assets and most of its real property. The Trustee is currently trying to dispose of the
remaining parcels of real property owned by the Debtors.
5. To this end, the Trustee has recently entered into a purchase and sale agreement
(the “Agreement”) with Bobby Teems to sell certain real property located in Walker County,
Georgia, together with any improvements located thereon, with a street address of 611 E.
Villanow St., Lafayette, Georgia (the “Property”), which is currently owned by the Debtors.
Attached hereto as Exhibit A is an executed copy of the Agreement. The Trustee proposes to
sell the Debtors’ interest in the Property to Buyer for a gross purchase price of One Hundred
Thousand Dollars ($100,000.00).

Proposed Sale of Property

6. The Trustee proposes to sell the Property to Buyer free and clear of any and all
liens, claims, interests and encumbrances under the terms and conditions set forth in the
Agreement, with any valid, perfected and enforceable liens to attach to the net proceeds generated
from the sale of the Property. Any accrued but unpaid property taxes would be paid at closing.

7. The sale of the Property as proposed herein is reasonable and proper under Section

2
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363 of the Bankruptcy Code and is in the best interests of the Debtors, their creditors and the
estates. Additionally, the Trustee has exercised his sound business judgment in proposing the sale
of the Property. Accordingly, ample cause exists for the proposed sale of the Property to the Buyer.

Miscellaneous Provisions

8. The Trustee seeks authorization to take such action and to execute and deliver a
Trustee’s Deed and such other documents, agreements, and instruments as may be necessary or
advisable to effectuate the terms of the sale described herein.

Good Faith Purchaser Designation

9. As part of the relief sought by the Trustee, the Trustee will ask the Court to
designate Buyer as a good faith purchaser for purposes of Section 363(m) of the Bankruptcy Code.
Such designation can be made by a Bankruptcy Court in the context of a sale of assets of a debtor
when it has been established that the proposed purchaser is an unrelated third party, not affiliated
with or having any insider relationship with the debtor, and when the proposed transaction is for
fair value and is the result of arm’s length negotiations between the parties. See In re Abbotts
Dairies of Pennsylvania, Inc., 788 F.2d 143 (3d Cir. 1986).

10.  With respect to the proposed transaction, the Trustee submits that the Buyer meets
the qualifications for designation as a good faith purchaser in that the Buyer and its representatives
have negotiated in good faith and at arm’s length with the Trustee.

Best Interests of the Debtors’ Estates and Creditors

11.  The Trustee believes that the sale of the Property under the terms and conditions of
the Agreement is in the best interests of the Debtors’ estates and creditors. All of the Debtors’
operations have ceased and Trustee has no use for the Property. The Trustee believes that the

proposed purchase price is fair and is likely to be the highest and best offer that the Trustee could

3
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reasonably obtain for the Property within the foreseeable future.

12.  Section 363(b) of the Bankruptcy Code provides that a trustee “after notice and a
hearing, may use, sell, or lease, other than in the ordinary course of business, property of the
estate.” 11 U.S.C. § 363(b). Under the prevailing case law, a sale under Section 363(b) requires
that the Court “expressly find from the evidence presented.... a good business reason’ to approve
the sale. Comm. of Equity Sec. Holders v. Lionel Corp (In re Lionel Corp.), 722 F.3d 1063, 1071
(2d Cir. 1983). Accord Stephens Indus., Inc. v. McClung, 789 F.2d 386, 389-90 (6th Cir. 1986); In
Diplomat Constr., 481 B.R. 215, 218-19 (Bankr. N.D. Ga. 2012).

13.  The Trustee submits that a good business reason exists for the sale and that the
approval of the sale of the Property is proper under the standard articulated under Lionel.

14.  Section 363(f) of the Bankruptcy Code provides, in pertinent part as follows:
()] The trustee may sell property under subsection (b) or (c) of this
section free and clear of any interest in such property of an entity
other than the estate, only if —
(2) such entity consents; or

* * *

(5) such entity could be compelled, in a legal or equitable proceeding, to
accept a money satisfaction of such interest.

11 U.S.C. § 363(f)(2), (5).

15.  The Trustee does not believe that any creditor currently asserts a security interest
in the Property. Any accrued and unpaid ad valorem tax obligation owed on the Property would
be paid at closing. Moreover, to the extent that any creditors exist that could assert valid security
interests in and to the Property, the Trustee believes that approval of the proposed sale of the
Property to Buyer comports with Section 363(f)(2) of the Bankruptcy Code in that such creditors

would consent to the transaction. To the extent that any creditor asserting a valid security interest
4
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in and against the Property does not consent to the sale, the Trustee believes that such creditor
could be compelled to accept a money satisfaction of such interest in accordance with Section
363(f)(5) of the Bankruptcy Code.

16. In addition, Section 105(a) of the Bankruptcy Code authorizes the Court to “issue
any order, process, or judgment that is necessary or appropriate to carry out the provisions of this
title.” 11 U.S.C. § 105(a). The purpose of Section 105(a) is to insure a Bankruptcy Court’s power
to take whatever action “is appropriate or necessary in aid of the exercise of its jurisdiction.” 2
Collier on Bankruptcy, 105.02, at 105-2 (16th ed. 2015). Thus, this Court may exercise its
equitable powers to grant the relief requested in this Motion.

17. Finally, approval of a sale transaction as contemplated herein will help facilitate the
Trustee’s ability to efficiently liquidate the assets of the Debtors and distribute the sale proceeds
in accordance with the priorities delineated in the Bankruptcy Code.

Notice

18.  The Trustee proposes to serve notice of this Motion on the Office of the United
States Trustee and all parties identified on the Master Service List maintained in this case.

