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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF FLORIDA
West Palm Beach Division
In re: Case No. 17-17968-PGH
Shiraz Holdings, LLC, Chapter 11
Debtor.
/

EMERGENCY MOTION TO SELL
DEBTOR’S REAL PROPERTY LOCATED AT 1130 HURRICANE
SHOALS ROAD, LAWRENCEVILLE, GA 30043
FREE AND CLEAR OF CERTAIN LIENS BY PRIVATE SALE &
PAYMENT OF COSTS ASSOCIATED THEREWITH

(Emergency Relief Requested)

Debtor seeks to sell certain property of the estate free and clear of claims, liens
and encumbrances by private sale rather than the auction sale previously approved
by this Court. Debtor’s belief is that the $3,000,000 offered by the purchaser is
favorable to the uncertain results of the pending auction. At the $3,000,000
purchase price, all properly perfected secured creditors will be paid in full at
closing out of the sale proceeds. Debtor is required to terminate the auction prior
to February 21, 2018 to limit the termination claim to $20,000. The sale of the
property has already been approved in the context of an auction. The private sale
proposed herein would satisfy all properly perfected secured claims and make
additional sums available for distribution to priority and general unsecured
creditors. Debtor believes that all parties-in-interest are best served by
effectuating the private sale. Accordingly, Debtor respectfully requests an
Emergency Hearing on or before February 20, 2018.

Debtor and debtor-in-possession Shiraz Holdings, LLC (the “Debtor”), by and through
undersigned counsel, hereby files this Emergency Motion to Sell Debtor’s Real Property Located
at 1130 Hurricane Shoals Road, Lawrenceville, GA 30043 Free and Clear of Certain Liens by
Private Sale And Payment of Costs Associated Therewith (the “Private Sale Motion”) seeking
to sell Debtor’s property located at 1130 Hurricane Shoals Road, Lawrenceville, Georgia 30043
(the “Hurricane Property”) to the proposed purchaser, Anshasi Properties, Inc. (the
“Purchaser”), pursuant to: (1) 11 U.S.C. 88 363(b), 363(f) and 1123(b); and (2) Rules

2002(a)(2), (c)(1) and 6004(a), (h) of the Federal Rules of Bankruptcy Procedure. In support of
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this Private Sale Motion, Debtor states the following:

PRELIMINARY STATEMENT

Debtor recently received an offer of $3,000,000 for the purchase and sale of the
Hurricane Property. The Purchaser advises that it will not participate in the auction presently
scheduled for February 28, 2018.

Debtor believes that the certainty of selling the Hurricane Property for an amount that
will satisfy all validly perfected liens and make available approximately $200,000 for the estate
outweighs the uncertain benefits of the auction.

Debtor respectfully requests approval of the private sale of the Hurricane Property to the
Purchaser on an emergency basis.

JURISDICTION AND BACKGROUND

1. On June 26, 2017 (the “Petition Date”), Debtor filed a voluntary petition in this
Court for relief under Chapter 11 of Title 11 of the United States Code (the “Bankruptcy
Code”). Since that time, Debtor has operated as a debtor-in-possession pursuant to 11 U.S.C. 88
1107 and 1108.

2. As of the date hereof, no creditors’ committee has been appointed in this case. In
addition, no trustee or examiner has been appointed.

3. This Court has jurisdiction over this Application pursuant to 28 U.S.C. §8 157(b)
and 1334. Venue is proper pursuant to 28 U.S.C. 88 1408 and 1409. This matter is a core
proceeding pursuant to 28 U.S.C. § 157(b)(A), (M) & (O).

4, On September 6, 2017, secured creditor CCOP, LLC (“CCOP”) filed its Motion
for Relief From Stay (Doc. No. 63) with respect to the Hurricane Property.

5. Also on September 6, 2017, Debtor filed its motion to employ Elkhatib and Main
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Source Realty, LLC as its real estate broker (Doc. No. 59), which application was approved on
September 13, 2017 (Doc. No. 63).

6. On November 27, 2017, as a result of discussions between CCOP and Debtor, this
Court entered its Agreed Order on Motion for Stay Relief From Stay or Adequate Protection
(Doc. No. 117) (the “Agreed Order”).

7. On December 15, 2017, this Court entered its Order Granting Debtor’s
Application to Employ Ten-X, LLC as Debtor’s Auctioneer and to Approve Payment Processes
(Doc. No. 128) granting the application of Ten-X as the Debtor’s auctioneer.

8. Pursuant to the terms of the engagement with Ten-X, if Debtor terminates the
auction prior to February 21, 2018, the termination fee due Ten-X is capped at $20,000 (the
“Termination Fee”).

9. On January 19, 2018, to further the auction process Debtor filed a motion to sell
the Hurricane Property by auction sale (ECF #148) (the “Auction Sale Motion”).

10.  On February 8, 2018, United Community Bank (“UCB”) filed a limited objection
to the Auction Sale Motion seeking confirmation that its claim of approximately $2,100,000
would be paid out of the proceeds of the sale of the Hurricane Property (ECF #157) (the
“Limited Objection”).

11. Based on representations of the Limited Objection, Debtor understands that there
is consensus that proceeds from the sale of the Hurricane Property would be available to satisfy
CCOP’s claim of approximately $2,700,000 in full and that CCOP would, in turn, make
available a portion of its proceeds to satisfy the claim held by UCB in its entirety.

