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1

I, Thomas A. Seaman, declare as follows:

2

1.

I am the Court-appointed permanent receiver for Medical Capital

3 Holdings, Inc., Medical Capital Corporation, and Medical Provider Funding
4 Corporation VI, and their subsidiaries and affiliates, including Georgia Medical
5 Provider Financial Corporation (collectively, "Medical Capital" or the "Receivership
6 Entities"). The following facts are within my knowledge and if called as a witness
7 would testify to them under oath.
8

2.

The Southwest Atlanta Medical Center property, which is located at

9 501 Fairburn Road SW, Atlanta, Georgia (the "Property"), is approximately 75 acres
10 located at 501 Fairburn Road SW, Atlanta, Georgia. The developed portion
11 (approximately 17 acres) features a 114,297 square foot, four story, 125-bed acute
12 care hospital building, and a 31,470 square foot, two-story medical office building.
13

3.

In July 2005, Tracy L. Sayer Investments, LLC ("Sayer Investments")

14 issued a loan in the amount of $12.85 million, secured by the Property, to Southwest
15 Doctors Group, LLC ("SDG"), which owned the Property at the time. The hospital
16 was leased and operated by Legacy Medical Center ("Legacy").
17

4.

In January 2006, Medical Capital, as administrator for Medical

18 Provider Financial Corporation II ("MP II") issued a loan in the amount of
19 $2.5 million to SDG and took a security interest in the Property junior to that of
20 Sayer Investments. In March 2006, with a foreclosure by Sayer Investments
21 pending, Medical Capital (MP II) purchased the promissory note in favor of Sayer
22 Investments for approximately $15.5 million. At approximately the same time,
23 Medical Capital (MP IV, Series 1) issued a $13 million line of credit to Legacy,
24 which continued to lease and operate the hospital.
25

5.

In October 2006, Medical Capital (MP II) and SDG agreed to increase

26 the amount of the loan purchased from Sayer Investments by $3 million, bringing
27
28
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1 the total balance to approximately $18.8 million.1 In December 2006, the line of
2 credit issued to Legacy was increased to $14 million.
6.

3

In April 2007, SDG filed for relief under chapter 11 of the Bankruptcy

4 Code. The hospital ceased operations at this time. In July 2007, Medical Capital
5 (MP II) purchased the Property via credit bid in a bankruptcy court-approved
6 auction, and created Georgia Medical Provider Financial Corporation ("GMPFC") to
7 hold title to the Property.
7.

8

In August 2007, Medical Capital (MP IV, Series 2) issued a $500,000

9 loan to GMPFC, which was later increased to $2.5 million in November 2007, to
10 $9 million in January 2008, to $15 million in June 2008, and then to $18 million
11 later the same month. GMPFC hired Alvarez & Marsal ("A&M") in August 2007 to
12 oversee renovations to the Property and operate the hospital, which was reopened in
13 April 2008. A&M operated the hospital until January 16, 2009, when it was closed
14 due to lack of funding.
8.

15

Shortly after my appointment, I met with brokers Grubb & Ellis and

16 BRE Commercial, an affiliate of Grubb & Ellis ("Brokers"). Brokers had been hired
17 by Medical Capital prior to my appointment to market the Property. I instructed
18 them to continue to market the Property, and to tell all interested parties to make
19 their highest and best offer no later than October 9, 2009. The highest and best offer
20 received as of that date was from Isaac Organization, LLC. Therefore, subject to
21 Court approval, Isaac Organization and I entered into an Purchase and Sale
22 Agreement with a purchase price of $9.5 million. Unfortunately, no overbids were
23 received, and shortly before the sale hearing set for December 14, 2010, Isaac
24 Organization exercised its right not to pursue the transaction.
9.

25

At approximately the same time as Isaac Organization decided not to

26 pursue the transaction, I was contacted by affiliates of Southwest Atlanta Healthcare
27
28
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1 System, LLC ("SAHS"). I began to negotiate sale terms with Buyer while working
2 to preserve the CON, which was set to expire on January 15, 2010. I entered into a
3 short term lease with an affiliate of Intellidyne, LLC, an affiliate of SAHS, and
4 simultaneously, petitioned the DCH to extend the expiration date of the CON.
5 Under the lease, Intellidyne/SAHS took possession of the Property, as required to
6 obtain a provisional license to operate the hospital. Intellidyne also took
7 responsibility for maintaining the Property. Unfortunately, SAHS was unable to
8 obtain a provisional license in time and the DCH did not extend the CON expiration
9 date. Accordingly, the CON expired and SAHS began the process of applying for a
10 new CON.
10.