19. Bankruptcy Rule 6004 provides, in pertinent part, as follows:

@ Notice of Proposed Use, Sale, or Lease of Property. Notice of a
proposed use, sale, or lease of property, other than cash collateral,
not in the ordinary course of business shall be given pursuant to Rule
2002(a)(2), (c)(1), (i), and (k)....

FED.R.BANKR.P. 6004.

20. Bankruptcy Rule 9007 provides, in pertinent part as follows:

When notice is to be given under these rules, the court shall

designate, if not otherwise specified herein, the time within which,

the entities to whom, and the form and manner in which the notices
shall be given.
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FED.R.BANKR.P. 9007.

21.  The Trustee contends that such notice comports with Bankruptcy Rules 2002(a)(2),
6004, and 9007, constitutes good and sufficient notice of the relief sought herein, and of all
hearings contemplated hereby. Accordingly, the Trustee also seeks the Court’s authorization to
limit notice accordingly.

Waiver of 14-Day Stay on Closing

22. Bankruptcy Rule 6004(h) provides that an order authorizing the use, sale, or lease
of property will be stayed for fourteen days after entry of such approval order unless the court
orders otherwise. Because of the need to close the transactions contemplated herein as promptly
as possible, the Trustee requests that the Court order and direct that the order approving this Motion
shall not be automatically stayed for fourteen days.

WHEREFORE, the Trustee respectfully requests that the Court grant this Motion and enter
an order providing relief as requested hereinabove, and granting such other and further relief as
may be just and proper.

This 7th day of December, 2017.
Respectfully submitted,
SCROGGINS & WILLIAMSON, P.C.

One Riverside
4401 Northside Parkway

Atlanta, GA 30327 /s/ J. Hayden Kepner, Jr.

T: (404) 893-3880 J. ROBERT WILLIAMSON

F: (404) 893-3886 Georgia Bar No. 765214

E: rwilliamson@swlawfirm.com J. HAYDEN KEPNER, JR.
hkepner@swlawfirm.com Georgia Bar No. 416616

Special Counsel for the Trustee
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2017 Printing

A. KEY TERMS AND CONDITIONS

1. Purchase and Sale. The undersigned buyer(s) (“Buyer”) agree to buy and the undersigned seller(s) (“Seller”) agree to sell the real
property described below including all fixtures, improvements and landscaping therein (“Property”) on the terms and conditions set forth

;:trg:;:)gereer&eer:ﬁﬁcaﬁ : Address: é / / F / / 4%72’ L(/ ﬂ
City_A/ ,L//’/M , County M/H/@r’% , Georgia, Zip Code_Zp 2 &
MLS Number:_/ Tax Parcel |.D. Number: __ /04L/ 724
b. Legal Description: The legal description of the Property is [select one of the following below]:
1 (1) attached as an exhibit hereto;

[J (2) the same as described in Deed Book , Page , et. seq., of the land records of the above county; OR
[ (3) Land Lot(s) of the District, Section/ GMD,
Lot , Block , Unit , Phase/Section
of Subdivision/Development, according
to the plat recorded in Plat Book , Page , et. seq., of the land records of the above county.
2. Purchase Price of Properyato be Paid by Buyer. 3. Closing Costs. g
$ / é?/ ! vifdgd Seller’s Contribution at Closing: $
4. Closing and Pdssession. b. Possession of the Property Shall Be Transfepfed to Buyer:
a. Closing Date: ﬁl 1. Atthe Closing
. 2. ____ days after the date of closingat ____ o'clock [ AM [ PM
/ - /5 - [ C!) (attach F140 Temporary Occupancy Agreement)
5. Holder of Earnest MoneV“Holder”). 6. Closing, Al rneyl Firm.
Mg Eg )Zy
7. Earnest Money. Earnest Money shall be paid by [ check [ cash or [ wire transfer of immediately available funds as follows:
Oas as of the Offer Date.
[b.$ within days from the Binding Agreement Date.
Ce.

8. Inspection and Due Diligence.
a. Due Diligence Period: Property is being sold subject to a Due Diligence Period of . 3¢/ days from the Binding Agreement Date.
b. Option Payment for Due Diligence Period: In consideration of Seller granting Buyer the option to terminate this Agreement, Buyer:
(1) has paid Seller $10.00 in nonrefundable option money, the receipt and sufficiency of which is hereby acknowledged; plus

(2) shall pay Seller additional option money of § by [ check or [ wire transfer of immediately available
funds either [] as of the Offer Date; OR [ within days from the Binding Agreement Date. Any additional option money

paid by Buyer to Seller [J shall (subject to lender approval) or [1 shall not be applied toward the purchase price at closing and
shall not be refundable to Buyer unless the closing fails to occur due to the default of the Seller.