12.  On February 9, 2018, this Court approved the Auction Sale Motion.

! The order granting the Auction Sale Motion has not yet been submitted to this Court for review.
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13. Pre-petition, Maria Ortiz, John Dickey and Paul Henry (together, “Claimants”),
obtained a judgment against the Debtor (the “Judgment”). During the preference period as
defined under Section 547 of the Bankruptcy Code, the Claimants filed the Judgment in the
official records in Georgia that would appear to create a lien in favor of Claimants against the
Hurricane Property (the “Lien”). Such Lien is indisputably an avoidable preference.

14, In connection with this bankruptcy case, it was agreed by the Debtor and
Claimants that their Lien would be avoided.

15.  Accordingly, on October 31, 2018 the Claimants filed their proof of claims
(Claims ## 13, 14 and 15) as unsecured claims.

16. Thus, Debtor seeks an order permitting the sale of the Hurricane Property free and
clear of the Claimants’ Lien.

PROPOSED SALE

17. On February 9, 2018, Debtor received a final offer from Purchaser in the amount
of $3,000,000 plus Purchaser to pay all brokers fees and costs and a closing date of March 26,
2018 (the “PSA™). The PSA is attached hereto as Exhibit “A”.2

18.  Additionally, the PSA contemplates the payment of $100,000 in earnest money
that would be non-refundable if this Court approves the instant Private Sale Motion.
Accordingly, even if the sale does not close as is expected, the $100,000 would be available to
Debtor’s estate for payment of administrative and unsecured claims.

19. If the sale does close as expected, it is anticaipted that the sale proceeds avaialbe

to the estate after payment of unsecured creditors will exceed $200,000.3

2 In the event of any inconsistency between the terms of this Private Sale Motion and the PSA, the terms of the PSA
shall control.
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20. Debtor proposes to sell to Purchaser, by private sale and not in the ordinary
course of business pursuant to the PSA, all of the Estate’s right, title, and interest, if any, in the
Hurricane Property for $3,000,000 free and clear or all liens and encumbrances. Further, the
proposed sale to Purchaser of the Hurricane Property is AS IS WHERE IS WITH ALL
FAULTS AND NO WARRANTIES OF ANY KIND.

21. The Purchaser is an unrelated third party at arm’s length and satisfies all
requirements of the protections of 11 U.S.C. 363(m) and (n).

22. Debtor has negotiated that Purchaser pay the commission to the broker as part of
the sale. The broker shall receive no compensation from the Debtor in connection with the sale
of the Hurricane Property.

23. However, upon termination of the auction, Ten-X shall be entitled to the
Termination Fee. Debtor requests authority to pay the Termination Fee out of its debtor-in-
possession account.

24.  The Debtor believes that the sale of the Hurricane Property under Section 363 of
the Bankruptcy Code will best serve the constituencies in this case and will maximize the value
of the estate.

RELIEF REQUESTED

25. 11 U.S.C. 8§ 363(b) authorizes a “trustee, after notice and a hearing, [to] use, sell,
or lease, other than in the ordinary course of business, property of the estate.” Debtor has the
powers of a trustee under 11 U.S.C. § 1107.

26. A trustee may sell property of the estate “free and clear of any interest in such

property of an entity other than the estate” if any one of the following conditions listed at 11

® A purchase price of $3,000,000 less the $2,700,000 claim of CCOP and the $20,000 Termination Fee and other
closing fees and costs.
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U.S.C. 8§ 363(f) is satisfied with respect to each entity:

“(1) applicable nonbankruptcy law permits sale of such property free and clear of

such interest; (2) such entity consents; (3) such interest is a lien and the price at

which such property is to be sold is greater than the aggregate value of all liens on

such property; (4) such interest is in bona fide dispute; or (5) such entity could not

be compelled, in a legal or equitable proceeding, to accept a money satisfaction of

such interest.” (emphasis added).

See also S. Motor Co. v. Carter-Pritchett-Hodges, Inc., 385 B.R. at 367 (“Section 363 authorizes
a trustee to sell property of the estate free and clear of an interest only if one of the elements of
section 363(f) can be met.”); In re Harbour East Dev., Ltd., 2012 Bankr. LEXIS 2250, at *34
(Bankr. S.D. Fla. May 21, 2012); Contrarian Funds, LLC v. Westpoint Stevens, Inc. (In re
Westpoint Stevens, Inc.), 333 B.R. 30, 50 (S.D.N.Y. 2005) (“Where ... a sale is to be free and
clear of existing liens and interests other than those of the estate, one or more of the criteria
specified in section 363(f) of the statute must also be met.”).

27.  Specifically, because the Claimants consent under 8363(f)(2) to a sale free of the
Lien, the Hurricane Property may be sold free and clear of same.

28.  This Sale Motion, and the notice of hearing on same, shall be served via
CM/ECF, and/or U.S. Mail upon those parties listed on the service list attached hereto. Such
notice complies with the applicable Bankruptcy Rules and Local Rules.

29.  The creditors are being provided notice of the salient details regarding the sale of
the Hurricane Property in this Private Sale Motion. Accordingly, the creditors will receive
sufficient notice as is contemplated by Section 363(b) of the Bankruptcy Code.

30. Moreover, even though Debtor requests that the sale be authorized on an
emergency basis with limited notice, the Auction Sale Motion provided all unsecured creditors

(particularly the Claimants) ample opportunity to object and no objection was filed by any

unsecured creditor.
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31. Debtor submits that the Private Sale to the Purchaser pursuant to the PSA
proposes even more favorable terms than under the potential auction and that it ought to be
approved.

