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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE  

 
In re: 
 
WOODBRIDGE GROUP OF COMPANIES, LLC, et 
al.,1  
 

Debtors. 
 

Chapter 11 
 
Case No. 17-12560 (KJC) 

(Jointly Administered)  
 
Hearing Date:  
 November 20, 2018 at 2:00 p.m. (ET)  
Objection Deadline:  
 October 23, 2018 at 4:00 p.m. (ET) 

 
DEBTORS’ MOTION FOR ENTRY OF AN ORDER (I) AUTHORIZING THE SALE OF 
6287 MEMORIAL DRIVE, STONE MOUNTAIN, GEORGIA PROPERTY OWNED BY 
THE DEBTORS FREE AND CLEAR OF LIENS, CLAIMS, ENCUMBRANCES, AND 

OTHER INTERESTS; (II) APPROVING THE RELATED PURCHASE AGREEMENT;  
AND (III) GRANTING RELATED RELIEF  

  
Woodbridge Group of Companies, LLC and its affiliated debtors and debtors in 

possession (collectively, the “Debtors”) in the above-captioned chapter 11 cases (the “Chapter 11 

Cases”) hereby move the court (this “Motion”) for entry of an order (the “Sale Order”), 

substantially in the form attached hereto as Exhibit A, pursuant to sections 105(a) and 363 of title 

11 of the United States Code, 11 U.S.C. §§ 101–1532 (the “Bankruptcy Code”), Rule 6004 of the 

Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), and Rule 6004-1 of the Local 

Rules of Bankruptcy Practice and Procedure of the United States Bankruptcy Court for the 

District of Delaware (the “Local Rules”) (i) authorizing the sale (the “Sale”) of real property 

owned by the Debtor Bellflower Funding, LLC (the “Seller”) located at 6287 Memorial Drive, 

Stone Mountain, Georgia (the “Land”), together with Seller’s right, title, and interest in and to 

                                                 
1  The last four digits of Woodbridge Group of Companies, LLC’s federal tax identification number are 3603. 
The mailing address for Woodbridge Group of Companies, LLC is 14140 Ventura Boulevard #302, Sherman Oaks, 
California 91423.  Due to the large number of debtors in these cases, which are being jointly administered for 
procedural purposes only, a complete list of the Debtors, the last four digits of their federal tax identification 
numbers, and their addresses are not provided herein.  A complete list of this information may be obtained on the 
website of the Debtors’ noticing and claims agent at www.gardencitygroup.com/cases/WGC, or by contacting the 
undersigned counsel for the Debtors. 
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the buildings located thereon and any other improvements and fixtures located thereon 

(collectively, the “Improvements” and together with the Land, the “Real Property”), and any and 

all of the Seller’s right, title, and interest in and to the tangible personal property and equipment 

remaining on the Real Property as of the date of the closing of the Sale (collectively, the 

“Personal Property” and, together with the Real Property, the “Property”) on an “as is, where is” 

basis, free and clear of any and all liens, claims, encumbrances, and other interests to 2018 

Longterm RE, LLC (together with any assignee the “Purchaser”) pursuant to the terms and 

conditions of that certain Seller’s Counteroffer dated as of September 28, 2018 (as may be 

amended, supplemented, or otherwise modified from time to time, the “Purchase Agreement”) 

by and between the Seller and the Purchaser, a copy of which is attached as Exhibit 1 to the Sale 

Order; (ii) authorizing and approving the terms of the Purchase Agreement, and (iii) granting 

certain related relief.  In support of the Motion, the Debtors respectfully represent as follows:  

JURISDICTION AND VENUE 
 
1. The Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 1334(b) and 

157 and the Amended Standing Order of Reference from the United States District Court for the 

District of Delaware dated as of February 29, 2012.  This is a core proceeding pursuant to 

28 U.S.C. § 157(b) and, pursuant to Local Rule 9013-1(f), the Debtors consent to the entry of a 

final order by the Court in connection with this Motion to the extent that it is later determined 

that the Court, absent consent of the parties, cannot enter final orders or judgments in connection 

herewith consistent with Article III of the United States Constitution.  Venue is proper before the 

Court pursuant to 28 U.S.C. §§ 1408 and 1409.  The statutory and legal predicates for the relief 

requested herein are 105(a) and 363 of the Bankruptcy Code, Bankruptcy Rule 6004, and Local 

Rules 2002-1, 4001-2, and 6004-1. 
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CASE BACKGROUND 

2. On December 4, 2017, 279 of the Debtors commenced voluntary cases under 

chapter 11 of the Bankruptcy Code.  Thereafter, on February 9, 2018, March 9, 2018, March 23, 

2018, and March 27, 2018, additional affiliated Debtors (27 in total) commenced voluntary cases 

under chapter 11 of the Bankruptcy Code (collectively, the “Petition Dates”).  Pursuant to 

sections 1107(a) and 1108 of the Bankruptcy Code, the Debtors are continuing to manage their 

financial affairs as debtors in possession. 

3. The Chapter 11 Cases are being jointly administered pursuant to Bankruptcy Rule 

1015(b) and Local Rule 1015-1.  No trustee has been appointed in the Chapter 11 Cases.  An 

official committee of unsecured creditors (the “Committee”) was appointed in the Chapter 11 

Cases on December 14, 2017 [D.I. 79].  On January 23, 2018, the Court approved a settlement 

providing for the formation of an ad hoc noteholder group (the “Noteholder Group”) and an ad 

hoc unitholder group (the “Unitholder Group”) [D.I. 357].   

THE SALE 

4. The Property.  As further detailed in the Declaration of Bradley D. Sharp in 

Support of Debtors’ Motion to Sell 6287 Memorial Drive, Stone Mountain, Georgia Property 

filed on the date hereof (the “Sharp Declaration”), the Property consists of a 5,600 square foot 

vacant commercial office building built in 1984.  The Seller acquired the Property through a 

foreclosure proceeding that concluded on May 9, 2016.  Sharp Decl. ¶ 3.  The amount of the 

original loan, which was made in November 2013, was $420,000.  Id.  The Property has been 

formally listed on the multiple-listings service for over 660 days, and the Purchaser’s all cash 

offer under the Purchase Agreement is the highest and otherwise best non-contingent offer the 
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Debtors have received.  Id. ¶ 4.  Accordingly, the Debtors determined that selling the Property on 

an “as is” basis to the Purchaser is the best way to maximize the value of the Property.  Id. 

5. In the course of administering this Property, the Debtors received contingent 

offers for the Property in the range of $179,000 to $325,000; however, these offers were 

ultimately not formalized into acceptable, non-contingent purchase agreements for the Property.  

Id.  The Purchaser’s offer was initially in the amount of $225,000; however, after negotiations 

with the Debtors, the Purchaser ultimately raised its offer to $265,000 and agreed to an as-is sale, 

with no contingencies.  Id.  The Purchaser’s all cash offer under the Purchase Agreement is thus 

the highest and otherwise best non-contingent offer the Debtors have received.  Id.  Accordingly, 

the Debtors determined that selling the Property on an “as is” basis to the Purchaser is the best 

way to maximize the value of the Property.  Id. 

6. The Purchase Agreement.  The Purchaser made an all cash $265,000 offer on the 

Property.  Sharp Decl. ¶ 5.  The Debtors believe that this purchase price provides significant 

value, and, accordingly, the Seller countersigned the final Purchase Agreement on October 8, 

2018.  Id.  Under the Purchase Agreement, the Purchaser agreed to purchase the Property for 

$265,000, with a $13,250 initial cash deposit, and the balance of $251,750 to be paid as a single 

cash down payment due at closing.  Id.  The deposit is being held by Fidelity National Title 

Insurance Company (the “Title Insurer”) as escrow agent. 

7. Broker’s Fees. In connection with marketing the Property, the Seller and the 

Purchaser both worked with Newmark Southern Region, LLC d/b/a Newmark Grubb Knight 

Frank (“Newmark”), a non-affiliated third-party brokerage company.  A true and correct copy of 

the Exclusive Listing Agreement (the “Broker Agreement”) is attached hereto as Exhibit B.  The 

Broker Agreement provides the Seller’s broker with the exclusive and irrevocable right to market 
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the Property for a fee in the amount of 6% of the contractual sale price (the “Broker Fee”).  Jacob 

Minkley of Newmark is the transaction broker on behalf of both the Seller and the Purchaser. 

8. In the Debtors’ business judgment, closing the Sale with Purchaser (and paying 

the associated Broker Fee) pursuant to the offer set forth in the Purchase Agreement is the best 

way to maximize value for the Debtors’ estates and is more favorable than continuing to hold 

and market the Property for sale and thereby risking obtaining a lower purchase price for the 

Property on less favorable terms, while incurring additional carrying costs for the Property.   

9. Other Closing Costs.  In addition to the Broker Fee, the Seller must also satisfy 

certain required costs associated with the sale and transfer of title of the Property to comply with 

the Purchase Agreement (the “Other Closing Costs”).  The Other Closing Costs include, but are 

not limited to, recording fees, title insurance policy costs, prorated property taxes, city and 

county transfer taxes, and other items noted on the title report for the Property.  The Debtors also 

rely on outside vendors for escrow and title services in connection with property sales.  In 

general, vendors are mutually agreed on by the applicable Debtors and a purchaser prior to the 

acceptance of an offer.  