9. Lead-Based Paint. To the best of Seller's knowledge, the residential dwelling(s) on the Property (including any portion thereof or
painted fixture therein) [ was OR T8} was not built prior to 1978.
10. Brokerage Relatlonsags in this Tr. }nsactron [?
4

a. Selling Brokeris _/ NS + /¥ (4728 ndis: | b. Listing Brokeris and is:
(1) ¥4 representing Buyer as a client. M representing Seller as a client.
(2)’Ld not representing Buyer (Buyer is a customer). 2) [ not representing Seller (Seller is a customer).
(3) [ acting as a dual agent representing Buyer and Seller. () [ acting as a dual agent representing Buyer and Seller.
4 [ acting as a designated agent where: 43 acting as a designated agent where:
has been assigned to exclusively represent Buyer. has been assigned to exclusively represent Seller.

c. Material Relationship Disclosure: {he material relatlonshrp Trequire (/b gdrsc sed by either Broker are as follows:
,/rz/g;é’ iz LOEE
11. Time Limit of Offer. The Offer set forth hereirt expires at /; f g o'clock f) .m. onthe date 2/ 3047

12. Consent to Share Non-Public Information. Buyer and Seller hereby consent to the closing attorney preparing and distributing an
American Land Title Association (“ALTA") Estimated Settlement Statement-Combined to Buyer, Seller, Brokers and Broker's

affiliated license ing in this agreement for their various uses.
Buyer(s) Initials ¢ Seller(s) Initials
s 4
THIS FORM IS COPYRIGHTED AND MAY ONLY BE USED IN REAL ESTATE TRANSACTIONS INWHICH_Bobby Teems IS INVOLVED AS A REAL ESTATE

LICENSEE. UNAUTHORIZED USE OF THE FORM MAY RESULT IN LEGAL SANCTIONS BEING BROUGHT AGAINST THE USER AND SHOULD BE REPORTED TO THE
GEORGIA ASSOCIATION OF REALTORS® AT (770) 451-1831.

Copyright© 2017 by Georgia Association of REALTORS®, inc. F20, Purchase and Sale Agreement, Page 1 of 8, 05/01/17
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1.

Purchase and Sale/Title.

a. Warranty: Seller warrants that at the time of closing Seller will convey good and marketable title to said Property by limited warranty
deed subject only to: (1) zoning; (2) general utility, sewer, and drainage easements of record as of the Binding Agreement Date and
upon which the improvements do not encroach; (3) declarations of condominium and declarations of covenants, conditions and
restrictions of record on the Binding Agreement Date; and (4) leases and other encumbrances specified in this Agreement. Buyer
agrees to assume Seller’s responsibilities in any leases specified in this Agreement.

b. Examination: Buyer may examine title and obtain a survey of the Property and furnish Seller with a written statement of title objections
at or prior to the closing. If Seller fails or is unable to satisfy valid title objections at or prior to the closing or any unilateral extension
thereof, which wouild prevent the Seller from conveying good and marketable title to the Property, then Buyer, among its other
remedies, may terminate the Agreement without penalty upon written notice to Seller. Good and marketabie title as used herein shall
mean title which a title insurance company licensed to do business in Georgia will insure at its regular rates, subject only to standard
exceptions.

c. Title Insurance: Buyer hereby directs any mortgage lender involved in this transaction to quote the cost of title insurance based upon
the presumption that Buyer will be obtaining an enhanced title insurance policy since such a policy affords Buyer greater coverage.

Purchase Price and Method of Payment. The Purchase Price shall be paid in U.S. Dollars at closing by wire transfer of immediately
available funds, or such other form of payment acceptable to the closing attorney.

Closing Costs and Prorations.

a. Items Paid By Buyer: At closing, Buyer shall pay: (1) Georgia property transfer tax; (2) the cost to search title and tax records and
prepare the limited warranty deed; and (3) all other costs, fees and charges to close this transaction, except as otherwise provided
herein.

b. ltems Paid By Seller: At closing, Seller shall make the referenced Seller's Monetary Contribution which Buyer may use to pay any cost
or expense of Buyer related to this transaction. Buyer acknowledges that Buyer's mortgage lender(s) may not allow the Seller's
Monetary Contribution, or the full amount thereof, to be used for some costs or expenses. In such event, any unused portion of the
Seller's Monetary Contribution shall remain the property of the Seller. The Seller shall pay the fees and costs of the closing attorney:
(1) to prepare and record title curative documents and (2) for Seller not attending the closing in person.

c. Prorations: Ad valorem property taxes, community association fees, solid waste and governmental fees and utility bills for which
service cannot be terminated as of the date of closing shall be prorated as of the date of closing. In the event ad valorem property
taxes are based upon an estimated tax bill or tax bill under appeal, Buyer and Seller shall, upon the issuance of the actual tax bill or the
appeal being resolved, promptly make such financial adjustments between themselves as are necessary to correctly prorate the tax bill.

In the event there are tax savings resulting from a tax appeal, third party professional costs to handle the appeal may be deducted
from the savings for that tax year before re-prorating. Any pending tax appeal for the year in which the Property is sold shall be
deemed assigned to Buyer at closing.

4. Closing and Possession.

a. Rightto Extend the Closing Date: Buyer or Seiler may unilaterally extend the closing date for eight (8) days upon notice to the other
party given prior to or on the date of closing if: (1) Seller cannot satisfy valid title objections (excluding title objections that: (a) can be
satisfied through the payment of money or by bonding off the same; and (b) do not prevent Seller from conveying good and marketable
title, as that term is defined herein, to the Property); (2) Buyer's mortgage lender (even in “all cash” transactions where Buyer is
obtaining a mortgage loan) or the closing attorney is delayed and cannot fulfill their respective obligations by the date of closing,
provided that the delay is not caused by Buyer; or (3) Buyer has not received required estimates or disclosures and Buyer is prohibited
from closing under federal regulations. The party unilaterally extending the closing date shall state the basis for the delay in the notice
of extension. If the right to unilaterally extend the closing date is exercised once by either the Buyer or Seller, the right shall thereafter
terminate.

b. Keys and Openers: At closing, Seller shall provide Buyer with all keys, door openers, codes and other similar equipment pertaining to
the Property.