32. A sale of the Hurricane Property should be authorized pursuant to Section 363 of
the Bankruptcy Code if a sound business reason exists for doing so. See In re Martin, 91 F.3d
389, 395 (3d Cir. 1996) citing In re Schipper, 933 F.2d 513, 515 (7" Cir. 1991).

33. Debtor represents that the carrying costs and debt service of the Hurricane
Property currently exceed the rents and profits derived therefrom and that, in the absence of a
refinance or new tenants, a sale is in the best interests of creditors.

34.  Moreover, Debtor believes that the PSA and offer in the amount of $3,000,000 is
a fair market price.

35. Finally, Debtor asks this Court to waive the fourteen (14) day stay of an order
authorizing sale of property pursuant to Rule 6004(h). See Rule 6004(h) (“An order authorizing
the use, sale, or lease of property other than cash collateral is stayed until the expiration of 14
days after entry of the order, unless the court orders otherwise.” (emphasis added)).

WHEREFORE, the Debtor respectfully requests that this Court enter an order (i)
Granting this Private Sale Motion; (ii) authorizing the Debtor to consummate the sale of the
Hurricane Property pursuant to the PSA and authorizing the Debtor to execute any and all
documents necessary to effectuate the sale of the Hurricane Property free and clear under Section
363(f) of the Bankruptcy Code; (iii) finding that the private sale contemplated by the Private Sale
Motion is reasonable, was negotiated in good faith, and that the purchaser purchased the
Hurricane Property in good faith as is contemplated by Section 363(m); (iv) finding that the

value of the Hurricane Property is $3,00,000.00; (v) authorizing the Debtor to terminate the
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auction and pay the Termination Fee; (vi) waiving the fourteen (14) day stay of an order
authorizing sale of property pursuant to Rule 6004(h); and (vii) granting such other and further
relief as is just.

Respectfully submitted on February 12, 2018.

MESSANA, P.A.

Counsel for Debtor, Shiraz Holdings, LLC
401 East Las Olas Boulevard, Suite 1400
Fort Lauderdale, Florida 33301
Telephone: (954) 712-7400

Facsimile: (954) 712-7401

Email: blieberman@messana-law.com

[s/ Brett D. Lieberman
Thomas M. Messana, Esq.
Florida Bar No. 991422
Brett Lieberman, Esq.
Florida Bar No. 69583
Chris Broussard

Florida Bar No. 0095894
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EXHIBIT A
PSA
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Contract for the Purchase and Sale
of Commercial Real Property

Offer Date: 02/06 , 20 18

This Contract for the Purchase and Sale of Real Property (the “Contract”) is made as of the Acceptance Date
described herein by and between _Anshasi Properties Inc / Basem Anshasi

, hereinafter called “Buyer,” and

Shiraz Holdings / Jordan Satary , hereinafter called "Seller,” for
the hereinafter described Property, and in consideration of the mutual promises contained herein.

1. PROPERTY DESCRIPTION

Seller agrees to sell, and Buyer agrees to purchase from Seller, the land, described as follows: [check all that
apply]

X property address: 1130 Hurricane Shoals Road, Lawrenceville, GA 30043 ;
O more particularly described on the Legal Description Exhibit attached hereto;
O identical to the legal description for the property contained in the deed recorded in Deed Book
, Page , et seq., County, Georgia records;
O Land Lot(s) of the District, Section/
GMD, Lot ___, Block , Unit , Phase/Section of
Subdivision /Development, County, Georgia according to the plat
recorded in Plat Book , Page , et seq., County,

Georgia records;

together with all permits, privileges, rights, members, and appurtenances thereto and together with all
improvements, fixtures, personal property, trees, timber and other crops and plants located thereon (the
"Property").

2. PURCHASE PRICE

The purchase price (the "Purchase Price") of the Property shall be: [check one]

X 3,000,000.00 , US Dollars;
O , US Dollars, per acre;
O , US Dollars, per the number of developable square feet.

For the purposes of this Contract, “developable square feet” (“DSF”) shall mean net square feet calculated from
square footage as shown on the Survey hereinafter described.

The Purchase Price shall be payable as set forth below. If the Purchase Price is a "per acre" or “DSF” price, the
exact acreage of the Property shall be determined by a survey to be prepared at Buyer's expense by a reputable
registered land surveyor selected by Buyer, and the Purchase Price of the Property shall be determined by
multiplying the price per acre/DSF by the total number of acres/square feet and/or fractions thereof as determined
by the survey.

3. EARNEST MONEY

A good faith deposit of One Hundred Thousand US Dollars
(US$_100.000.00 ) (the “Earnest Money”) shall be payable to _To Be Determined

(Escrow Agent) in the form of a ® check; O certified funds; O money order; or, O cash. Said funds shall be
deposited into Escrow Agent's trust account as set out below. If the trust account is an interest bearing account,
Escrow Agent shall be entitled to the interest. The amount of the good faith Earnest Money deposit identified
above, if any, shall be applied toward the Purchase Price at closing.

Page 1 of 11
Form RE600, GA Contract for the Purchase and Sale of Commercial Real Property 5 A M
Copyright® 2012 by Orthrus Real Estate Enterprises, LLC. All rights reserved.  Initials: Y
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3.1.Payment of Earnest Money- [check one]

O Buyer has remitted the Earnest Money to Escrow Agent, and Escrow Agent shall deposit same into a
trust account within three (3) banking days from the date Escrow Agent receives an original or copy of
the Accepted (as hereinafter defined) Contract; or

X Buyer has not remitted the Earnest Money to Escrow Agent, but shall remit same to Escrow Agent
within _3 days from the date of Acceptance of this Contract and Escrow Agent shall deposit
same into a trust account within 3 banking days from the date of receipt of the deposit and a copy or
original of the Accepted Contract. In the event said payment is not timely remitted, Seller shall be
promptly notified by Escrow Agent and Seller shall have the rights and remedies set out in this section.