11

Nevertheless, SAHS and I continued to negotiate terms, and ultimately

12 executed a Purchase and Sale Agreement, subject to overbid and Court approval.
13 The sale price was $9.5 million, with $1.5 million to be paid in cash within one day
14 of the sale hearing, and $8 million, secured by a first deed of trust on the Property
15 and an irrevocable letter of credit, to be paid no later than November 1, 2010.
11.

16

I moved for approval of the sale. The overbid procedures and notice of

17 sale were approved on June 4, 2010, and the sale hearing was set for June 21, 2010.
18 No overbids were received. Shortly before the hearing, SAHS advised that it had
19 not yet obtained sufficient financing to make the $1.5 million payment, but it
20 expected to have the funding once the DCH completed its review of SAHS'
21 application for a CON. The review was scheduled to be completed by August 31,
22 2010. Accordingly, the parties stipulated to a continuance of the hearing to
23 September 13, 2010, which was approved by the Court.
12.

24

Shortly before the September 13, 2010 hearing, SAHS informed the

25 Receiver that the DCH's review of its CON application had been unilaterally
26 delayed by the DCH to September 30, 2010. Accordingly, the parties stipulated to a
27 second continuance of the hearing to October 18, 2010, which was approved by the
28 Court.
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On September 30, 2010, the DCH denied SAHS's CON application. At

2 the hearing on October 18, 2010, I withdrew the sale motion. Intellidyne remained
3 in possession of the Property pursuant to the lease, and SAHS filed an appeal of the
4 denial of its CON application. The appeal was unsuccessful. SAHS terminated the
5 purchase and sale agreement in April 2011. SAHS had made a non-refundable
6 $100,000 deposit, which I retained. Intellidyne defaulted on the lease by failing to
7 pay rent and certain operating expenses for the Property. I sued Intellidyne in
8 Georgia state court. The parties reached a settlement under which Intellidyne paid
9 the receivership estate $132,000 and the parties agreed to terminate the lease. The
10 receivership estate collected a total of $564,681.29 from Intellidyne as a result of the
11 lease, not the including the forfeited earnest money deposit in the amount of
12 $100,000.
13

14.

I then re-evaluated the marketing strategy for the Property and elected

14 to engage a new broker. I interviewed several brokers with expertise in medical and
15 medical office properties. Ultimately, I selected HealthAmerica Realty Group
16 ("Broker"). Broker and I also entered into a management agreement for the
17 Property under which Broker receives $3,000 per month to oversee the maintenance
18 of all improvements, security, parking lots and landscaping on the Property.
19

15.

Broker received five purchase offers in the following amounts:

20 (a) $6,000,000; (b) $2,000,000; (c) $2,000,000; (d) $5,000,000; and (e) 5,250,000. I
21 negotiated terms with the potential purchaser who made the $6,000,000 offer. A
22 dispute between the principals of the potential purchaser ensued, and when I
23 requested proof of funds to close the transaction, none of the partners were able to
24 provide such proof. Accordingly, I terminated negotiations.
25

16.

The potential purchaser who made the $5,250,000 offer intended to use

26 the Property as a medical facility, and therefore would need a CON. I determined
27 that it would not be in the best interests of the receivership estate to pursue another
28 sale contingent on the purchaser's receipt of a CON, especially with a CON for the
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1 Property having been denied in September 2010. However, if this potential
2 purchaser is willing to purchase the property without a contingency for a CON, it
3 can submit a qualified overbid. The minimum overbid amount is the same as its
4 offer – $5,250,000.
5

17.

The Receiver negotiated terms with Buyer, who made the $5,000,000

6 offer. Buyer will use the Property to conduct clinical trials. It is already conducting
7 such trials at another location in Atlanta, and therefore there are no licensing
8 contingencies in the Agreement.
9

18.