Holder of Earnest Money. The eamnest money shall be deposited into Holder's escrow/trust account (with Holder being permitted to retain
the interest if the account is interest bearing) not later than: (a) five (5) banking days after the Binding Agreement Date hereunder or
(b) five (5) banking days after the date it is actually received if it is received after the Binding Agreement Date. If Buyer writes a check for
earnest money and the same is deposited into Holder's escrow/trust account, Holder shall not return the earnest money until the check has
cleared the account on which the check was written. In the event any earnest money check is dishonored by the bank upon which it is
drawn, or earnest money is not timely paid, Holder shall promptly give notice of the same to Buyer and Seller. Buyer shall have three (3)
banking days from the date of receiving the notice to cure the default and if Buyer does not do so, Seller may within seven (7) days
thereafter terminate this Agreement upon notice to Buyer. If Seller fails to terminate the Agreement timely, Seller's right fo terminate based
on the default shall be waived.

Closing Aftorney/Law Firm. Buyer shall have the right to select the closing attorney to close this transaction, and hereby selects the
closing attorney referenced herein. If Buyer's mortgage lender refuses to allow that closing attorney to close this transaction, Buyer shall
select a different closing attorney acceptable to the mortgage lender. The closing attorney shall represent the mortgage lender in any
transaction in which the Buyer obtains mortgage financing (including transactions where the method of payment referenced herein is “all
cash’). In transactions where the Buyer does not obtain mortgage financing, the closing attorney shall represent the Buyer.

THIS FORM IS COPYRIGHTED AND MAY ONLY BE USED IN REAL ESTATE TRANSACTIONS INWHICH _Bobby Teems IS INVOLVED AS A REAL ESTATE
LICENSEE. UNAUTHORIZED USE OF THE FORM MAY RESULT IN LEGAL SANCTIONS BEING BROUGHT AGAINST THE USER AND SHOULD BE REPORTED TO THE
GEORGIA ASSOCIATION OF REALTORS® AT (770) 451-1831.

Copyright© 2017 by Georgia Association of REALTORS®, Inc. F20, Purchase and Sale Agreement, Page 2 of 8, 05/01/17
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a. Entitlement to Earnest Money: Subject to the paragraph below, Buyer shall be entitled to the earnest money upon the: (1) failure of
the parties to enter into a binding agreement; (2) failure of any unexpired contingency or condition to which this Agreement is subject;
(3) termination of this Agreement due to the defaulf of Seller; or (4) termination of this Agreement in accordance with a specific right to
terminate set forth in the Agreement. Otherwise, the earnest money shall be applied towards the purchase price of the Property at
closing or if other funds are used to pay the purchase price then the earnest money shall be returned to Buyer.

b. Disbursement of Earnest Money: Holder shall disburse the earnest money upon: (1) the closing of Property; (2) a subsequent
written agreement of Buyer and Seller; (3) an order of a court or arbitrator having jurisdiction over any dispute involving the earnest
money; or (4) the failure of the parties to enter into a binding agreement (where there is no dispute over the formation or enforceability
of the Agreement). In addition, Holder may disburse the earnest money upon a reasonable interpretation of the Agreement, provided
that Holder first gives all parties at least ten (10) days notice stating to whom and why the disbursement will be made. Any party may
object to the proposed disbursement by giving written notice of the same to Holder within the ten (10) day notice period. Objections not
timely made in writing shall be deemed waived. If Holder receives an objection and, after considering it, decides to disburse the earnest
money as originally proposed, Holder may do so and send notice to the parties of Holder's action. If Holder decides to modify its
proposed disbursement, Holder shall first send a new ten (10) day notice to the parties stating the rationale for the modification and to
whom the disbursement will now be made. Holder shall offer to disburse the earnest money to Seller by check in the event Holder:
(1) makes a reasonable interpretation of the Agreement that the Agreement has been terminated due to Buyers default; and
(2) sends the required ten (10) day notice of the proposed disbursement to Buyer and Seller. If Seller accepts the offer and Holder
issues a check to Seller which is deposited by Seller, it shall constitute liquidated damages in full settlement of all claims of Seller
against Buyer and the Brokers in this transaction. Holder may require Seller to sign a W-9 before issuing a check to Seller for liquidated
damages of $600 or more. Such liquidated damages are a reasonable pre-estimate of Seller's actual damages, which damages are
difficult to ascertain and are not a penatty. Nothing herein shall prevent the Seller from declining the tender of the earnest money by the
Holder. In such event, Holder, after giving Buyer and Seller the required ten (10) day notice of the proposed disbursement, shall
disburse the earnest money to Buyer.

c. Interpleader: If an earnest money dispute cannot be resolved after a reasonable time, Holder may interplead the earnest money into a
court of competent jurisdiction if Holder is unsure who is entitled to the earnest money. Holder shall be reimbursed for and may deduct
its costs, expenses and reasonable attorney’s fees from any funds interpleaded. The prevailing defendant in the interpleader lawsuit
shall be entitled to collect its attorney's fees, court costs and the amount deducted by Holder to cover Holder’s costs and expenses
from the non-prevailing defendant.

d. Hold Harmless: All parties hereby covenant and agree to: (1) indemnify and hold Holder harmiess from and against all claims, injuries,
suits and damages arising out of the performance by Holder of its duties; (2) not to sue Holder for any decision of Holder to disburse
earnest money in accordance with this Agreement.