10.  Absent authority to pay Other Closing Costs, the Seller will be unable to close 

the Sale and receive sale proceeds.  If the Seller is unable to make these payments, the Purchaser 

may be entitled to rescind the Purchase Agreement or assert other remedies that could lead to 

additional and unnecessary claims.  Accordingly, the Debtors seek the ability to pay Other 

Closing Costs in connection with the Sale.  

11. Proceeds of the Sale.  All proceeds of the Sale (net of the Broker Fee and Other 

Closing Costs) shall be paid to the Debtors into the general account of Debtor Woodbridge 

Group of Companies, LLC, and such net proceeds shall be disbursed and otherwise treated by 
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the Debtors in accordance with the Final Order on Debtors’ Motion for Entry of Interim and 

Final Orders (I) Pursuant to 11 U.S.C. §§ 105, 361, 362, 363, 364, 507, and 552 Authorizing 

Debtors to (A) Obtain Postpetition Secured Financing, (B) Use Cash Collateral, (C) Grant 

Adequate Protection to Prepetition Secured Parties; (II) Modifying the Automatic Stay; 

(III) Scheduling a Final Hearing Pursuant to Bankruptcy Rules 4001(b) and 4001(c); and 

(IV) Granting Related Relief [D.I. 724] (the “Final DIP Order”).2  

RELIEF REQUESTED 

12. Pursuant to sections 105(a) and 363 of the Bankruptcy Code, the Debtors request 

entry of the Sale Order substantially in the form of Exhibit A hereto (i) authorizing the closing of 

the Sale pursuant to the Purchase Agreement, (ii) authorizing and approving the Purchase 

Agreement, and (iii) granting related relief. 

13. The Debtors further request that filing of a copy of an order granting the relief 

sought herein in DeKalb County, Georgia may be relied upon by the Title Insurer to issue title 

insurance policies on the Property. 

14. The Debtors further request authority to pay the Broker Fee to Newmark in an 

amount not to exceed 6% of gross Sale proceeds out of such proceeds. 

BASIS FOR RELIEF REQUESTED 

I. Section 363 of the Bankruptcy Code Authorizes the Proposed Sale 

15. Section 363(c)(1) of the Bankruptcy Code provides that where, as here, the 

Debtors are authorized to operate their business under section 1108 of the Bankruptcy Code, the 

Debtors may enter into transactions, including the sale of property of the estate, in the ordinary 

course of business, without notice or a hearing.  11 U.S.C. § 363(c)(1).  Because the Debtors 

                                                 
2  A search of the land records as reflected in the title report dated April 10, 2018 (attached as Exhibit C 
hereto) reveals no cognizable interest of any lienholder (whether a Debtor lienholder or otherwise).  
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believe that the Sale is within the ordinary course of their operations, the Sale should be 

approved pursuant to section 363(c)(1). 

16. The Debtors do not believe that section 363(b)(1), which authorizes the sale of 

property of the estate other than in the ordinary course of business, applies to the Sale.  Even if 

section 363(b)(1) did apply, however, authorization of the Sale would be appropriate because the 

Debtors have a sound business justification for the Sale.  See, e.g., Myers v. Martin (In re 

Martin), 91 F.3d 389, 395 (3d Cir. 1996) (noting that under normal circumstances, courts defer 

to a trustee’s judgment concerning use of property under section 363(b) when there is a 

legitimate business justification); In re Lionel Corp., 722 F.2d 1063, 1069 (2d Cir. 1983) 

(“Section 363(b) of the Code seems on its face to confer upon the bankruptcy judge virtually 

unfettered discretion to authorize the use, sale or lease, other than in the ordinary course of 

business, of property of the estate.”). 

17. In determining whether a sale satisfies the business judgment standard, courts in 

the Third Circuit require: (i) that there be sound business reasons for the sale; (ii) that accurate 

and reasonable notice of the sale be given; (iii) that the sale yield an adequate price, i.e., one that 

is fair and reasonable; and (iv) that the parties to the sale have acted in good faith.  See, e.g., 

Titusville Country Club v. Pennbank (In re Titusville Country Club), 128 B.R. 396, 399 (Bankr. 

W.D. Pa. 1991).  

18. The proposed Sale unquestionably satisfies the foregoing test.  First, the Sale is 

supported by sound business reasons: after listing the Property on the multiple-listings service 

and marketing the Property for sale for over 660 days (and making several price adjustments), 

the Debtors have concluded that selling the Property on an “as is” basis pursuant to Purchaser’s 

all cash offer is the best way to maximize value for the Debtors’ estates.  Sharp Decl. ¶ 4.  
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Second, the Debtors have provided reasonable and adequate notice of the sale to interested 

parties by serving notice of this Motion in accordance with Local Rule 9013-1(m), and submit 

that no other or further notice is necessary.  Third, the Debtors believe that the Purchase 

Agreement and the purchase price reflected therein represent a fair and reasonable offer for the 

Property and is a reasonable sale price relative to comparable properties in the market in which 

the Property is located.  Sharp Decl. ¶ 4.  The only other offers the Debtors received for the 

Property were contingent offers, and thus the Purchaser’s offer was the highest and otherwise 

best offer received.  Id.  Fourth, the Debtors submit that the Purchase Agreement was the product 

of good faith, arm’s-length negotiations between the Purchaser and the Seller.  Id. ¶ 6.   

19. The Purchaser is not related to or an affiliate of the Debtors or any of their 

insiders or former insiders.  Id.  No non-debtor affiliate or current or former officer, director, 

employee, managing member or affiliate of any of the Debtors (other than Seller) is a party to, or 

broker in connection with, the Sale.  Accordingly, the Debtors believe that the Purchaser should 

be entitled to the protections of section 363(m) of the Bankruptcy Code.  

II. The Debtors Should Be Permitted to Sell the Property Free and Clear 

20. Pursuant to section 363(f) of the Bankruptcy Code, a debtor may sell property free 

and clear of liens, claims, encumbrances, and other interests if any one of the following 

conditions is satisfied: 

(1) applicable nonbankruptcy law permits the sale of such property free and clear of 
such interest; 
 
(2) the [lienholder or claimholder] 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 
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(5) [the lienholder or claimholder] could be compelled, in a legal or equitable 
proceeding, to accept a money satisfaction of such interest. 

 
11 U.S.C. § 363(f).  
 

21. Because section 363(f) is stated in the disjunctive, satisfaction of any one of its 

five requirements will suffice to warrant approval of the proposed Sale of the Property.3  See 

Folger Adam Sec., Inc. v. DeMatteis/MacGregor, JV, 209 F.3d 252, 257 (3d Cir. 2000) (section 

363(f) authorizes the sale of a debtor’s assets free and clear of all liens, claims, and interests if 

“any one of [the] five prescribed conditions” is satisfied); In re Kellstrom Indus., Inc., 282 B.R. 

787, 793 (Bankr. D. Del. 2002) (property may be sold “free and clear” if at least one of the 

subsections of section 363(f) is met); In re DVI, Inc., 306 B.R. 496, 504 (Bankr. D. Del. 2004) 

(upholding sale of debtors’ property free and clear where there was a bona fide dispute). 

22. The Debtors are unaware of any liens, claims, encumbrances, or interests existing 

against the Property.  However, to the extent any of the foregoing exist, the Debtors respectfully 

submit that they will satisfy one of the subsections of 363(f) with respect to any such lien, claim, 

encumbrance, or interest.  

REQUEST FOR WAIVER OF STAY 

23. Any delay in permitting the Debtors to close the Sale could jeopardize the Sale 

with the Purchaser and therefore would be detrimental to the Debtors, their creditors, and their 

estates.  Accordingly, and to successfully implement the foregoing, the Debtors seek a waiver of 

                                                 
3 Moreover, if a holder of a lien, claim, encumbrance, or other interest receives the requisite notice of this 
Motion and does not object within the prescribed time period, such holder will be deemed to have consented to the 
proposed Sale, and the Property may then be sold free and clear of such holder’s liens, claims, encumbrances, and 
other interests pursuant to the terms proposed herein. See, e.g., Veltman v. Whetzel, 93 F.3d 517, 521 (8th Cir. 1996) 
(failure to object to notice of sale or attend hearing deemed consent to sale for purposes of section 363 of the 
Bankruptcy Code); In re Enron Corp., No. 01-16034 (AJG), 2004 WL 5361245, at *2 (Bankr. S.D.N.Y. Feb. 5, 
2004) (same); Hargrave v. Pemberton (In re Tabone, Inc.), 175 B.R. 855, 858 (Bankr. D.N.J. 1994) (same); In re 
Christ Hosp., 502 B.R. 158, 174 (Bankr. D.N.J. 2013) (“Given adequate notice, failure to object to a § 363 sale has 
been found to constitute consent per § 363(f)(2) to a “free and clear” sale of the non-objector’s interests in property 
being sold.”) (citations omitted), aff’d, Civil Action No. 14-472 (ES), 2014 WL 4613316 (D.N.J. Sept. 12, 2014). 
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the notice requirements under Bankruptcy Rule 6004(a) and the 14-day stay of any order 

authorizing the use, sale, or lease of property under Bankruptcy Rule 6004(h). 