3.2.Buyer’s Failure to Remit Earnest Money- Regardless of whether the payment was remitted prior to
Acceptance or on or before an agreed upon date thereafter, if the method of presentation is not honored by
the institution upon which it was drawn, Escrow Agent shall promptly notify Buyer and Seller and the amount of
the agreed upon Earnest Money deposit shall be paid by certified check or other collected funds to Escrow

Agent within three (3) days of notice from Escrow Agent. If Buyer fails to do so, Seller shall have the rights and
remedies set out in this section.

Notwithstanding the above, in the event the Earnest Money is not remitted to Escrow Agent as set out above,
the Earnest Money is no longer a part of this Contract and Seller may:

3.2.1. Unilaterally terminate this contract within three (3) days of receipt of notice from Escrow Agent,
thereby releasing Buyer and Seller from any further obligations or responsibilities to the other; or,

3.2.2 Demand full performance of all other terms and conditions of the Contract and proceed to
Closing

3.3. Disbursement of Earnest Money:

Unless the bankruptcy court denies the motion seeking to
approve this sale, the Earnest Money is non-refundable and
shall be released to the Debtor on March 26, 2018,
irrespective of whether or not the sale contemplated herein
Ocloses. The Earnest Money shall be held in the trust account
of the Seller's lawyers, Messana, PA. prior to March 26, 2018.
Buyer shall receive a dollar for dollar credit against the

ntlPurchase Price in the amount of the Earnest Money.
Ol d Pdrty S\opjection, EsCrow ert rmdy cridrig

inal notification, but shall, in any

parties.
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shall in effect constittte option
herein are entirely with the discretion

4. PAYMENT OF THE PURCHASE PRICE gﬂ %

The Purchase Price, as adjusted by the prorations below, shall be paid by Buyer in cash, through financing or
other means at Closing as follows: [check one]

® The entire Purchase Price shall be paid in full to Seller at Closing in cash, wire transfer or by certified
or bank check or any other form of immediately available funds; or

O percent of the Purchase Price shall be payable in cash, wire transfer or by certified
or bank check or any other form of immediately available funds at Closing. The remaining balance (if
any) of the Purchase Price shall be evidenced by a purchase money note (the "Purchase Money
Note") and secured by a purchase money security deed or deed to secure debt (the "Purchase Money
Security Deed") encumbering the Property and containing the terms described in the Purchase Money
Note and Security Deed Exhibit.

5. EXPENSES RELATED TO CLOSING

5.1.Closing Costs. Seller shall pay the transfer tax applicable to this transaction. Buyer shall pay the cost of
recording the deed and Purchase Money Security Deed and the intangibles tax, if any, on the Purchase Money
Note and Purchase Money Security Deed. Each Party shall pay its own attorney's fees. Buyer shall pay the
costs of its title examination, title insurance and any survey Buyer obtains.

5.2.Taxes. Ad valorem taxes assessed against the Property for the year in which the Closing occurs shall be
prorated as of the day of Closing. If the proration is not based on the actual tax bill for the year of Closing, and
the estimate upon which the prorations were based is found to be inaccurate after closing because the actual
amount of the charge exceeded or was less than the estimate, the parties agree to re-prorate, between
themselves, any difference resulting from said change. The entire tax bill for the year of Closing shall be paid
by the Party indicated on the closing statement, and such Party shall provide to the other proof of payment
prior to delinquency and a statement of any adjustment to the proration. If the other Party receives the tax bill,
it shall immediately forward it to the Party obligated to pay it.

5.3. Utilities. Utilities (if applicable), including but not limited to water, sewer, gas, electricity, trash removal
and fire protection service, shall be terminated as of the date of Closing and Seller shall be responsible for the
payment of any and all amounts due with respect to such utilities and Buyer shall not be liable therefore. All
other expenses relating to the Property up to the Closing Date and all periods prior thereto including those
required by any contract or agreement for any services to the Property and those incurred or ordered by Seller
or Seller's agents, including but not limited to cost of maintenance, insurance and administrative expenses,
shall be paid for by Seller and Buyer shall not be liable therefore.

5.4. Assessments. If, as of the date of Closing, the Property or any part thereof shall be or shall have been
affected by any assessment or assessments which are or may become payable, such assessments shall be
prorated at the Closing for the year of Closing only.

6. CLOSING

Unless amended mutually by the parties, the closing of this transaction shall take place on _March 26 ,
2018, at a mutually agreed upon time (the “Closing”). Said Closing shall be at the office of

To Be Determined located at/in _T.B.D ,
Georgia (the “Closing Attorney”). If Closing Attorney is unavailable or unacceptable to Buyer’s lender or title
insurance company, then [check one] ® Buyer or O Seller or O Buyer’s lender or O Buyer’s title insurance
company shall have the right to select a different Closing Attorney. Possession of the Property shall be granted

[check one] R at Closing or O days after the Closing at o’clock .m.
Page 3 of 11
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7. TITLE