8. Inspection and Due Diligence.
a. Rightto Inspect Property: Upon prior notice to Seller, Buyer and/or Buyer's representatives shall have the right to enter the Property

at Buyer's expense and at reasonable times (including immediately prior to closing) to inspect, examine, test, appraise and survey

Property. Seller shall cause all utilities, systems and equipment to be on so that Buyer may complete all inspections. Buyer agrees to

hold Seller and all Brokers harmless from all claims, injuries and damages relating to the exercise of these rights and shall promptly

restore any portion of the Property damaged or disturbed from testing or other evaluations to a condition equal to or better than the
condition it was in prior to such testing or evaluation. If Buyer is concerned that the Property may have been used as a laboratory for
the production of methamphetamine, or as a dumpsite for the same, Buyer should review the National Clandestine Laboratory Register

-~ Georgia at www.dea.gov.

b. Duty to Inspect Neighborhood: In every neighborhood there are conditions which different buyers may find objectionable. Buyer shall
have the sole duty to become familiar with neighborhood conditions that could affect the Property such as landfills, quarries, power
lines, airports, cemeteries, prisons, stadiums, odor and noise producing activities, crime and school, land use, government and
transportation maps and plans. It shall be Buyer’s sole duty to become familiar with neighborhood conditions of concern to Buyer. If
Buyer is concerned about the possibility of a registered sex offender residing in a neighborhood in which Buyer is
interested, Buyer should review the Georgia Violent Sex Offender Registry available on the Georgia Bureau of Investigation
Website at www.gbi.georgia.qov.

c. Warranties Transfer: Seller agrees to transfer to Buyer, at closing, subject to Buyer's acceptance thereof (and at Buyer's expense, if
there is any cost associated with said transfer), Seller’s interest in any existing manufacturer's warranties, service contracts, termite
treatment and/or repair guarantee and/or other similar warranties which, by their terms, may be transferable to Buyer.

d. Property Sold “As-Is” Unless this Agreement is Subject to Due Diligence Period:

(1) General: Unless the Property is being sold subject to a Due Diligence Period referenced herein, the Property shall be sold "as-is"
with all faults. Even if the Property is sold “as-is” Seller is required under Georgia law to disclose to the Buyer latent or hidden
defects in the Property which Seller is aware and which could not have been discovered by the Buyer upon a reasonable inspection
of the property. The inclusion of a Due Diligence Period herein shall: (a) during its term make this Agreement an option contract in
which Buyer may decide to proceed or not proceed with the purchase of the Praperty for any or no reason; and (b) be an
acknowledgement by Seller that Buyer has paid separate valuable consideration of $10 for the granting of the option.

(2) Purpose of Due Diligence Period: During the Due Diligence Period, Buyer shall determine whether or not to exercise Buyer's
option to proceed or not proceed with the purchase of the Property. If Buyer has concerns with the Property, Buyer may during the
Due Diligence Period seek to negotiate an amendment to this Agreement to address such concerns.

THIS FORM IS COPYRIGHTED AND MAY ONLY BE USED IN REAL ESTATE TRANSACTIONS INWHICH _Bobby Teems ISINVOLVED AS AREAL ESTATE
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(3) Notice of Decision Not To Proceed: BURP SRR elecBaBRxERIQS Bhijer's option to purchase the Property unless prior to
the end of any Due Diligence Period, Buyer notifies Seller of Buyer's decision not to proceed by delivering to Seller a notice of
termination of this Agreement. In the event Buyer does not terminate this Agreement prior to the end of the Due Diligence Period,
then: (a) Buyer shall have accepted the Property "as-is" subject to the terms of this Agreement; and (b) Buyer shall no longer have
any right to terminate this Agreement based upon the Due Diligence Period.

e. Repairs: All agreed upon repairs and replacements shall be performed in a good and workmanlike manner prior to closing.

9. Lead-Based Paint. If any portion of a residential dwelling on the Property was built prior to 1978, the Lead-Based Paint Exhibit is hereby
attached as an exhibit to this Agreement. The term “residential dwelling” includes any painted fixture or material used therein that was built
or manufactured prior to 1978.

10. Agency and Brokerage.

a. Agency Disclosure: In this Agreement, the term “Broker” shall mean a licensed Georgia real estate broker or brokerage firm and its
affiliated licensees unless the context would indicate otherwise. No Broker in this transaction shall owe any duty to Buyer or Seller
greater than what is set forth in their brokerage engagements and the Brokerage Relationships in Real Estate Transactions Act,
0.C.G.A. § 10-6A-1 et. seq;

(1) No Agency Relationship: Buyer and Seller acknowledge that, if they are not represented by Brokers in a client relationship, they
are each solely responsible for protecting their own interests, and that Broker’s role is limited to performing ministerial acts for that
party.

(2) Consent to Dual Agency: If Broker is acting as dual agent in this transaction, Buyer and Seller consent to the same and
acknowledge having been advised of the following:

i. Dual Agency Disclosure: [Applicable only if Broker is acting as a dual agent in this transaction.]

(a) As a dual agent, Broker is representing two clients whose interests are or at times could be different or even adverse;

(b) Broker will disclose all adverse material facts relevant to the fransaction and actually known to the dual agent to all parties in
the transaction except for information made confidential by request or instructions from each client which is not otherwise
required to be disclosed by law;

(c) Buyer and Seller do not have to consent to dual agency and the consent of Buyer and Seller to dual agency has been
given voluntarily and the parties have read and understand their brokerage engagement agreements.