NOTICE 

24. The Debtors have provided notice of this Motion to: (i) the Office of the United 

States Trustee for the District of Delaware, (ii) counsel to the DIP Lender, (iii) counsel for the 

Committee, (iv) counsel for the Noteholder Group, (v) counsel for the Unitholder Group, (vi) all 

Noteholders known by the Debtors to have interests in any loan documents associated with the 

Property, (vii) all contractors and contract counterparties known by the Debtors to have been 

associated with the Property, (viii) the Title Insurer, (ix) Newmark, and (x) all parties that have 

requested notice in these Chapter 11 Cases pursuant to Local Rule 2002-1.  In light of the nature 

of the relief requested herein, the Debtors submit that no other or further notice is necessary. 

[Remainder of page intentionally left blank] 
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CONCLUSION 

WHEREFORE, the Debtors respectfully request that the Court enter an order 

substantially in the form filed herewith, granting the relief requested herein and such other and 

further relief as may be just and proper under the circumstances.  

Dated: October 9, 2018 
Wilmington, Delaware 

/s/ Betsy L. Feldman       
YOUNG CONAWAY STARGATT & TAYLOR, LLP 
Sean M. Beach (No. 4070) 
Edmon L. Morton (No. 3856) 
Ian J. Bambrick (No. 5455) 
Betsy L. Feldman (No. 6410) 
Rodney Square, 1000 North King Street 
Wilmington, Delaware 19801 
Tel: (302) 571-6600 
Fax: (302) 571-1253 
 

-and- 

 
KLEE, TUCHIN, BOGDANOFF & STERN LLP 
Kenneth N. Klee (pro hac vice) 
Michael L. Tuchin (pro hac vice) 
David A. Fidler (pro hac vice) 
Jonathan M. Weiss (pro hac vice) 
1999 Avenue of the Stars, 39th Floor 
Los Angeles, California 90067 
 
Counsel to the Debtors and Debtors in Possession 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 
In re: 
 
WOODBRIDGE GROUP OF COMPANIES, LLC, et 
al.,1  
 

Debtors. 
 

Chapter 11 
 
Case No. 17-12560 (KJC) 
 
(Jointly Administered)  
 
Hearing Date:  
 November 20, 2018 at 2:00 p.m. (ET)   
Objection Deadline:  
 October 23, 2018 at 4:00 p.m. (ET) 

 

NOTICE OF MOTION 

TO: (I) THE OFFICE OF THE UNITED STATES TRUSTEE FOR THE DISTRICT OF 
DELAWARE, (II) COUNSEL TO THE DIP LENDER, (III) COUNSEL FOR THE 
COMMITTEE, (IV) COUNSEL FOR THE NOTEHOLDER GROUP, (V) COUNSEL 
FOR THE UNITHOLDER GROUP, (VI) ALL NOTEHOLDERS KNOWN BY THE 
DEBTORS TO HAVE INTERESTS IN ANY LOAN DOCUMENTS ASSOCIATED 
WITH THE PROPERTY, (VII) ALL CONTRACTORS AND CONTRACT 
COUNTERPARTIES KNOWN BY THE DEBTORS TO HAVE BEEN ASSOCIATED 
WITH THE PROPERTY, (VIII) THE TITLE INSURER, (IX) NEWMARK, AND 
(X) ALL PARTIES THAT HAVE REQUESTED NOTICE IN THESE CHAPTER 11 
CASES PURSUANT TO LOCAL RULE 2002-1 

 
PLEASE TAKE NOTICE that Woodbridge Group of Companies, LLC and its affiliated 

debtors and debtors in possession in the above-captioned cases (collectively, the “Debtors”) have 
filed the attached Debtors’ Motion for Entry of an Order (I) Authorizing the Sale of 6287 
Memorial Drive, Stone Mountain, Georgia Property Owned by the Debtors Free and Clear of 
Liens, Claims, Encumbrances, and Other Interests; (II) Approving the Related Purchase 
Agreement; and (III) Granting Related Relief (the “Motion”). 

 
PLEASE TAKE FURTHER NOTICE that responses or objections to the Motion must 

be filed on or before October 23, 2018 at 4:00 p.m. (ET) (the “Objection Deadline”) with the 
United States Bankruptcy Court for the District of Delaware, 3rd Floor, 824 North Market Street, 
Wilmington, Delaware 19801.  At the same time, you must serve a copy of any response or 

                                                 
1  The last four digits of Woodbridge Group of Companies, LLC’s federal tax identification number are 3603. 
The mailing address for Woodbridge Group of Companies, LLC is 14140 Ventura Boulevard #302, Sherman Oaks, 
California 91423.  Due to the large number of debtors in these cases, which are being jointly administered for 
procedural purposes only, a complete list of the Debtors, the last four digits of their federal tax identification 
numbers, and their addresses are not provided herein.  A complete list of this information may be obtained on the 
website of the Debtors’ noticing and claims agent at www.gardencitygroup.com/cases/WGC, or by contacting the 
undersigned counsel for the Debtors. 
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objection upon the undersigned counsel to the Debtors so as to be received on or before the 
Objection Deadline. 

 
PLEASE TAKE FURTHER NOTICE THAT A HEARING ON THE MOTION WILL 

BE HELD ON NOVEMBER 20, 2018 AT 2:00 P.M. (ET) BEFORE THE HONORABLE 
KEVIN J. CAREY IN THE UNITED STATES BANKRUPTCY COURT FOR THE DISTRICT 
OF DELAWARE, 824 NORTH MARKET STREET, 5TH FLOOR, COURTROOM NO. 5, 
WILMINGTON, DELAWARE 19801. 

 
PLEASE TAKE FURTHER NOTICE THAT, IF NO OBJECTIONS TO THE 

MOTION ARE TIMELY FILED, SERVED, AND RECEIVED IN ACCORDANCE WITH 
THIS NOTICE, THEN THE COURT MAY GRANT THE RELIEF REQUESTED IN 
THE MOTION WITHOUT FURTHER NOTICE OR A HEARING. 

 
Dated: October 9, 2018 

Wilmington, Delaware 
/s/ Betsy L. Feldman             . 
YOUNG CONAWAY STARGATT & TAYLOR, LLP 
Sean M. Beach (No. 4070) 
Edmon L. Morton (No. 3856) 
Ian J. Bambrick (No. 5455) 
Betsy L. Feldman (No. 6410) 
Rodney Square, 1000 North King Street 
Wilmington, Delaware 19801 
Tel: (302) 571-6600 
Fax: (302) 571-1253 
 

-and- 

 
KLEE, TUCHIN, BOGDANOFF & STERN LLP 
Kenneth N. Klee (pro hac vice) 
Michael L. Tuchin (pro hac vice) 
David A. Fidler (pro hac vice) 
Jonathan M. Weiss (pro hac vice) 
1999 Avenue of the Stars, 39th Floor 
Los Angeles, California 90067 
 
Counsel to the Debtors and Debtors in Possession 
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EXHIBIT A 

PROPOSED ORDER 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE  

In re: 
 
WOODBRIDGE GROUP OF COMPANIES, 
LLC, et al.,1 
 

Debtors. 
 

Chapter 11 
 
Case No. 17-12560 (KJC) 
 
(Jointly Administered)  
 
Ref. Docket Nos.    
 

 
ORDER (I) AUTHORIZING THE SALE OF 6287 MEMORIAL DRIVE, STONE 
MOUNTAIN, GEORGIA PROPERTY OWNED BY THE DEBTORS FREE AND 
CLEAR OF LIENS, CLAIMS, ENCUMBRANCES, AND OTHER INTERESTS; 

(II) APPROVING RELATED PURCHASE AGREEMENT; AND  
(III) GRANTING RELATED RELIEF 

Upon the motion (the “Motion”)2 filed by the above-captioned debtors and debtors in 

possession (collectively, the “Debtors”) in these chapter 11 cases (the “Chapter 11 Cases”) for 

entry of an order (i) authorizing the sale (the “Sale”) of real property owned by the Debtor 

Bellflower Funding, LLC (the “Seller”) located at 6287 Memorial Drive, Stone Mountain, 

Georgia (the “Land”), together with Seller’s right, title, and interest in and to the buildings 

located thereon and any other improvements and fixtures located thereon (collectively, the 

“Improvements” and together with the Land, the “Real Property”), and any and all of the Seller’s 

right, title, and interest in and to the tangible personal property and equipment remaining on the 

Real Property as of the date of the closing of the Sale (collectively, the “Personal Property” and, 

together with the Real Property, the “Property”) on an “as is, where is” basis, free and clear of 

                                                 
1   The last four digits of Woodbridge Group of Companies, LLC’s federal tax identification number are 3603.  
The mailing address for Woodbridge Group of Companies, LLC is 14140 Ventura Blvd #302, Sherman Oaks, 
California 91423.  Due to the large number of debtors in these cases, which are being jointly administered for 
procedural purposes only, a complete list of the Debtors, the last four digits of their federal tax identification 
numbers, and their addresses are not provided herein.  A complete list of this information may be obtained on the 
website of the Debtors’ noticing and claims agent at www.gardencitygroup.com/cases/WGC, or by contacting the 
undersigned counsel for the Debtors. 
2  Capitalized terms used but not defined herein have the meaning assigned to such terms in the Motion.  