Seller is the owner of the Property SeIIer shall convey

S rverhy et R ST I kthepropertyto‘rheBuyerfreeandclearofall

Buyer as set fqrth below. The t| e shall be subjegt to c liens pursuant to a bankruptcy court Order

existing generalxility easements segving the Propexty only.
d, deed to secure debt, deed of trist, security agreement, ju

d herein) to Seller of any object| RS which Buyer s y have.
te, Buyer shalleg deemed to havewaived this rightto object to

r does give Seller Notice of objection to any other title exception
, fer a period of _N/A days after sych Notice to

hall have the right atany time duringthe term of this
made and thexgby to preserve thig Contract in effés

ither exercise dx waive such rightto Terminate by Ngtice to
and Buyer's fajlure to respond tixpely shall constiftte a

in any way Seller's title to the Property after the

8. SURVEY AND INSPECTION gA %

Buyer and Buyer's agents, employees and independent contractors shall have the right and privilege to enter upon
the Property prior to and including the date of Closing to survey and inspect the Property and to conduct soil
borings and other geological, engineering, or landscaping tests or studies, all at Buyer's sole cost and expense.
The right shall be exercised after Notice to Seller and after Buyer has provided to Seller (i) a certificate of liability
insurance with at least [check one] O US$ or X US$1,000,000.00 single limit coverage
naming Seller as an additional insured and (ii) lien waivers from all persons or entities hired by Buyer to perform
any work on the Property. Buyer hereby covenants and agrees to indemnify and hold harmless Seller from any
and all loss, liability, costs, claims, demands, damages, actions, causes of actions, and suits arising out of or in
any way manner related to the exercise by Buyer of Buyer's rights under this paragraph.

9. FEASIBILITY PERIOD

The Buyers obllgatlons under thls Contract

are fully enforceable upon bankruptcy court approval of
|this agreement and not subject to any other condition.
There is no Feasibility Period.

y

matter in any
If Buyer
have
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10. SELLER'S REPRESENTATIONS AND WARRANTIES

faults, and without representation of any kind, all of which Buyer acknowledges. gﬂ %

11. BUYER’S REPRESENTATIONS AND WARRANTIES

Buyer and any person executing this Contract on behalf of Buyer have the full right, power and authority to
purchase the Property as provided in this Contract and to carry out Buyer’s obligations hereunder, and all requisite
action necessary to authorize Buyer to enter into this Contract and to carry out its obligations hereunder have
been, or by the Closing will have been taken.

12. SELLER PRECLOSING DOCUMENTS

Withim N days of the Acceptance Date of this Contract, Seller shall deliver to Buyer copiesofthe
documents and materiats-setforth on the attached Buyer’s Preclosing Material hibit{Collectively the
“Preclosing Documents”), Buyer and itSTepresentatives shall hold inthestrictest confidence all data and
information obtained from Seller with respect to the Propery-which Seller specifically requests be held confidential,
including but not limited to the PreclesingDocuments, and may not disttose-the same to others. In the event this

Contract is terminated-forany reason other than a Seller default, Buyer shall return to Setterall the Preclosing

DocumerTts.
13. ADDITIONAL DOCUMENTS gﬂ %

Each Party-shall deliver to the other Parties appropriate evidence to establish the authority of such Party to ente
into and close the transaetion_contemplated hereby. Seller shall also deliver to Buyer at Closing-Setter's limited
warranty deed and an affidavit of tiflewithtespect to the Property in form satisfactortoBuyer's title insurer to
issue title insurance without exception for mechanic's-materialmen's-erother statutory liens or for the rights of
parties in possession. Seller shall provide to Buyer ateast_N7A days prior to Closing reasonable evidence
that Seller is not a foreign person agairstwhom withholding is required underthelnternal Revenue Code, without
which Buyer shall withheld-asTequired. In addition, the Parties shall deliver at Closing anydesuments/items

indicated-errthie Additional Closing Documents Exhibit, if attached hereto.
14. EMINENT DOMAIN gﬂ %

If, after the Acceptance Date of this Contract and prior to Closing, Seller receives notice of the commencement or
threatened commencement of eminent domain or other like proceedings against the Property or any portion
thereof, Seller shall immediately give Notice thereof to Buyer. Within thirty (30) days of Seller’s notification to
Buyer, Buyer shall elect by Notice to Seller either (i) to Terminate this Contract, in which event the Earnest Money
shall be refunded to Buyer, or (ii) to close the transaction contemplated hereby in accordance with its terms but
subject to such proceedings, in which event the Purchase Price shall not be reduced but Seller shall assign to
Buyer Seller's rights in any condemnation award or proceeds. If Buyer does not give Notice timely, Buyer shall be
deemed to have elected to close the transaction contemplated hereby in accordance with this paragraph.

15. DESTRUCTION OF IMPROVEMENTS

If all or any material part of the improvements, if any, on the Property is destroyed or damaged (excluding natural
wear and tear) prior to Closing, Seller shall give Notice to Buyer of such damage or destruction and of Seller's
insurance coverage. Within thirty (30) days of Seller’s notification to Buyer, Buyer shall elect by Notice to Seller
either (i) to Terminate this Contract, in which event the Earnest Money shall be refunded to Buyer, or (ii) to close
the transaction contemplated hereby, in which event the Purchase Price shall not be reduced but Seller shall
assign to Buyer Seller's rights in any insurance proceeds paid or payable to Seller in connection with such damage
or destruction. If Buyer does not give Notice timely, Buyer shall be deemed to have elected to close the
transaction contemplated hereby in accordance with this paragraph. Seller agrees until Closing to maintain any
improvements in their existing condition, natural wear and tear and damage by condemnation, fire or other
casualty excepted, and to preserve in effect all existing insurance on the improvements.