(d) Notwithstanding any provision to the contrary contained herein Buyer and Seller each hereby direct Broker while actingas a
dual agent to keep confidential and not reveal to the other party any information which could materially and adversely affect
their negotiating position.

ii. Designated Agency Disclosure: If Broker in this transaction is acting as a designated agent, Buyer and Seller consent to the
same and acknowledge that each designated agent shall exclusively represent the party to whom each has been assigned as a
client and shall not represent in this transaction the client assigned to the other designated agent.

b. Brokerage: Seller has agreed to pay Listing Broker(s) a commission pursuant to a separate brokerage engagement agreement
entered into between the parties and incorporated herein by reference (‘Listing Agreement”). The Listing Broker has agreed to share
that commission with the Selling Broker. The closing attorney is hereby authorized and directed to pay the Broker(s) at closing, their
respective portions of the commissions out of the proceeds of the sale. If the sale proceeds are insufficient to pay the full commission,
the party owing the commission shall pay any shortfall at closing. The acceptance by the Broker(s) of a partial real estate commission
at the closing shall not relieve the party owing the same from paying the remainder after the closing (unless the Broker(s) have
expressly agreed in writing to accept the amount paid in full satisfaction of the Broker(s) claim to a commission). The Brokers herein
are signing this Agreement to reflect their role in this transaction and consent to act as Holder if either of them is named as such. This
Agreement and any amendment thereto shall be enforceable even without the signature of any Broker referenced herein.

c. Disclaimer: Buyer and Seller have not relied upon any advice or representations of Brokers other than what is included in this
Agreement. Brokers shall have no duty to advise Buyer and Seller on any matter relating to the Property which could have been
revealed through a survey, title search, Official Georgia Wood Infestation Report, inspection by a professional home inspector or
construction expert, utility bill review, an appraisal, inspection by an environmental engineering inspector, consulting governmental
officials or a review of this Agreement and transaction by an attorney, financial planner, mortgage consultant or tax planner. Buyer and
Seller should seek independent expert advice regarding any matter of concern to them relative to the Property and this Agreement. If
Broker has written any special stipulations herein, the party for whom such special stipulations were written: a) confirms that each such
stipulation reflects the party's complete understanding as to the substance and form of the special stipulations; b) hereby adopts each
special stipulation as the original work of the party; and c) hereby agrees to indemnify and hold Broker who prepared the stipulation
harmless from any and all claims, causes of action, suits, and damages arising out of or relating to such special stipulation.

11. Time Limit of Offer. The Time Limit of the Offer shall be the date and time referenced herein when the Offer expires unless prior o that
date and time both of the following have occurred: (a) the Offer has been accepted by the party to whom the Offer was made; and
(b) notice of acceptance of the Offer has been delivered to the party who made the Offer.

C. OTHER TERMS AND CONDITIONS

1. Notices.

a. Generally: All notices given hereunder shall be in writing, legible and signed by the party giving the notice. In the event of a dispute
regarding notice, the burden shall be on the party giving notice to prove delivery. The requirements of this notice paragraph shall apply
even prior to this Agreement becoming binding. Notices shall only be delivered: (1) in person; (2) by courier, overnight delivery service
or by certified or registered U.S. mail (hereinafter collectively “Delivery Service”); or (3) by e-mail or facsimile. The person delivering or
sending the written notice signed by a party may be someone other than that party.
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b. Delivery of Notice: A notice {o a party shall @%Q&lﬁ@? Bthave Ee%g @eﬂvjergé é'n% received upon the earliest of the following to occur:

(1) the actual receipt of the written notice by a party; (2) in the case of delivery by a Delivery Service, when the written nofice is
delivered to an address of a party set forth herein (or subsequently provided by the party following the notice provisions herein),
provided that a record of the delivery is created; (3) in the case of delivery electronically, on the date and time the written notice is
electronically sent to an e-mail address or facsimile number of a party herein (or subsequently provided by the party following the notice
provisions herein). Notice to a party shall not be effective uniess the written notice is sent to an address, facsimile number or e-mail
address of the party set forth herein (or subsequently provided by the party following the notice provisions herein).

When Broker Authorized to Accept Notice for Client: Except where the Broker is acting in a dual agency capacity, the Broker and
any affiliated licensee of the Broker representing a party in a client relationship shall be authorized agents of the party and notice to any
of them shall for all purposes herein be deemed to be notice to the party. Notice to an authorized agent shall not be effective unless the
written notice is sent to an address, facsimile number or e-mail address of the authorized agent set forth herein (or subsequently
provided by the authorized agent following the notice provisions herein). Except as provided for herein, the Broker's staff at a physical
address set forth herein of the Broker or the Broker's affiliated licensees are authorized to receive notices delivered by a Delivery
Service. The Broker, the Broker’s staff and the affiliated licensees of the Broker shall not be authorized to receive notice on behalf ofa
party in any transaction in which a brokerage engagement has not been entered into with the party or in which the Broker is actingina
dual agency capacity. In the event the Broker is practicing designated agency, only the designated agent of a client shall be an
authorized agent of the client for the purposes of receiving notice.

2. Default.

a.

b.

C.

Rights of Buyer or Seller: A party defaulting under this Agreement shall be liable for the default. The non-defaulting party may pursue
any lawful remedy against the defaulting party.

Rights of Broker: In the event a party defaults under this Agreement, the defaulting party shall pay as liquidated damages to every
broker involved in this transaction with whom the defaulting party does not have a brokerage engagement agreement an amount equal
to the share of the commission the broker would have received had the transaction closed. For purposes of determining the amount of
liquidated damages to be paid by the defaulting party, the written offer(s) of compensation to such broker and/or other written
agreements establishing such broker’s commission are incorporated herein by reference. The liquidated damages referenced above
are a reasonable pre-estimate of the Broker(s) actual damages and are not a penalty. In the event a Broker referenced herein either
has a brokerage engagement agreement or other written agreement for the payment of a real estate commission with a defauiting
party, the Broker shall only have such remedies against the defaulting party as are provided for in such agreement.