Case 17-12560-KJC    Doc 2754-2    Filed 10/09/18    Page 2 of 21



 

 2 

01:23715983.3 

any and all liens, claims, encumbrances, and other interests to 2018 Longterm RE, LLC (together 

with any assignee, the “Purchaser”) pursuant to the terms and conditions of that certain Seller’s 

Counteroffer dated as of September 28, 2018 (as may be amended, supplemented, or otherwise 

modified from time to time, the “Purchase Agreement”) by and between the Seller and the 

Purchaser, a copy of which is attached as Exhibit 1 hereto; (ii) authorizing and approving the 

terms of the Purchase Agreement, and (iii) granting certain related relief; and the Court having 

jurisdiction to consider the Motion and the relief requested therein in accordance with 28 U.S.C. 

§§ 157 and 1334; and the Court having found that the legal and factual bases set forth in the 

Motion and the Declaration of Bradley D. Sharp in Support of Debtors’ Motion to Sell 6287 

Memorial Drive, Stone Mountain, Georgia Property establish good and sufficient cause for 

granting the Motion; and it appearing that the relief requested in the Motion is appropriate in the 

context of these Chapter 11 Cases and in the best interests of the Debtors and their respective 

estates, their creditors, and all other parties-in-interest; and it appearing that notice of the Motion 

was adequate and proper under the circumstances of these Chapter 11 Cases, and that no other or 

further notice need be given; and after due deliberation and sufficient cause appearing therefor, 

IT IS HEREBY ORDERED THAT: 

1. The Motion is GRANTED as set forth herein. 

2. The Purchase Agreement is authorized and approved in its entirety. 

3. Pursuant to sections 105 and 363 of the Bankruptcy Code, the Debtors are 

authorized, in their discretion and in the exercise of their business judgment, to sell the Property 

pursuant to the Purchase Agreement free and clear of all liens, claims, interests, and 

encumbrances, to perform all obligations under the Purchase Agreement (including payment of 

the Broker Fee and the Other Closing Costs out of the proceeds of the Sale), and to take any 
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other reasonable actions that may be necessary in the Debtors’ good faith business judgment to 

effectuate closing of the Sale, and that any actions taken by the Debtors necessary or desirable to 

consummate such transactions prior to the entry of this Order are hereby ratified.  

4. The Debtors and any intermediary financial institution, title company, and closing 

attorney participating in the closings of the Sale are authorized to transfer title and deed property, 

and take any other actions as may be necessary to transfer ownership of the Property to the 

Purchaser.    

5. All persons and entities holding liens, claims, interests or encumbrances with 

respect to the Property are hereby barred from asserting such liens, claims, interests or 

encumbrances against the Purchaser, its successors or assigns, or the Property.   

6. All proceeds of the Sale (net of the Broker Fee and Other Closing Costs) shall be 

paid to the Debtors into the general account of Debtor Woodbridge Group of Companies, LLC, 

and such net proceeds shall be disbursed and otherwise treated by the Debtors in accordance with 

the Final Order on Debtors’ Motion for Entry of Interim and Final Orders (I) Pursuant to 11 

U.S.C. §§ 105, 361, 362, 363, 364, 507, and 552 Authorizing Debtors to (A) Obtain Postpetition 

Secured Financing, (B) Use Cash Collateral, (C) Grant Adequate Protection to Prepetition 

Secured Parties; (II) Modifying the Automatic Stay; (III) Scheduling a Final Hearing Pursuant 

to Bankruptcy Rules 4001(b) and 4001(c); and (IV) Granting Related Relief [D.I. 724].  

7. The Debtors are authorized and empowered to pay the Broker Fee to Newmark in 

an amount up to 6% of the gross Sale proceeds. 

8. The Purchase Agreement is undertaken by the Debtors and Purchaser in good 

faith and that, pursuant to section 363(m) of the Bankruptcy Code, the reversal or modification 
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on appeal of any sale consummated pursuant to the terms of this Order shall not affect the 

validity of such sale unless such sale was stayed pending appeal.  

9. Filing of a copy of this Order in the county in which the Property is situated may 

be relied upon by all title insurers in order to issue title insurance policies on the Property. 

10. Any title insurer, escrow agent, or other intermediary participating in a closing of 

the Sale of the Property is authorized to disburse all funds at the closing of the Sale pursuant to 

the applicable settlement statement or escrow instructions provided by the parties to such Sale.  

11. The Debtors shall be authorized and empowered to take any necessary actions to 

implement and effectuate the terms of this Order.  

12. The terms and conditions of this Order shall be immediately effective and 

enforceable upon its entry notwithstanding any applicability of Bankruptcy Rule 6004(h). 

13. The terms and provisions of this Order and any actions taken pursuant hereto shall 

(i) survive entry of any order converting the Debtors’ cases to chapter 7 or dismissing the 

Debtors’ cases (or any of them), and (ii) continue in this or any superseding case under the 

Bankruptcy Code of any of the Debtors. 

14. The provisions of this Order shall be binding upon the Debtors and their 

successors and assigns, including, without limitation, any trustee or other fiduciary hereafter 

appointed as legal representative of the Debtors or with respect to property of the estates of the 

Debtors, whether under chapter 11 of the Bankruptcy Code, any confirmed plan, or any 

subsequent chapter 7 case. 

15. Notice of the Motion as provided therein shall be deemed good and sufficient 

notice of such motion and to have satisfied Bankruptcy Rule 6004(a). 
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16. This Court shall retain jurisdiction and power with respect to all matters arising 

from or related to the interpretation and implementation of this Order.  

Dated: ____________________, 2018 
 Wilmington, Delaware 
 

 

 KEVIN J. CAREY 
UNITED STATES BANKRUPTCY JUDGE 
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Exhibit 1  
 

Purchase Agreement 
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EXHIBIT B 

BROKER AGREEMENT 
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EXHIBIT C 

TITLE REPORT 
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COMMITMENT FOR TITLE INSURANCE 
ISSUED BY 

Fidelity National Title Insurance Company

NOTICE

IMPORTANT—READ CAREFULLY: THIS COMMITMENT IS AN OFFER TO ISSUE ONE OR MORE 
TITLE INSURANCE POLICIES. ALL CLAIMS OR REMEDIES SOUGHT AGAINST THE COMPANY 
INVOLVING THE CONTENT OF THIS COMMITMENT OR THE POLICY MUST BE BASED SOLELY IN 
CONTRACT.

THIS COMMITMENT IS NOT AN ABSTRACT OF TITLE, REPORT OF THE CONDITION OF TITLE, 
LEGAL OPINION, OPINION OF TITLE, OR OTHER REPRESENTATION OF THE STATUS OF TITLE. 
THE PROCEDURES USED BY THE COMPANY TO DETERMINE INSURABILITY OF THE TITLE, 
INCLUDING ANY SEARCH AND EXAMINATION, ARE PROPRIETARY TO THE COMPANY, WERE 
PERFORMED SOLELY FOR THE BENEFIT OF THE COMPANY, AND CREATE NO 
EXTRACONTRACTUAL LIABILITY TO ANY PERSON, INCLUDING A PROPOSED INSURED. 

THE COMPANY’S OBLIGATION UNDER THIS COMMITMENT IS TO ISSUE A POLICY TO A 
PROPOSED INSURED IDENTIFIED IN SCHEDULE A IN ACCORDANCE WITH THE TERMS AND 
PROVISIONS OF THIS COMMITMENT. THE COMPANY HAS NO LIABILITY OR OBLIGATION 
INVOLVING THE CONTENT OF THIS COMMITMENT TO ANY OTHER PERSON. 

COMMITMENT TO ISSUE POLICY

Subject to the Notice; Schedule B, Part I—Requirements; Schedule B, Part II—Exceptions; and the 
Commitment Conditions,  Fidelity National Title Insurance Company, a Florida Corporation (the 
“Company”), commits to issue the Policy according to the terms and provisions of this Commitment. This 
Commitment is effective as of the Commitment Date shown in Schedule A for each Policy described in 
Schedule A, only when the Company has entered in Schedule A both the specified dollar amount as the 
Proposed Policy Amount and the name of the Proposed Insured. 

If all of the Schedule B, Part I—Requirements have not been met within 180 Days after the Commitment 
Date, this Commitment terminates and the Company’s liability and obligation end.