Medical Capital sunk approximately $50 million of investor money

10 into the Property. The former owner of the Property, Southwest Doctors Group
11 ("SDG"), which had borrowed approximately $21.3 million of investor money from
12 the Receivership Entities, was forced to close the hospital and file bankruptcy. SDG
13 then surrendered the Property to the Receivership Entities via credit bid in a
14 bankruptcy court-approved transaction. The Receivership Entities had also loaned
15 approximately $14 million of investor funds to Legacy Medical Center, the entity
16 that leased the Property from and operated the hospital for SDG. No amount was
17 ever collected from Legacy Medical Center.
18
19
20
21
22
23
24
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PURCHASE AND
SALE AGREEMENT AND JOINT ESCROW INSTRUCTIONS
THIS PURCHASE AND SALE AGREEMENT AND JOINT ESCROW
INSTRUCTIONS (this "Agreement") is entered into as of August 17, 2012 (the "Effective
Date") by and between 1161 RIDGE AVENUE, LLC, a Georgia limited liability company (and,
if applicable, its permitted assignee pursuant to Section 14.4 below, "Buyer") and Thomas A.
Seaman, Receiver ("Receiver"), appointed by the United States District Court for the Central
District of California, Southern Division (the "Court") for GEORGIA MEDICAL PROVIDER
FINANCIAL CORPORATION, a Georgia corporation ("GMPFC").
ARTICLE 1
PURCHASE AND SALE

1.1
Agreement of Purchase and Sale. Pursuant to that certain Preliminary
Injunction and Order Appointing a Permanent Receiver (the "Order") entered on August 18,
2009 by the Court in Case No. SACV 09-818 DOC (RNBx) (the "Case"), Receiver was
appointed receiver of GMPFC. Seller agrees to sell and convey the Property (as defined below)
to Buyer, and Buyer agrees to purchase the Property from Seller, subject to the terms and
conditions set forth in this Agreement.
1.2
The term "Seller" as used in this Agreement shall mean the Receiver in
connection with the sale ofthe Property.
1.3
For purposes of this Agreement, the "Property" shall mean and include in its
present "AS-IS", "WHERE IS" condition, all of Seller's right, title and interest in and to the
following:
(i)
that certain land located at 501 Fairburn Road SW, Atlanta, Georgia, and
more particularly described in Exhibit "A" attached hereto and incorporated herein by
this reference (the "Land");
(ii)
any and all rights, privileges and easements appurtenant to the Land and
owned by Seller, if any, including development rights, air rights, water, water rights,
riparian rights and water stock relating to the Land and rights-of-way or other
appurtenances used exclusively in connection with the beneficial use and enjoyment of
the Land (collectively, the "Appurtenances");
(iii)
all improvements and fixtures located on the Land, including the buildings
commonly known as "Southwest Atlanta Hospital," as well as any other buildings and
structures located on the Land and all on-site parking structures or spaces (collectively,
the "Improvements" and together with the Land and the Appurtenances, the "Real
Property");
(iv)
any and all tangible personal property including, by way of example and
not by limitation, all apparatus, equipment, computer equipment, software, furniture,
appliances, food, beverage, linen or other inventory owned by Seller, if any, and located
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on and used in connection with the ownership, use, operation or maintenance of the Real
Property and hnprovements, other than the security cameras at the Property (the
"Personal Property");
(v)
to the extent assignable, and to the extent that Buyer directs Seller not to
terminate on or prior to Closing, all rights of Seller under equipment leases, service
contracts, utility contracts and maintenance contracts in effect as of the Effective Date
with respect to Seller's operation of the Property (the "Contracts");
(vi)
all permits, licenses, registrations, certificates, variances, consents,
authorizations, governmental approvals and other entitlements necessary for the
ownership, use, operation or maintenance of the Real Property or otherwise relating in
any way to the Real Property (the "Permits") to the extent such Permits are owned by
Seller, if any, and are transferrable under applicable law;
(vii) to the extent assignable, any warranty or guaranty rights relating to the
Real Property or the Personal Property, if any (the "Warranties"); and
(viii) to the extent assignable, all ofGMPFC's trademark and trade name rights,
rights to the name "Southwest Atlanta Hospital" and all other names used, and all title
and interest in and to any and all intellectual property which relate to the Property, each
as they relate to the ownership, use or operation of the Property, to the extent owned or
controlled by Seller, if any; and any other intangible personal property owned or
controlled by Seller and used in or related to the ownership, use, operating or
maintenance ofthe Real Property (the "Intangible Property").
1.4
Closing Date. The closing of the purchase and sale ofthe Property (the
"Closing") shall occur on or before the date that is (a) at least three (3) days following the Court
Approval Date (as defined below) and (b) no more than sixty-three (63) days following the Court
Approval Date (the "Closing Date"). Buyer and Seller shall agree upon the Closing Date within
two (2) business days after the Court Approval Date. On the Closing Date, TIME SHALL BE
DEEMED OF THE ESSENCE with respect to Buyer's obligation to close. For purposes hereof,
the "Court Approval Date" shall be the date the Court enters the Auction Confirmation Order
(as defined below).
ARTICLE 2
PURCHASE PRICE
2.1
Purchase Price. The purchase price for the Property shall be Five Million and
Noll 00 Dollars ($5,000,000.00) (the "Purchase Price"), which shall be subject to an Auction (as
defined below) pursuant to Section 15 hereof.
2.2
follows:

Payment of the Purchase Price. Buyer shall pay the Purchase Price to Seller as

a.
On or prior to the Effective Date, Buyer shall deposit with Escrow Holder
(as defined below) by a confirmed Federal Reserve wire transfer of funds (hereinafter referred to
as "Immediately Available Funds"), the sum of Two Hundred Sixty-Two Thousand Five

959800.0510C
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Hundred and Noll 00 Dollars ($262,500.00) (with all interest earned thereon, the "Initial
Deposit"). Subject to Sections 6.3c, 12.la, 12.2a, 12.2c, 13.2 and 15 hereof, expressly entitling
Buyer to a refund ofthe Initial Deposit in specific circumstances, the Initial Deposit shall
become nonrefundable to Buyer upon the expiration of the Inspection Period (as defined below),
and Escrow Holder shall release the Initial Deposit to Seller within one (I) business day
immediately following the expiration of the Inspection Period.
b.
Provided that Buyer has not tenninated this Agreement pursuant to
Section 4.l(b) below, not later than 5:00 p.m. (Eastern Time) on the third (3 rd) business day
immediately following Court Approval (as defined in Section 6.3a(iii) below), Buyer shall
deposit or cause to be deposited with Escrow Holder, in Immediately Available Funds, the sum
ofTbree Hundred Thousand and No/IOO Dollars ($300,000.00) (the "Additional Deposit"). The
Additional Deposit shall immediately be released by Escrow Holder to Seller. The Initial
Deposit and the Additional Deposit (if and when the Additional Deposit is deposited by Buyer
with Escrow Holder as provided herein) are collectively referred to herein as the "Deposit."
Except as otherwise provided in this Agreement, the Additional Deposit shall not be refundable
to Buyer. In the event Escrow Holder has not received the Additional Deposit by 5:00 p.m.
(Eastern Time) on the third (3 m) business day immediately following Court Approval, then
Buyer shall be deemed to have defaulted under this Agreement.
c.

The Deposit shall be credited against the Purchase Price at Closing.

d.
At least one (I) business day prior to the Closing Date, Buyer shall deposit
or cause to be deposited with Escrow Holder, in Immediately Available Funds, the balance of the
Purchase Price and all other amounts payable by Buyer pursuant to this Agreement.