Attorney’s Fees: In any litigation or arbitration arising out of this Agreement, including but not limited to breach of contract claims
between Buyer and Seller and commission claims brought by a broker, the non-prevailing party shall be liable to the prevailing party for
its reasonable attorney’s fees and expenses.

3. Risk of Damage to Property. Seller warrants that at the time of closing the Property and all items remaining with the Property, if any, will
be in substantially the same condition (including conditions disclosed in the Seller's Property Disclosure Statement) as on the Binding
Agreement Date, except for changes made to the condition of Property pursuant to the written agreement of Buyer and Seller. Seller shall
deliver Property clean and free of trash and debris at time of possession. Notwithstanding the above, if the Property is destroyed or
substantially damaged prior to closing, Seller shall promptly give notice to Buyer of the same and provide Buyer with whatever information
Seller has regarding the availability of insurance and the disposition of any insurance claim. Buyer or Seller may terminate this Agreement
without penalty not later than fourteen (14) days from receipt of the above notice. If Buyer or Seller do not terminate this Agreement, Seller
shall cause Property o be restored to substantially the same condition as on the Binding Agreement Date. The date of closing shall be
extended until the earlier of one year from the original date of closing, or seven (7) days from the date that Property has been restored to
substantially the same condition as on the Binding Agreement Date and a new certificate of occupancy (if required) is issued.

4. Other Provisions.

a.

Entire Agreement, Modification and Assignment: This Agreement constitutes the sole and entire agreement between all of the
parties, supersedes all of their prior written and verbal agreements and shall be binding upon the parties and their successors, heirs
and permitted assigns. No representation, promise or inducement not included in this Agreement shall be binding upon any party
hereto. This Agreement may not be amended or waived except upon the written agreement of Buyer and Seller. This Agreement may
not be assigned by Buyer except with the written approval of Seller which may be withheld for any reason or no reason. Any assignee
shall fulfill all the terms and conditions of this Agreement.

Survival of Agreement: The following shall survive the closing of this Agreement: (1) the obligation of a party to pay a real estate
commission; (2) any warranty of title; (3) all representations of Seller regarding the Property; (4) the section on condemnation; and (5)
any obligations which the parties herein agree shall survive the closing or may be performed or fulfilled after the closing.
Governing Law and Interpretation: This Agreement may be signed in multiple counterparts each of which shall be deemed to be an
original and shall be interpreted in accordance with the faws of Georgia. No provision herein, by virtue of the party who drafted it, shall
be interpreted less favorably against one party than another. Alf references to time shall mean the time in Georgia. If any provision
herein is to be unenforceable, it shall be severed from this Agreement while the remainder of the Agreement shall, to the fullest extent
permitted by law, continue to have full force and effect as a binding contract.

Time of Essence: Time is of the essence of this Agreement.

Terminology: As the context may require in this Agreement: (1) the singular shall mean the plural and vice versa; and (2) all pronouns
shall mean and include the person, entity, firm, or corporation to which they relate. The letters “N.A.” or "N/A”, if used in this Agreement,
shall mean “Not Applicable”, except where the context would indicate otherwise.
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f. Binding Agreement Date: The Binding Agrg%%H{Bthtshall @%%Jr@v&ﬂ@&? party to this transaction who has accepted an offer
or counteroffer to buy or sell real property delivers notice of that acceptance to the party who made the offer or counteroffer in
accordance with the Notices section of the Agreement. Notice of the Binding Agreement Date may be delivered by either party (or the
Broker working with or representing such party) to the other party. If notice of accurate Binding Agreement Date is delivered, the party
receiving notice shall sign the same and immediately return it to the other party.

g. Duty to Cooperate: All parties agree to do all things reasonably necessary to timely and in good faith fuifill the terms of this
Agreement. Buyer and Seller shall execute and deliver such certifications, affidavits, and statements required by law or reasonably
requested by the closing attorney, mortgage lender and/or the title insurance company to meet their respective requirements.

h. Electronic Signatures: For all purposes herein, an electronic or facsimile signature shall be deemed the same as an original
signature; provided, however, that all parties agree to promptly re-execute a conformed copy of this Agreement with original signatures
if requested to do so by, the buyer's mortgage lender or the other party.

i. Extension of Deadlines: No time deadiine under this Agreement shall be extended by virtue of it falling on a Saturday, Sunday or
federal holiday except for the date of closing.

j. GAR Forms: The Georgia Association of REALTORS®, Inc. ("GAR") issues certain standard real estate forms. These GAR forms are
frequently provided to the parties in real estate transactions. No party is required to use any GAR form. Since these forms are generic
and written with the interests of multiple parties in mind, they may need to be modified to meet the specific needs of the parties using
them. If any party has any questions about his or her rights and obligations under any GAR form he or she shouid consult an attorney.
The parties hereto agree that the GAR forms may only be used in accordance with the licensing agreement of GAR. While GAR forms
may be modified by the parties, no GAR form may be reproduced with sections removed, altered or modified unless the changes are
visible on the form itself or in a stipulation, addendum, exhibit or amendment thereto.

k. No Authority to Bind: No Broker or affiliated licensee of Broker, by virtue of this status, shall have any authority to bind any party
hereto to any contract, provisions herein, amendments hereto, or termination hereof. However, if authorized in this Agreement, Broker
shall have the right to accept notice on behalf of a party.