Issued by:
Novare National Settlement Service, LLC
3180 Curlew Road, Suite 108
Oldsmar, FL  34677

By: _______________________________
Authorized Signatory
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Transaction Identification Data for reference only:
Issuing Agent:   Novare National Settlement Service, LLC
Issuing Office:   3180 Curlew Road, Suite 108, Oldsmar, FL  34677
Loan ID Number:  
Issuing Office File Number:  20221GA
Property Address:6287 Memorial Drive, Stone Mountain, GA  30083

SCHEDULE A

1. Commitment Date:  April 10, 2018 at 10:01AM

2. Policy to be issued:
(a) 2006 ALTA® Owner’s Policy

Proposed Insured: Bellflower Funding, LLC
Proposed Policy Amount:  

(b) 2006 ALTA® Loan Policy
Proposed Insured: 
Proposed Policy Amount: 

3. The estate or interest in the Land described or referred to in this Commitment is:  FEE SIMPLE

4. Title to the estate or interest in the Land is at the Commitment Date vested in:  

BELLFLOWER FUNDING LLC, recorded in Deed Book 25565, Page 298, Dekalb County, 
Georgia records

5. The Land is described as follows:  See attached “Exhibit A – Legal Description”

Issued by:
Novare National Settlement Service, LLC
3180 Curlew Road, Suite 108
Oldsmar, FL  34677

By: _______________________________
Authorized Signatory
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SCHEDULE B, PART I
Requirements

All of the following Requirements must be met:

1. Pay all taxes and/or assessments, levied and assessed against the land, which are due and 
payable.

2. We find no open deeds of trust. Escrow please confirm before closing.

3. POSSIBLE LIEN V. PRIOR vs. PRIOR OWNER: Department of Justice Notice of Lien, United States 
Attorney for Northern District of Georgia vs. Richard Williams, in the amount of $102,403.00, 
recorded September 03, 2008, in Lien Book 822, Page 416, Dekalb County, Georgia records.

4. Fifa for Sanitation Charges to Dekalb County at  6287 Memorial Dr., in the amount of $1,705.88, 
recorded June 17, 2014, in Lien Book 1532, Page 325, Dekalb County, Georgia records.

5. Evidence must be submitted of both the determination and payment of all other taxes, 
assessments, bonds and charges now due, and which may become due prior to the effective 
date of the policy anticipated by this Commitment. These taxes, assessments, bonds and 
charges include, but are not limited to State Tax, County Tax, Town Tax, Solid Waste Fee, water 
charges or other sanitary sewer service charges, public or private, through and including the 
effective date of said policy.

6. The current owner of the property must execute and deliver to the Company affidavits which in 
the Company's judgment are sufficient in both form and content to identify:

A. rights or claims of parties in possession and tenants not shown by the public records;
B. easements, or claims of easements, not shown by the public records; or; or
C. the occurrence of any event which could give rise to any lien, or right to a lien, for 
services, labor, or material furnished, imposed by law and not shown by the public records

Note:  Matters disclosed by the affidavits which in the Company's judgment constitute defects in 
title to the property will be shown as exceptions to coverage under the proposed policy, replacing 
the general exceptions currently shown on this Commitment in Schedule B, Section II, Paragraph 
No. 2 A, B, and C.

7. BUYER REQUIREMENT:  A plat or survey, must be submitted which has been made in 
accordance with "Minimum Standard Detail Requirements for ALTA/NSPS Land Title Surveys" 
jointly established and adopted by ALTA and NSPS effective 2/23/16, and which meets the 
accuracy requirements of the appropriate classification of cadastral survey.  Matters disclosed by 
the survey which in the Company's judgment constitute defects in title to the property will be 
shown as exceptions to coverage under the proposed policy, replacing the general survey 
exception currently shown on this Commitment in Schedule B, Section II, Paragraph 2D.

8. Proof satisfactory to the Company that no improvements or repairs were made upon the land 
within the 95 days preceding the filing for record of the instrument creating the interest to be 
insured, or in the event such improvement or repairs were made, that they are completed and 
that all costs incurred in connection therewith have been fully paid; that there are no easements 
or claims of easement which do not appear of public record; and that there are no parties in 
posession or with a right to possession of the subject property.
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9. The Georgia Commercial Real Estate Broker Lien Act applies to a sale, lease, option, loan or 
other transfer of commercial real estate. The Company must be provided proof, in affidavit form 
from the Seller and Purchaser, satisfactory to the Company, (a) of payment in full of any broker’s 
services which have been engaged with regard to the management, sale, purchase, lease, option 
or other conveyance or proposed conveyance of any interest in the subject commercial real 
estate, together with a lien waiver or estoppel letter from any party determined by such affidavit to 
have a right to file a broker’s lien, and (b) that no notice of lien for any such services has been 
received. In the event that said affidavit(s) contain any qualification with respect to any such 
services, proof of payment in full for all such services, together with a lien waiver or estoppel 
letter from such identified Broker(s) must be obtained.

Note: Where the possibility of a right to file a broker’s lien is determined and no lien waiver or 
estoppel letter provided to the Company, the following exception will be included in the policy to 
be issued pursuant to this Commitment.

Any broker’s lien, or right to a broker’s lien, imposed by law.

10. Proof of payment of taxes and assessment for the year 2017,  taxes for subsequent years, and 
taxes for prior years arising from reassessments or digest disputes.

Note:  TAX CLAUSES PER REPORT GO HERE:  2017 taxes show PAID in the gross amount of 
$9,115.73 for Tax Identification No. 18-091-04-004.

The tax information supplied with this commitment has been furnished for informational purposes 
only, and should be verified with appropriate taxing authority(s). The Company makes no 
warranties, expressed or implied concerning the accuracy or reliability of this data.

11. The following must be duly released of record, or the same will appear as exception(s) to 
coverage under the policy anticipated by this commitment:

A. INSERT PAYOFF & RELEASE INFORMATION HERE
B. INSERT PAYOFF & RELEASE INFORMATION HERE
C. INSERT PAYOFF & RELEASE INFORMATION HERE

12. Immediately prior to disbursement of the closing proceeds, the search of the public records must 
be continued from the effective date hereof. The Company reserves the right to raise such further 
exceptions and requirements as an examination of the information revealed by such search 
requires, provided, however, that such exceptions or requirements shall not relieve the Company 
from its liability under this Commitment arising from the matters which would be revealed by such 
search, to the extent that Company, or its Agent countersigning this Commitment, has disbursed 
said proceeds. 

13. The Proposed Insured must notify the Company in writing of the name of any party not referred to 
in this Commitment who will obtain an interest in the Land or who will make a loan on the Land. 
The Company may then make additional Requirements or Exceptions.

14. Pay the agreed amount for the estate or interest to be insured. 

15. Pay the premiums, fees and charges for the Policy to the Company.
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16. Documents satisfactory to the Company that convey the Title or create the mortgage to be 
insured, or both, must be properly authorized, executed, delivered, and recorded in the Public 
Records: 

A. Warranty Deed from  to .
B. If applicable, Security Instrument from , securing indebtedness and obligations in favor of 
.

- END OF SCHEDULE B - PART I -
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SCHEDULE B, PART II
Exceptions

THIS COMMITMENT DOES NOT REPUBLISH ANY COVENANT, CONDITION, RESTRICTION, OR 
LIMITATION CONTAINED IN ANY DOCUMENT REFERRED TO IN THIS COMMITMENT TO THE 
EXTENT THAT THE SPECIFIC COVENANT, CONDITION, RESTRICTION, OR LIMITATION VIOLATES 
STATE OR FEDERAL LAW BASED ON RACE, COLOR, RELIGION, SEX, SEXUAL ORIENTATION, 
GENDER IDENTITY, HANDICAP, FAMILIAL STATUS, OR NATIONAL ORIGIN.

The Policy will not insure against loss or damage resulting from the terms and provisions of any lease or 
easement identified in Schedule A, and will include the following Exceptions unless cleared to the 
satisfaction of the Company: 

1. Any defect, lien, encumbrance, adverse claim, or other matter that appears for the first time in the 
Public Records or is created, attaches, or is disclosed between the Commitment Date and the date 
on which all of the Schedule B, Part I—Requirements are met.

2. Standard Exceptions:
A. Any rights, interests or claims of parties in possession of the land not shown by the public 
records.
B. Easements or claims of easements, not shown by the public records
C. Any lien or right to a lien, for services, labor, or material heretofore or hereafter furnished, 
imposed by law and not shown by the public records.
D. Encroachments, overlaps, boundary line disputes, or other matters which would be disclosed by 
an accurate survey or inspection of the premises.

Note: Upon receipt of a satisfactory Owners Affidavit and the ALTA/NSPS survey as noted in 
Schedule B-Section 1 hereof, exceptions A-D above will not appear in the final policies, or will be 
modified as required based on the facts disclosed in the affidavits and/or survey.

3. Rights of upper and lower riparian owner's in and to the waters of any creek or stream which bounds 
or traverses the land, free from increase, decrease or pollution.

4. Taxes or special assessments not shown as lien in the public records or in the records of the local tax 
collecting authority, at Date of Policy. 

5. Any public reservation or conveyance, together with release of damage, of minerals of every kind and 
character, including but not limited to, oil, gas, sand and gravel, in, on and under subject property.

6. All assessments, taxes and special assessments which are now a lien or payable or which may 
become due and payable, including, but not limited to water bills and sanitary bills.