16. DEFAULT

A party shall be in default if he or she breaches any term of this Contract. Except as otherwise stated herein,
neither Seller nor Buyer shall be deemed to be in default hereunder, however, until and unless such party has
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been given written notice of its failure to comply with the terms of this Contract and thereafter does not cure such
failure within three (3) banking days after receipt of such notice.

16.1. Buyer’s Default. Buyer’s default under any of the terms of this Contract may result in Seller’s
termination of this Contract, together with Seller’s exercise of all rights and remedies available under the law,
including, but not limited to, Buyer’s forfeiture of earnest money deposits and law suits for damages. Seller
may either accept the Earnest Money as full liquidated damages or bring legal action for actual damages, it
being agreed by the parties that the actual damages are impossible to calculate. Seller's right to retain the
Earnest Money is intended not as penalty, but as full liquidated damages pursuant to Official Code of Georgia
Annotated, §13-6-7.

16.2. Seller’s Default. If this transaction shall not be closed because of default of Seller, the Earnest Money
shall, at Buyer's election, be refunded to Buyer, and, after repayment of the Earnest Money to Buyer, this
Contract shall be null and void and neither Seller nor Buyer shall have any further rights or obligations
hereunder; or Buyer shall have the right to sue for specific performance of this Contract, provided that such
specific performance remedy shall be available to Buyer only upon Buyer's full satisfaction of each of Buyer's
obligations under this Contract, including without limitation Buyer's obligation to deliver the Earnest Money and
delivering sufficient proof to the Closing Attorney and Seller that Buyer is ready, willing and able to close this
transaction. The option selected by Buyer shall be Buyer's sole and exclusive remedy, and in no event shall
Buyer be entitled to damages.

16.3. Broker’s Commission. By signing this Contract Buyer and Seller acknowledge and agree that Broker
has performed a valuable third party service to Buyer and Seller. The terms of this Contract shall in no way
alter or amend the terms of any separate written brokerage or other agreement between a Broker and Seller
or Broker and Buyer, and Broker’s remedy against a defaulting party with whom Broker has a separate written
agreement shall be governed by the terms of that agreement. If, however, a defaulting party does not have a
written agreement with a Broker, and that Broker is involved in this transaction as evidenced by a signed
written agreement between Broker and the party they represent, each such Broker shall be entitled to collect
from the defaulting party the full amount of commission to which the Broker would have been entitled had the
Closing taken place. The defaulting party’s payment of commission is intended not as penalty, but as full
liquidated damages pursuant to Official Code of Georgia Annotated, §13-6-7.

17. BROKER AND BROKER'S COMMISSION

17.1. By signing below, all parties represented by a Broker acknowledge that 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, O.C.G.A. § 10-6A-1 et seq., and further:

17.2. Seller and Buyer each hereby represents and warrants to the other that he/she/they have not dealt with
any real estate Broker, agent or salesperson (other than Seller’s Broker or Buyer’'s Broker, as hereinafter
defined) so as to create any legal right or claim in any such Broker, agent or salesperson for a commission or
similar fee or compensation with respect to the negotiation and/or consummation of this Contract. Buyer and
Seller acknowledge that they are not represented by a Broker unless they have signed a brokerage agreement
with said Broker. If any party hereto is not represented by a Broker, that party acknowledges full responsibility
for protecting his/ her/their own interests.

17.3. Any commission or other compensation due to a Broker shall be paid according to the terms of a
separate agreement between Broker and Buyer, Broker and Seller, or both.

17.4. Buyer and Seller expressly acknowledge that Broker is not an expert in matters relating to the condition
of the Property and the surrounding neighborhood, including, but not limited to, any structural, safety, title,
environmental, financial, tax, legal or health concerns, or issues regarding the surrounding community, future
or current real estate development, or municipal services offered to local residents, and has given no advice
nor made any representations in regard thereto upon which Buyer or Seller have relied. All parties hereby
release any Broker and any affiliated agent and employee from any cost, expense or liability that may result
from their reliance on any perceived advice given with respect to the foregoing. If liability is found to exist
under the standard of care or conduct required of Broker or its affiliated licensee, their liability is limited to the
amount of commission actually received in this particular transaction.
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17.5. Material Relationships- Neither the Broker nor Broker’s affiliated licensees have a material
relationship with Seller or Buyer except as follows: _N/A

17.6. Buyer’s Broker- The Buyer’s Broker identified on the signature page of this Contract is the Broker
assisting the Buyer, regardless of whether the Buyer is a customer or a client as defined under Georgia law. It
includes the agent or agents of the Broker who are involved in this particular transaction. The Buyer’s Broker
is [check one]:

representing the Buyer as a client under a written brokerage agreement; or

representing the Buyer as a customer, performing only ministerial acts; or

acting as a dual agent, with responsibilities to both Seller and Buyer, as described more fully below; or
acting as a designated agent, with responsibilities to both Seller and Buyer, as described more fully
below.

oooao

17.7. Seller’s Broker- The Seller’s Broker identified on the signature page of this Contract shall refer
collectively to all persons assisting the Seller, regardless of whether the Seller is a customer or client as
defined under Georgia law. It includes the agent or agents of the Broker who are involved in this particular
transaction. The Seller’'s Broker is [check one]:

representing the Seller as a client under a written brokerage agreement; or

representing the Seller as a customer, performing only ministerial acts; or

acting as a dual agent, with responsibilities to both Seller and Buyer, as described more fully below; or
acting as a designated agent, with responsibilities to both Seller and Buyer, as described more fully
below.