. Condemnation: Seller shall: (1) immediately notify Buyer if the Property becomes subject to a condemnation proceeding; and (2)
provide Buyer with the details of the same. Upon receipt of such notice, Buyer shall have the right, but not the obligation for 7 days
thereafter, to terminate this Agreement upon notice to Seller in which event Buyer shall be entitled to a refund of all earnest money and
other monies paid by Buyer toward the Property without deduction or penalty. If Buyer does not terminate the Agreement within this
time frame, Buyer agrees to accept the Property less any portion taken by the condemnation and if Buyer closes, Buyer shall be
entitled to receive any condemnation award or negotiated payment for all or a portion of the Property transferred or conveyed in lieu of
condemnation.

5. Exhibits and Addenda. All exhibits and/or addenda attached hereto, listed below, or referenced herein are made a part of this Agreement.
If any such exhibit or addendum conflicts with any preceding paragraph (including any changes thereto made by the parties), said exhibit
or addendum shall control:

All Cash Exhibit as Exhibit g
Back-up Agreement Contingency as Exhibit *

»n

”

Community Association Disclosure as Exhibit
Condominium Purchase and Sale Exhibit
Conventional Loan Contingency Exhibit as Exhibit *
FHA Loan Contingency Exhibit as Exhibit “ g

Lead-Based Paint Exhibit as Exhibit “ " [If any portion of a residential dwelling was built prior o 1978, a Lead-Based Paint
Exhibit must under federal law be attached as an exhibit to this Agreement.]

l.ease Purchase and Sale Exhibit (F29) (to be used with F30) as Exhibit “ "
Lease for Lease/Purchase Agreement (F30) (to be used with F29) as Exhibit * "
Legal Description of the Property as Exhibit * "
L.oan Assumption Exhibit “ i

Sale or Lease of Buyer's Property Contingency as Exhibit

»

"
"

Seller's Property Disclosure Statement as Exhibit *

»

Survey of Property as Exhibit “
Temporary Occupancy Agreement as Exhibit * ’
USDA-RD Loan Contingency Exhibit as Exhibit © !
VA Loan Contingency Exhibit as Exhibit * ?

Other

Other

Other

Other

OO0O0O00000000000 OoOoooooo
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SPECIAL STIPULATIONS: The following Special SEOBHIRE P Eonfictiniin ary2kniBt, addendum, or preceding paragraph (including any
changes thereto made by the parties), shall control:

Additional Special Stipulations [ are or [ are not attached.
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pocument — Padq 45 ol cbtance and Contact Information

Buyer Acceptance gn__c_LGpntadt Information
%ﬁ L] [7e (tlsy ] ‘C’C’A«’U}}A/}Z(?f;s L)
1 Buyer’ gjﬁature /Zﬂ ) 1 Seller’s Signature
Db Tze /2917

Pnnt or Tﬂe Name Date Print or Type Name Date
Buyer's Address for Receiving Notice Seller's Address for Receiving Notice
( ) ( )
Buyer's Phone Number; I Cell [0 Home [ Work Seller's Phone Number: [0 Cell [0 Home [ Work
Buyer's E-mail Address Seller's E-mail Address
2 Buyer’s Signature 2 Seller’s Signature
Print or Type Name Date Print or Type Name Date
Buyer's Address for Receiving Notice Seller's Address for Receiving Notice
( ) ( )
Buyer's Phone Number: O Cell [0 Home 0[O Work Seller's Phone Number: O Cell 0 Home [0 Work
Buyer's E-mail Address Seller's E-mail Address
Additional Signature Page [ is [ is not attached. Additional Signature Page [1is [I is not attached.
Sellin BrokerlAffiliated Licensee Contact Information Listing Broker/Affiliated Licensee Contact Information

[eems o /PEM';’ Realts,

Selling Brokera / Listing Broker Firm
oy <]/ /2801

iliilt;eQ Lizghsee Signature  Date Broker/Affiliated Licensee Signature  Date

72.9; /B21RL
Pfintor T je Name GA Real Estate License # Print or Type Name GA Real Estate License #
&2z 42 /08 PhYBY S ( ) ( )
L:cense

s Phone Number Fax Number Licensee’s Phone Number Fax Number

18759

E-mhail Adress Licensee’s Email Address

7 &

Llcensee

REALTOR® Membership REALTOR® Membership
/520 4. Han S5
Broker's Address Broker's Address

Zzﬁ/;‘iwaﬁ‘/f (64 2%.72%
Tior 32 L9556 <71/)é%/£7¢30 ( ) ( )

Broker's Phone Number Fax Number Broker's Phone Number Fax Number
Zob /9972
MLS Office Code Brokerage Firm License Number MLS Office Code Brokerage Firm License Number

Binding Aareement Date: The Binding Agreement Date in this transaction is the date of
and has been filled in by .
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CERTIFICATE OF SERVICE

This is to certify that on this date | served a true and correct copy of the attached
Trustee’s Motion for Authority to Sell Assets Free and Clear of Liens, Claims, and
Encumbrances (611 E. Villanow St., Lafayette, Georgia) by causing same to be deposited in
the United States Mail with adequate postage affixed thereon and addressed to the following
persons:

Office of the United States Trustee
362 Richard B. Russell Federal Building
75 Spring Street, S. W.

Atlanta, Georgia 30303

This 7th day of December, 2017
Respectfully submitted,

SCROGGINS & WILLIAMSON, P.C.

One Riverside

4401 Northside Parkway /s/ J. Hayden Kepner, Jr.
Suite 450 J. ROBERT WILLIAMSON
Atlanta, GA 30327 Georgia Bar No. 765214
T: (404) 893-3880 J. HAYDEN KEPNER, JR.
F: (404) 893-3886 Georgia Bar No. 416616
E: rwilliamson@swlawfirm.com

hkepner@swlawfirm.com Special Counsel for Trustee
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