7. No insurance is afforded as to the exact amount of acreage contained in the property described 
herein.

8. Taxes and assessment for the year 2018, taxes for subsequent years, and taxes for prior years 
arising from reassessments or digest disputes.

9. Easement to H. Eugene Cott for water line, recorded October 23, 1950, in Deed Book 844, Page 277, 
Dekalb County, Georgia records.
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10. Right of Way to State Highway Department of Georgia, recorded August 10, 1970, in Deed Book 
2558, Page 243, Dekalb County, Georgia records.

11. Right of Way to State Highway Department of Georgia, recorded June 18, 1971, in Deed Book 2659, 
Page 13, Dekalb County, Georgia records.

12. Easement to Georgia Power Company, recorded August 09, 1984, in Deed Book 5041, Page 322, 
Dekalb County, Georgia records.

13. Notice of Filing of Declaration of Taking for easement to Dekalb County Georgia, recorded June 23, 
2008, in Deed Book 21509, Page 218, Dekalb County, Georgia records.

- END OF SCHEDULE B – PART II –
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EXHIBIT A
Legal Description

The Land referred to herein below is situated in the County of DeKalb, State of GA, and is described as 
follows:

ALL THAT TRACT OR PARCEL OF LAND LYING AND BEING IN LAND LOT 91 OF THE 18TH 
DISTRICT OF DEKALB COUNTY, GEORGIA, AND BEING MORE PARTICULARLY DESCRIBED AS 
FOLLOWS:

TO FIND THE POINT OF BEGINNING, COMMENCE AT A CONCRETE MONUMENT LOCATED AT 
THE INTERSECTION OF THE SOUTHEASTERLY RIGHT-OF-WAY LINE OF MEMORIAL DRIVE (110-
FOOT RIGHT-OF-WAY) AND THE NORTHEASTERLY RIGHT OF WAY LINE OF WEST MOUNTAIN 
STREET, THENCE RUNNING IN A NORTHEASTERLY DIRECTION ALONG THE SOUTHEASTERLY 
RIGHT-OF-WAY LINE OF MEMORIAL DRIVE FOR A DISTANCE OF 709
.60 FEET TO THE IRON PIN FOUND AND THE POINT OF BEGINNING; THENCE IN A 
NORTHEASTERLY DIRECTION ALONG THE SOUTHEASTELY RIGHT-OF-WAY LINE OF MEMORIAL 
DRIVE (110-FOOT RIGHT-OF-WAY) 100.00 FEET TO A POINT LOCATED ON THE 
SOUTHWESTERLY LINE OF PROPERTY NOW OR FORMERLY OWNED BY CATHERINE WADE; 
THENCE LEAVING SAID RIGHT-OF-WAY LINE AND RUNNING ALONG SAID WADE PROPERTY 
SOUTH 41 DEGREES 20 MINUTES 50 SECONDS EAST 195.00 FEET TO AN IRON PIN FOUND; 
THENCE SOUTH 43 DEGREES 40 MINUTES 40 SECONDS WEST ALONG THE NORTHWESTERLY 
PROPERTY LINE OF PROPERTY NOW OR FORMERLY OWNED BY CONCH PROPERTIES, LTD., 
FOR A DISTANCE OF 100.00 FEET TO AN IRON PIN FOUND; THENCE CONTINUING ALONG SAID 
LINE SOUTH 43 DEGREES 40 MINUTES 40 SECONDS WEST 33.93 FEET TO AN IRON PIN SET ON 
THE SOUTHEASTERLY PROPERTY LINE OF PROPERTY NOW OR FORMERLY OWNED BY 
RICHARD A. WILLIAMS; THENCE ALONG SAID PROPERTY LINE NORTH 01 DEGREES 09 MINUTES 
55 SECONDS EAST 50.02 FEET TO AN IRON PIN SET; THENCE CONTINUING ALONG SAID LINE 
NORTH 41 DEGREES 20 MINUTES 50 SECONDS WEST 161.07 FEET TO AN IRON PIN FOUND ON 
THE SOUTHEASTERLY RIGHT-OF-WAY LINE OF MEMORIAL DRIVE (110-FOOT RIGHT-OF-WAY) 
AND THE POINT OF BEGINNING.

LESS AND EXCEPT:
ALL THAT PROPERTY DESCRIBED IN THAT CERTAIN NOTICE OF FILING OF DECLARATION OF 
TAKING RECORDED AT DEED BOOK 21509, PAGE 218, DEKALB COUNTY DEED RECORDS.

Case 17-12560-KJC    Doc 2754-4    Filed 10/09/18    Page 9 of 14



File #:20221GA

This page is only a part of a 2016 ALTA® Commitment for Title Insurance issued by Fidelity National Title Insurance Company. This 
Commitment is not valid without the Notice; the Commitment to Issue Policy; the Commitment Conditions; Schedule A; Schedule B, 
Part I—Requirements; Schedule B, Part II—Exceptions; and a counter-signature by the Company or its issuing agent that may be in 
electronic form.
27C165B10

ALTA Commitment for Title Insurance 8-1-16 w-GA Mod                                                       Page 9 of 13

COMMITMENT CONDITIONS

1. DEFINITIONS
(a) “Knowledge” or “Known”: Actual or imputed knowledge, but not constructive notice 

imparted by the Public Records. 
(b) “Land”: The land described in Schedule A and affixed improvements that by law 

constitute real property. The term “Land” does not include any property beyond the lines 
of the area described in Schedule A, nor any right, title, interest, estate, or easement in 
abutting streets, roads, avenues, alleys, lanes, ways, or waterways, but this does not 
modify or limit the extent that a right of access to and from the Land is to be insured by 
the Policy.  

(c) “Mortgage”: A mortgage, deed of trust, or other security instrument, including one 
evidenced by electronic means authorized by law.

(d) “Policy”: Each contract of title insurance, in a form adopted by the American Land Title 
Association, issued or to be issued by the Company pursuant to this Commitment. 

(e) “Proposed Insured”: Each person identified in Schedule A as the Proposed Insured of 
each Policy to be issued pursuant to this Commitment.

(f) “Proposed Policy Amount”: Each dollar amount specified in Schedule A as the Proposed 
Policy Amount of each Policy to be issued pursuant to this Commitment.

(g) “Public Records”: Records established under state statutes at the Commitment Date for 
the purpose of imparting constructive notice of matters relating to real property to 
purchasers for value and without Knowledge. 

(h) “Title”: The estate or interest described in Schedule A. 

2. If all of the Schedule B, Part I—Requirements have not been met within the time period specified 
in the Commitment to Issue Policy, this Commitment terminates and the Company’s liability and 
obligation end. 

3. The Company’s liability and obligation is limited by and this Commitment is not valid without:
(a) the Notice; 
(b) the Commitment to Issue Policy;
(c) the Commitment Conditions;
(d) Schedule A; 
(e) Schedule B, Part I—Requirements; and
(f) Schedule B, Part II—Exceptions; and 
(g) a counter-signature by the Company or its issuing agent that may be in electronic form.

4. COMPANY’S RIGHT TO AMEND
The Company may amend this Commitment at any time. If the Company amends this 
Commitment to add a defect, lien, encumbrance, adverse claim, or other matter recorded in the 
Public Records prior to the Commitment Date, any liability of the Company is limited by 
Commitment Condition 5. The Company shall not be liable for any other amendment to this 
Commitment. 

5. LIMITATIONS OF LIABILITY
(a) The Company’s liability under Commitment Condition 4 is limited to the Proposed 

Insured’s actual expense incurred in the interval between the Company’s delivery to the 
Proposed Insured of the Commitment and the delivery of the amended Commitment, 
resulting from the Proposed Insured’s good faith reliance to: 
(i) comply with the Schedule B, Part I—Requirements; 
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(ii) eliminate, with the Company’s written consent, any Schedule B, Part II—
Exceptions; or

(iii) acquire the Title or create the Mortgage covered by this Commitment.
(b) The Company shall not be liable under Commitment Condition 5(a) if the Proposed 

Insured requested the amendment or had Knowledge of the matter and did not notify the 
Company about it in writing.

(c) The Company will only have liability under Commitment Condition 4 if the Proposed 
Insured would not have incurred the expense had the Commitment included the added 
matter when the Commitment was first delivered to the Proposed Insured. 

(d) The Company’s liability shall not exceed the lesser of the Proposed Insured’s actual 
expense incurred in good faith and described in Commitment Conditions 5(a)(i) through 
5(a)(iii) or the Proposed Policy Amount.

(e) The Company shall not be liable for the content of the Transaction Identification Data, if 
any.

(f) In no event shall the Company be obligated to issue the Policy referred to in this 
Commitment unless all of the Schedule B, Part I—Requirements have been met to the 
satisfaction of the Company. 

(g) In any event, the Company’s liability is limited by the terms and provisions of the Policy. 