OO00OX

17.8. Dual Agent- "Dual agent" means a Broker who simultaneously has a client relationship with both Seller
and Buyer in the same real estate transaction. O.C.G.A. §10-6A-3(10). By checking the dual agent box above,
the parties acknowledge that they have consented to a dual agency and acknowledge that their interests may
sometimes be adverse. If the parties have agreed to allow a Broker to act as a dual agent, that Broker will not
disclose to another party any information a client has asked the Broker to keep confidential, or which would
negatively affect that party’s bargaining position, unless the disclosure is required by law.

17.9. Designated Agent- "Designated agent" means one or more licensees affiliated with a Broker who are
assigned by the Broker to represent solely one client to the exclusion of all other clients in the same
transaction and to the exclusion of all other licensees affiliated with the Broker. O.C.G.A. §10-6A-3(9). By
checking the designated agent box above, the parties acknowledge that they have consented to a designated
agency and acknowledge that N/A will work
exclusively with Buyer as Buyer’s designated agent and _FADI ELKHATIB

will work exclusively with the Seller as Seller's designated agent.

18. NOTICES

Any notice, request or other communication required or permitted to be given hereunder shall be in writing and
shall be delivered by hand or overnight courier (such as United Parcel Service or Federal Express), sent by
facsimile, sent by electronic mail (“email”) or mailed by United States registered or certified mail, return receipt
requested, postage prepaid and addressed to each party at its address as set forth below. Any such notice shall
be considered given on the date of such hand or courier delivery, email, confirmed facsimile transmission, deposit
with such overnight courier for next business day delivery, or deposit in the United States mail, but the time period
(if any is provided herein) in which to respond to such notice shall commence on the date of hand or overnight
courier delivery or on the date received following deposit in the United States mail as provided above. Rejection or
other refusal to accept or inability to deliver because of changed address of which no notice was given shall be
deemed to be receipt of the notice. By giving at least five (5) banking days’ prior written notice thereof, any party
may from time to time and at any time change its mailing address hereunder. Any notice of any party may be
given by or to such party’s counsel or Broker as long as it is signed by the appropriate party. The parties’
respective mailing and email addresses for notice purposes are indicated after the parties’ signatures below.
Telephone numbers are given for convenience of reference only. Notice by telephone shall not be effective.
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19. ASSIGNMENT OF CONTRACT

The rights of Buyer under this Contract are [n0t assignable. b rotin-part-subjeetto-the-following-terma-and
eqditions. The assignment shall be in writing, and the assignee shall assume and agree to observe and-pérform
all of thegbligations and duties of Buyer under this Contract; provided; however, that Buyer shall rermain fully and

primarily liabte<hereunder. No assignment shall be effective until Seller has received a Natieethereof including the
assignee's addressand true and complete copies (certified as such by Buyer and the-assignee) of any and all
documents involved in the~rassignment. After receipt of such Notice, Seller shattdeal in all respects with the
assignee as "Buyer" under this Centract. Seller acknowledges that afteriNotice of an assignment, the new Buyer
may designate the original Buyer as amadditional address for Notices subject to and in accordance with this
Contract. This Contract shall not be assignabtely Buyer without the express written permission of Seller in the
event Seller is providing purchase money financingteBuyer.

Seller may transfer the Property in wholeAbut not in part), butsuch transfer shall be subject to, and the transferee
shall assume, this Contract, and thedocument of transfer shall so indicate. Seller agrees immediately to give
Notice to Buyer of any suchAransfer and the transferee's address to Buyer;=which Notice shall be accompanied by
true and complete copi€s (certified as such by Seller and the transferee) of the Coruegyance documents involved in
the transfer. _Aftér receipt of such Notice, Buyer shall deal in all respects with the transfereg as "Seller" under this
Contract—Buyer acknowledges that after Notice of a transfer, the new Seller may designate the-qriginal Seller as
arradditional address for Notices subject to and in accordance with this Contract.

20. MISCELLANEOUS

The Buyer and Seller covenant and agree with each other that: gﬂ %

20.1. The provisions of this Contract shall extend to and be binding on the respective heirs, executors,
administrators and successors of each party hereto;

20.2. If any provision of this Contract is determined by a court of competent jurisdiction to be invalid or
unenforceable, the remainder of this Contract shall nonetheless remain in full force and effect;

20.3. The section headings appearing in this Contract are for convenience of reference only and are not
intended, to any extent and for any purpose, to limit or define the text of any section or any subsection hereof;

20.4. This Contract, including any Exhibits attached hereto, contain the entire agreement between the parties
pertaining to the subject matter hereof and fully supersede all prior written or oral agreements and
understandings between the parties pertaining to such subject matter;

20.5. This Contract shall be governed by and interpreted under the laws of the State of Georgia;
20.6. Time is of the essence of this Contract.

20.7. Unless expressly agreed otherwise in this Contract or unless provided otherwise in any other document
executed by Seller and Buyer at or prior to closing, the provisions of this Contract shall survive closing.

20.8. The form of this Contract is provided as a convenience. All parties to this Contract have the obligation
to seek independent legal advice as to whether this form protects their rights and fulfills their expectations.

20.9. This Contract may be executed in separate counterparts. It shall be fully executed when each party
whose signature is required has signed at least one counterpart even though no one counterpart contains the
signatures of all the parties.