2.3

Escrow Provisions Regarding Deposit.

a
Escrow Holder shall hold the Initial Deposit and make delivery of the
Deposit to the party entitled thereto under the tenns of this Agreement. Escrow Holder shall
invest the Initial Deposit in an interest-bearing account maintained at a federally insured bank or
savings and loan association as approved by Seller and Buyer, and all interest and income
thereon shall become part of the Deposit and shall be remitted to the party entitled to the Deposit
pursuant to this Agreement.
b.
Escrow Holder shall hold the Deposit until the earlier occurrence of (i) the
date on which Escrow Holder shall be authorized to disburse the Deposit as set forth in Section
2.2, or (ii) the date on which Escrow Holder shall be authorized to disburse the Deposit as set
forth in Section 2.3c. The tax identification numbers of the parties shall be furnished to Escrow
Holder upon request.
c.
If either party makes a written demand upon Escrow Holder for payment
of the Deposit, Escrow Holder shall give written notice to the other party of such demand. If
Escrow Holder does not receive a written objection from the other party to the proposed payment
of the Deposit within five (5) business days after the giving of such notice, Escrow Holder is
hereby authorized to make the payment pursuant to such demand; provided, however, that in the
event such demand for payment of the Deposit has been made by Buyer (and Escrow Holder
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does not receive a written objection from Seller within five (5) business days after the giving of
such notice), as a pre-condition to the release of the Deposit to Buyer, Buyer shall return all
reports and information and Materials (as defined in Section 4.1a below) provided to Buyer and
Buyer shall deliver to Seller any reports,studies or other information prepared or compiled for
Buyer by any Consultant (as defined in Section 4.1 c below) or other third-party in connection
with Buyer's investigation ofthe Property ("Third-Party Reports"). Buyer shall assign to
Seller, AS-IS and without representation or warranty as to accuracy or completeness, and subject
to the proprietary rights of any third party Consultants and any limitations imposed by them, all
right, title and interest of Buyer in and to all or any portion of such Third-Party Reports as
specified by Seller; provided, however, that this Section 2.3c shall not apply to: (a) confidential
information; (b) any information subject to a legal privilege (including legal memoranda); or
(c) accounting and financial information (including financial models regarding the Property). If
Escrow Holder does receive such written objection within such five (5)-business day period,
Escrow Holder shall continue to hold such amount until otherwise directed by written
instructions from the parties to this Agreement or a final judgment of the Court or arbitrator's
decision. However, Escrow Holder shall have the right at any time to deposit the Deposit and
interest thereon, if any, with the Court. Escrow Holder shall give written notice of such deposit
to Seller and Buyer. Upon such deposit, Escrow Holder shall be relieved and discharged of all
further obligations and responsibilities hereunder.
d.
Escrow Holder, as the person responsible for closing the transaction
within the meaning of Section 6045(e)(2)(A) of the Internal Revenue Code of 1986, as amended
(the "Code"), shall file all necessary information, reports, returns, and statements regarding the
transaction required by the Code including the tax reports required pursuant to Section 6045 of
the Code. Further, Escrow Holder agrees to indemnify and hold Buyer, Seller, and their
respective attorneys and brokers and Brokers (as defined in Section 14.1 below) harmless from
and against any losses resulting from Escrow Holder's failure to file the reports Escrow Holder is
required to file pursuant to this Section.
e.
The provisions of this Section 2.3 shall survive the termination of this
Agreement, and if not so terminated, the Closing and delivery of the Deed (as defined below) to
Buyer.

ARTICLE 3
CONDITION OF TITLE
3.1

Approval of Title.

a.
During the Inspection Period, Buyer shall order from Chicago Title
Insurance Company (as serviced by an approved Chicago Title Insurance Company agency) (the
"Title Company"): (i) a title report for the Real Property (the "Title Report") issued by the
Title Company; and (ii) copies of all documents of record referred to in the Title Report as
exceptions to title to the Real Property (the "Title Documents").
b.
During the Inspection Period, Seller shall deliver or make available to
Buyer the ALTA Survey of the Real Property dated December 2, 2009 (the "Existing Survey").
Buyer may elect, at its expense, to revise, modify, or re-certify the Existing Survey (the Existing

959800.05fOC
298591·00027f8-14-12fjrpf

-4-

Case 8:09-cv-00818-DOC-RNB Document 912-1 Filed 11/16/12 Page 13 of 60 Page ID
#:21050