6.  LIABILITY OF THE COMPANY MUST BE BASED ON THIS COMMITMENT
(a) Only a Proposed Insured identified in Schedule A, and no other person, may make a 

claim under this Commitment.
(b) Any claim must be based in contract and must be restricted solely to the terms and 

provisions of this Commitment.
(c) Until the Policy is issued, this Commitment, as last revised, is the exclusive and entire 

agreement between the parties with respect to the subject matter of this Commitment and 
supersedes all prior commitment negotiations, representations, and proposals of any 
kind, whether written or oral, express or implied, relating to the subject matter of this 
Commitment.

(d) The deletion or modification of any Schedule B, Part II—Exception does not constitute an 
agreement or obligation to provide coverage beyond the terms and provisions of this 
Commitment or the Policy.

(e) Any amendment or endorsement to this Commitment must be in writing and 
authenticated by a person authorized by the Company.

(f) When the Policy is issued, all liability and obligation under this Commitment will end and 
the Company’s only liability will be under the Policy.

7.  IF THIS COMMITMENT HAS BEEN ISSUED BY AN ISSUING AGENT
The issuing agent is the Company’s agent only for the limited purpose of issuing title insurance 
commitments and policies. The issuing agent is not the Company’s agent for the purpose of 
providing closing or settlement services. 

8. PRO-FORMA POLICY
The Company may provide, at the request of a Proposed Insured, a pro-forma policy illustrating 
the coverage that the Company may provide. A pro-forma policy neither reflects the status of Title 
at the time that the pro-forma policy is delivered to a Proposed Insured, nor is it a commitment to 
insure.
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FIDELITY NATIONAL FINANCIAL 
PRIVACY NOTICE

Fidelity National Financial, Inc. and its majority-owned subsidiary 
companies providing real estate- and loan-related services (collectively, 
“FNF”, “our” or “we”) respect and are committed to protecting your 
privacy. This Privacy Notice lets you know how and for what purposes 
your Personal Information (as defined herein) is being collected, 
processed and used by FNF. We pledge that we will take reasonable steps 
to ensure that your Personal Information will only be used in ways that 
are in compliance with this Privacy Notice. The provision of this Privacy 
Notice to you does not create any express or implied relationship, or 
create any express or implied duty or other obligation, between Fidelity 
National Financial, Inc. and you. See also No Representations or 
Warranties below.

This Privacy Notice is only in effect for any generic information and 
Personal Information collected and/or owned by FNF, including collection 
through any FNF website and any online features, services and/or programs 
offered by FNF (collectively, the “Website”). This Privacy Notice is not 
applicable to any other web pages, mobile applications, social media sites, 
email lists, generic information or Personal Information collected and/or 
owned by any entity other than FNF.

How Information is Collected 
The types of personal information FNF collects may include, among other 
things (collectively, “Personal Information”): (1) contact information (e.g., 
name, address, phone number, email address); (2) demographic information 
(e.g., date of birth, gender marital status); (3) Internet protocol (or IP) 
address or device ID/UDID; (4) social security number (SSN), student ID 
(SIN), driver’s license, passport, and other government ID numbers; (5) 
financial account information; and (6) information related to offenses or 
criminal convictions.
In the course of our business, we may collect Personal Information about 
you from the following sources:
 Applications or other forms we receive from you or your authorized 

representative;
 Information we receive from you through the Website;
 Information about your transactions with or services performed by 

us, our affiliates, or others; and
 From consumer or other reporting agencies and public records 

maintained by governmental entities that we either obtain directly 
from those entities, or from our affiliates or others.

Additional Ways Information is Collected Through the Website

Browser Log Files. Our servers automatically log each visitor to the 
Website and collect and record certain information about each visitor. 
This information may include IP address, browser language, browser 
type, operating system, domain names, browsing history (including time 
spent at a domain, time and date of your visit), referring/exit web pages 
and URLs, and number of clicks. The domain name and IP address reveal 
nothing personal about the user other than the IP address from which the 
user has accessed the Website.

Cookies. From time to time, FNF or other third parties may send a 
“cookie” to your computer. A cookie is a small piece of data that is sent to 
your Internet browser from a web server and stored on your computer’s 
hard drive and that can be re-sent to the serving website on subsequent 
visits. A cookie, by itself, cannot read other data from your hard disk or 
read other cookie files already on your computer. A cookie, by itself, does 
not damage your system. We, our advertisers and other third parties may 
use cookies to identify and keep track of, among other things, those areas of 
the Website and third party websites that you have visited in the past in 
order to enhance your next visit to the Website. You can choose whether or 
not to accept cookies by changing the settings of your Internet browser, 

but some functionality of the Website may be impaired or not function as 
intended. See the Third Party Opt Out section below.

Web Beacons. Some of our web pages and electronic
communications may contain images, which may or may not be visible to 
you, known as Web Beacons (sometimes referred to as “clear gifs”). Web 
Beacons collect only limited information that includes a cookie number; 
time and date of a page view; and a description of the page on which the 
Web Beacon resides. We may also carry Web Beacons placed by third 
party advertisers. These Web Beacons do not carry any Personal 
Information and are only used to track usage of the Website and activities 
associated with the Website. See the Third Party Opt Out section below.

Unique Identifier. We may assign you a unique internal identifier 
to help keep track of your future visits. We may use this information to 
gather aggregate demographic information about our visitors, and we 
may use it to personalize the information you see on the Website and 
some of the electronic communications you receive from us. We keep 
this information for our internal use, and this information is not shared 
with others.

Third Party Opt Out. Although we do not presently, in the future we 
may allow third-party companies to serve advertisements and/or collect 
certain anonymous information when you visit the Website. These 
companies may use non-personally identifiable information (e.g., click 
stream information, browser type, time and date, subject of advertisements 
clicked or scrolled over) during your visits to the Website in order to 
provide advertisements about products and services likely to be of greater 
interest to you. These companies typically use a cookie or third party Web 
Beacon to collect this information, as further described above. Through 
these technologies, the third party may have access to and use non-
personalized information about your online usage activity.

You can opt-out of certain online behavioral services through any one of 
the ways described below. After you opt-out, you may continue to 
receive advertisements, but those advertisements will no longer be as 
relevant to you.
 You can opt-out via the Network Advertising Initiative industry 

opt-out at http://www.networkadvertising.org/. 
 You can opt-out via the Consumer Choice Page 

at www.aboutads.info. 
 For those in the U.K., you can opt-out via the IAB UK's 

industry opt-out at www.youronlinechoices.com.
 You can configure your web browser (Chrome, Firefox, Internet 

Explorer, Safari, etc.) to delete and/or control the use of cookies.

More information can be found in the Help system of your browser. Note: 
If you opt-out as described above, you should not delete your cookies. If 
you delete your cookies, you will need to opt-out again.

Use of Personal Information 
Information collected by FNF is used for three main purposes:
 To provide products and services to you or one or more third party 

service providers (collectively, “Third Parties”) who are obtaining 
services on your behalf or in connection with a transaction involving 
you.

 To improve our products and services that we perform for you or for 
Third Parties.

 To communicate with you and to inform you about FNF’s, FNF’s 
affiliates and third parties’ products and services.
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When Information Is Disclosed By FNF 
We may provide your Personal Information (excluding information we 
receive from consumer or other credit reporting agencies) to various 
individuals and companies, as permitted by law, without obtaining your 
prior authorization. Such laws do not allow consumers to restrict these 
disclosures. Disclosures may include, without limitation, the following:
 To agents, brokers, representatives, or others to provide you with 

services you have requested, and to enable us to detect or prevent 
criminal activity, fraud, material misrepresentation, or nondisclosure 
in connection with an insurance transaction;

 To third-party contractors or service providers who provide services 
or perform marketing services or other functions on our behalf;

 To law enforcement or other governmental authority in connection 
with an investigation, or civil or criminal subpoenas or court orders; 
and/or

 To lenders, lien holders, judgment creditors, or other parties claiming 
an encumbrance or an interest in title whose claim or interest must be 
determined, settled, paid or released prior to a title or escrow closing.

In addition to the other times when we might disclose information about 
you, we might also disclose information when required by law or in the 
good-faith belief that such disclosure is necessary to: (1) comply with a 
legal process or applicable laws; (2) enforce this Privacy Notice; (3) 
respond to claims that any materials, documents, images, graphics, logos, 
designs, audio, video and any other information provided by you violates 
the rights of third parties; or (4) protect the rights, property or personal 
safety of FNF, its users or the public.

We maintain reasonable safeguards to keep the Personal Information that 
is disclosed to us secure. We provide Personal Information and non-
Personal Information to our subsidiaries, affiliated companies, and other 
businesses or persons for the purposes of processing such information on 
our behalf and promoting the services of our trusted business partners, 
some or all of which may store your information on servers outside of the 
United States. We require that these parties agree to process such 
information in compliance with our Privacy Notice or in a similar, 
industry-standard manner, and we use reasonable efforts to limit their use 
of such information and to use other appropriate confidentiality and 
security measures. The use of your information by one of our trusted 
business partners may be subject to that party’s own Privacy Notice. We 
do not, however, disclose information we collect from consumer or credit 
reporting agencies with our affiliates or others without your consent, in 
conformity with applicable law, unless such disclosure is otherwise 
permitted by law.