20.10. Definitions:

20.10.1. Acceptance or Accepted: Prior to an Offer being withdrawn, revoked or terminated, in writing
and in accordance with any provision of this Contract, if the receiver of an Offer accepts it exactly as
presented, without modification, provided Acceptance is communicated, in writing, to the party making the
Offer;

20.10.2. Banking Days: Monday through Friday, excluding federal holidays;
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20.10.3. Broker: "Broker" means any individual or entity issued a broker's real estate license by the
Georgia Real Estate Commission pursuant to O.C.G.A. § 43-40. The term "Broker" includes the Broker's
affiliated licensees except where the context would otherwise indicate;

20.10.4. Buyer: The term “Buyer” used herein shall refer collectively to all persons named above and
signing this Contract as Buyer, and the liability of each such person shall be joint and several. Notice given
by Seller to any person named as Buyer, or by any such person to Seller, shall bind all persons signing
this Contract as Buyer;

20.10.5. Buyer’s Broker: Broker assisting the Buyer regardless of whether the Buyer is a customer or a
client in accordance with Georgia law. It includes the agent or agents of the Broker who are involved with
this particular transaction;

20.10.6. Inspection: Includes any and all inspections regardless of whether by the Buyer individually or
by a licensed (where required by law) or other third party inspector selected by Buyer; it includes all types
of land surveys relating to real property; and, it includes any and all other types of borings, examinations,
samplings, testings, and other reviews;

20.10.7. Offer: A proposal to purchase or sell the Property which, upon Acceptance, will result in a
binding contract. An Offer includes any counteroffer made in result of an Offer. Any counteroffer
automatically terminates the Offer being countered;

20.10.8. Party: The term “Party” as used herein shall refer to each person named herein as Buyer or
Seller and shall not include any Broker or other third party named in this Contract.

20.10.9. Seller: The term “Seller” used herein shall refer collectively to all persons named above and
signing this Contract as Seller, and their successors and/or assigns. Notice given by Buyer to any person
named as Seller, or by any such person to Buyer, shall bind all persons signing this Contract as Seller;

20.10.10. Seller’s Broker: Brokers assisting the Seller regardless of whether the Seller is a customer or
client in accordance with Georgia law. It includes the agent or agents of the Broker who are involved with
this particular transaction.

20.10.11. Terminate or Termination: "Terminate" or "Termination" shall mean the termination of this
Contract pursuant to a right to do so provided herein. Upon Termination, the Earnest Money shall be
disbursed as provided herein, and the Parties shall have no further rights or duties under this Contract
except as expressly provided herein.

21. EXHIBITS

The following exhibits are attached to and made a part of this Contract. The provisions of any exhibit
attached to this contract and referenced below, shall prevail if in conflict with the provisions of the Contract:

Legal Description Exhibit

Purchase Money Note and Security Deed Exhibit
Seller's Warranties and Representations Exhibit
Survey Requirements Exhibit

Buyer’s Due Diligence Materials Exhibit

Contingency for Zoning Exhibit

Letter of Credit as Earnest Money Exhibit

Seller’s Right to Remove Existing Structures Exhibit
Seller’s Right to Occupy Existing Structure After Closing Exhibit
Exchange of Property Exhibit

Easements Benefitting Seller's Adjacent Land Exhibit
Easements Benefitting the Property Exhibit
Additional Closing Documents Exhibit

Appraisal Contingency Exhibit

Financing Contingency Exhibit

Other:

Other:

Other:

OO0O00O0O00O000O00O0OoooOooan
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Only those exhibits which are attached hereto and are marked above made a part of this Contract.

22. Special Stipulations (provisions of any stipulation included in this contract shall prevail if in conflict with the
provisions of this Contract, including any exhibit attached hereto):

1- Buyer is aware that this offer has to be accepted by the Bankruptcy court.

2- Buyer agrees to pay Main Source Realty a 3% commission within 90 days after closing.
Main Source Realty shall receive no compensation from the Seller.

BA

O Check here if additional Special Stipulations are attached.
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This Offer is open for Acceptance until 5:00 o’clock _ P m. on _02/09

,2018 . An

Acceptance after that time shall be considered a counteroffer.

The Offer is hereby Accepted, with notice in the form of an executed contract being properly delivered to the party

making the last offer, at

All Names should be both signed and printed.
Buyer:
> Basem Anshasi

o’clock m. on

Seller:

Anshasi Properties Inc / Basem Anshasi

> (/Qﬁ/zaém /\?mfd/zoap

Shiraz Holdings / Jordan Satary

Buyer Printed Name

>

Seller Printed Name

>

Buyer Printed Name

/

Seller Printed Name

/

Buyer Phone Number Buyer Fax Number

basem.anshasi@gmail.com

Seller Phone Number Seller Fax Number

jordan@shirazholdings.com

Buyer Email Address

Seller Email Address

1130 Hurricane Shoals Road

Buyer Address

Buyer City State Zip

Buyer’s Broker:

/

Seller Address

Lawrenceville GA 30043
Seller City State Zip

Seller’s Broker:

MAIN SOURCE REALTY, LLC /

Name of Brokerage Firm Broker Code

/

Name of Brokerage Firm Broker Code

(770) 822-5522 /_(770) 783-8337

Brokerage Phone Number Brokerage Fax Number

>

Brokerage Phone Number Brokerage Fax Number

> Fadi E1kbatih

N/A

FADI ELKHATIB

Agent Printed Name

/

Agent Printed Name

(770) 617-6060 / (770) 783-8337

Agent Phone Number Agent Fax Number

Agent Phone Number Agent Fax Number

_fadi67@gmail.com

Agent Email Address

Required License Number(s):
/

Agent Email Address

Required License Number(s):
H-54663 /206683

Broker’s License Number Agent’s License Number

Broker’s License Number Agent’s License Number

MLS Listing # MLS Listing #
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