We also reserve the right to disclose Personal Information and/or non-
Personal Information to take precautions against liability, investigate and 
defend against any third-party claims or allegations, assist government 
enforcement agencies, protect the security or integrity of the Website, and 
protect the rights, property, or personal safety of FNF, our users or others.

We reserve the right to transfer your Personal Information, as well as any 
other information, in connection with the sale or other disposition of all or 
part of the FNF business and/or assets. We also cannot make any 
representations regarding the use or transfer of your Personal Information 
or other information that we may have in the event of our bankruptcy, 
reorganization, insolvency, receivership or an assignment for the benefit of 
creditors, and you expressly agree and consent to the use and/or transfer of 
your Personal Information or other information in connection with a sale or 
transfer of some or all of our assets in any of the above described 
proceedings. Furthermore, we cannot and will not be responsible for any 
breach of security by any third parties or for any actions of any third parties 
that receive any of the information that is disclosed to us.

Information From Children 
We do not collect Personal Information from any person that we know to 
be under the age of thirteen (13). Specifically, the Website is not intended 
or designed to attract children under the age of thirteen (13). You affirm 
that you are either more than 18 years of age, or an emancipated minor, or 
possess legal parental or guardian consent, and are fully able and competent 
to enter into the terms, conditions, obligations, affirmations, representations, 
and warranties set forth in this Privacy Notice, and to abide by and comply 
with this Privacy Notice. In any case, you affirm that you are over the age of 
13, as THE WEBSITE IS NOT INTENDED FOR CHILDREN UNDER 
13 THAT ARE UNACCOMPANIED BY HIS OR HER PARENT OR 
LEGAL GUARDIAN.

Parents should be aware that FNF’s Privacy Notice will govern our use of 
Personal Information, but also that information that is voluntarily given by 
children – or others – in email exchanges, bulletin boards or the like may 
be used by other parties to generate unsolicited communications. FNF 
encourages all parents to instruct their children in the safe and responsible 
use of their Personal Information while using the Internet.

Privacy Outside the Website 
The Website may contain various links to other websites, including links 
to various third party service providers. FNF is not and cannot be 
responsible for the privacy practices or the content of any of those other 
websites. Other than under agreements with certain reputable 
organizations and companies, and except for third party service providers 
whose services either we use or you voluntarily elect to utilize, we do not 
share any of the Personal Information that you provide to us with any of 
the websites to which the Website links, although we may share 
aggregate, non-Personal Information with those other third parties. Please 
check with those websites in order to determine their privacy policies and 
your rights under them.

European Union Users 
If you are a citizen of the European Union, please note that we may transfer 
your Personal Information outside the European Union for use for any of the 
purposes described in this Privacy Notice. By providing FNF with your 
Personal Information, you consent to both our collection and such transfer of 
your Personal Information in accordance with this Privacy Notice.

Choices With Your Personal Information 
Whether you submit Personal Information to FNF is entirely up to you. 
You may decide not to submit Personal Information, in which case FNF 
may not be able to provide certain services or products to you.

You may choose to prevent FNF from disclosing or using your Personal 
Information under certain circumstances (“opt out”). You may opt out of 
any disclosure or use of your Personal Information for purposes that are 
incompatible with the purpose(s) for which it was originally collected or for 
which you subsequently gave authorization by notifying us by one of the 
methods at the end of this Privacy Notice. Furthermore, even where your 
Personal Information is to be disclosed and used in accordance with the 
stated purposes in this Privacy Notice, you may elect to opt out of such 
disclosure to and use by a third party that is not acting as an agent of FNF. 
As described above, there are some uses from which you cannot opt-out.

Please note that opting out of the disclosure and use of your Personal 
Information as a prospective employee may prevent you from being hired 
as an employee by FNF to the extent that provision of your Personal 
Information is required to apply for an open position.

If FNF collects Personal Information from you, such information will not 
be disclosed or used by FNF for purposes that are incompatible with the 
purpose(s) for which it was originally collected or for which you 
subsequently gave authorization unless you affirmatively consent to such 
disclosure and use.
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You may opt out of online behavioral advertising by following the 
instructions set forth above under the above section “Additional Ways 
That Information Is Collected Through the Website,” subsection “Third 
Party Opt Out.”

Access and Correction 
To access your Personal Information in the possession of FNF and correct 
inaccuracies of that information in our records, please contact us in the
manner specified at the end of this Privacy Notice. We ask individuals to 
identify themselves and the information requested to be accessed and 
amended before processing such requests, and we may decline to process 
requests in limited circumstances as permitted by applicable privacy 
legislation.

Your California Privacy Rights 
Under California’s “Shine the Light” law, California residents who 
provide certain personally identifiable information in connection with 
obtaining products or services for personal, family or household use are 
entitled to request and obtain from us once a calendar year information 
about the customer information we shared, if any, with other businesses 
for their own direct marketing uses. If applicable, this information would 
include the categories of customer information and the names and 
addresses of those businesses with which we shared customer information 
for the immediately prior calendar year (e.g., requests made in 2015 will 
receive information regarding 2014 sharing activities).
To obtain this information on behalf of FNF, please send an email message 
to privacy@fnf.com with “Request for California Privacy Information” in 
the subject line and in the body of your message. We will provide the 
requested information to you at your email address in response.

Please be aware that not all information sharing is covered by the “Shine 
the Light” requirements and only information on covered sharing will be 
included in our response.

Additionally, because we may collect your Personal Information from time 
to time, California’s Online Privacy Protection Act requires us to disclose 
how we respond to “do not track” requests and other similar mechanisms. 
Currently, our policy is that we do not recognize “do not track” requests 
from Internet browsers and similar devices.

FNF Compliance with California Online Privacy Protection Act 
For some websites which FNF or one of its companies owns, such as the 
Customer CareNet (“CCN”), FNF is acting as a third party service 
provider to a mortgage loan servicer. In those instances, we may collect 
certain information on behalf of that mortgage loan servicer for fulfilling a 
service to that mortgage loan servicer. For example, you may access CCN 
to complete a transaction with your mortgage loan servicer. During this 
transaction, the information which we may collect on behalf of the 
mortgage loan servicer is as follows:
 First and Last Name
 Property Address
 User Name
 Password
 Loan Number
 Social Security Number - masked upon entry
 Email Address
 Three Security Questions and Answers
 IP Address

The information you submit is then transferred to your mortgage loan 
servicer by way of CCN.

The mortgage loan servicer is responsible for taking action or making 
changes to any consumer information submitted through this website. 
For example, if you believe that your payment or user information is 
incorrect, you must contact your mortgage loan servicer.    

CCN does not share consumer information with third parties, other than 
those with which the mortgage loan servicer has contracted to interface 
with the CCN application.

All sections of the FNF Privacy Notice apply to your interaction with 
CCN, except for the sections titled Choices with Your Personal 
Information and Access and Correction. If you have questions regarding 
the choices you have with regard to your personal information or how to 
access or correct your personal information, you should contact your 
mortgage loan servicer.

No Representations or Warranties 
By providing this Privacy Notice, Fidelity National Financial, Inc. does not 
make any representations or warranties whatsoever concerning any 
products or services provided to you by its majority-owned subsidiaries. In 
addition, you also expressly agree that your use of the Website is at your 
own risk. Any services provided to you by Fidelity National Financial, Inc. 
and/or the Website are provided “as is” and “as available” for your use, 
without representations or warranties of any kind, either express or implied, 
unless such warranties are legally incapable of exclusion. Fidelity National 
Financial, Inc. makes no representations or warranties that any services 
provided to you by it or the Website, or any services offered in connection 
with the Website are or will remain uninterrupted or error-free, that defects 
will be corrected, or that the web pages on or accessed through the Website, 
or the servers used in connection with the Website, are or will remain free 
from any viruses, worms, time bombs, drop dead devices, Trojan horses or 
other harmful components. Any liability of Fidelity National Financial, Inc. 
and your exclusive remedy with respect to the use of any product or service 
provided by Fidelity National Financial, Inc. including on or accessed 
through the Website, will be the re-performance of such service found to be 
inadequate.

Your Consent To This Privacy Notice 
By submitting Personal Information to FNF, you consent to the collection 
and use of information by us as specified above or as we otherwise see 
fit, in compliance with this Privacy Notice, unless you inform us 
otherwise by means of the procedure identified below. If we decide to 
change this Privacy Notice, we will make an effort to post those changes 
on the Website. Each time we collect information from you following 
any amendment of this Privacy Notice will signify your assent to and 
acceptance of its revised terms for all previously collected information 
and information collected from you in the future. We may use comments, 
information or feedback that you may submit in any manner that we may 
choose without notice or compensation to you.
If you have additional questions or comments, please let us know by 
sending your comments or requests to:

Fidelity National Financial, Inc. 
601 Riverside Avenue 

Jacksonville, Florida 32204 
Attn: Chief Privacy Officer 

(888) 934-3354 
privacy@fnf.com

Copyright © 2015. Fidelity National Financial, Inc. All Rights Reserved. 

EFFECTIVE AS OF: MAY 1, 2015
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