Survey, as may be so revised, modified, or re-certified, the "Survey") as necessary in order for
the Title Company to delete the survey exception from the Title Policy (as defined below) and
issue ALTA Extended Coverage title insurance, and to otherwise satisfy Buyer's objectives;
provided, however, in no event shall the issuance or receipt of such revised, modified, or
re-certified Survey be a condition precedent to, or delay, the Closing.
c.
Buyer shall have the period between the Effective Date and twenty (20)
business days prior to the expiration of the Inspection Period (the "Title Review Period") to
review title to the Real Property as disclosed by the Title Report and the Survey. All matters
shown in the Title Report, the Title Documents and the Survey which are not objected to by
Buyer by delivery of written notice thereof ("Buyer's Title Objection Notice") to Seller on or
before the end of the Title Review Period shall be conclusively deemed to be accepted by Buyer.
If Buyer timely delivers to Seller Buyer's Title Objection Notice prior to the end ofthe Title
Review Period specifying Buyer's objection to any title exception pertaining to the Real Property
shown in the Title Report, the Title Documents or the Survey (each a "Title Objection" and
collectively the "Title Objections"), Seller may, but shall not be obligated to, eliminate or cure
(by title endorsement from the Title Company or otherwise) some or all of such Title Objections;
provided, however, if Seller is able and willing to eliminate or cure some or all of such Title
Objections, Seller shall notify Buyer in writing within three (3) business days after the end ofthe
Title Review Period ("Seller's Notice Period") of those Title Objections Seller intends to
eliminate or cure (said notice hereinafter called "Seller's Title Notice") and in which case the
elimination or curing by Seller of the Title Objections specified by Seller for cure or elimination
in Seller's Title Notice in a manner reasonably satisfactory to Buyer shall be a condition to
Buyer's obligation to consummate the transaction contemplated hereunder. If Seller does not
deliver Seller's Title Notice to Buyer within Seller's Notice Period, Buyer is deemed to be
notified that Seller is unable or unwilling to eliminate or cure the Title Objections. If Seller
(i) does not timely deliver Seller's Title Notice or (ii) notifies or is deemed to have notified Buyer
that Seller is unable or unwilling to cure any particular Title Objection, then Buyer shall be
deemed to have waived those Title Objections which Seller is unable or unwilling to eliminate or
cure unless on or before the close of the Inspection Period ("Buyer's Response Period"), Buyer
delivers to Seller and Escrow Holder Buyer's termination notice terminating this Agreement.
Notwithstanding the foregoing provisions of this Section 3.1c to the contrary, Buyer and Seller
acknowledge that although Seller has no obligation to cure any title matters, Seller does agree as
a precondition to Buyer's obligation to close on the purchase of the Real Property to deliver title
to the Real Property at Closing pursuant to the Court Approval free and clear of (A) delinquent
real property taxes, (B) mechanics' liens and deeds of trust created by, under or through Seller,
which liens Seller shall cause to be released at or prior to Closing (with Seller having the right to
apply the Purchase Price or a portion thereof for such purpose), and (C) all matters which Seller
has agreed to eliminate in Seller's Title Notice.
d.
As used herein, "Permitted Exceptions" shall mean: (i) standard title
company exclusions and exceptions, including zoning and building ordinances and regulations in
effect on the Closing Date; (ii) all general and special real property taxes and assessments, a lien
not yet due and payable; (iii) any other liens, easements, encumbrances, covenants and/or defects
in title arising through or under Buyer; (iv) conditions and restrictions of record as set forth in
the Title Documents; (v) conditions and restrictions of record created under the signature of
Buyer; and (vi) matters which would be disclosed by an accurate survey of the Property.
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3.2
Title Policy. Buyer may obtain an ALTA Owner's Title Insurance Policy (the
"Title Policy") from the Title Company as of the Closing Date. If Buyer elects to obtain such
Title Policy, Buyer shall obtain, at its sole cost, any survey in addition to the Existing Survey (or
any changes or revisions to the Existing Survey) which may be required in cormection with the
ALTA Owner's Extended Coverage Title Insurance Policy and any endorsements requested by
Buyer and Buyer shall be solely responsible for the Title Company's acceptance of the Existing
Survey (or any changes or revisions to the Existing Survey). The Title Policy shall be in the
amount of the Purchase Price and shall insure fee title to the Land in Buyer subject only to the
Permitted Exceptions.
3.3
Disclaimer of Title, Warranty. Nothing in this Agreement shall be construed as
a warranty or representation by Seller, either express or implied, concerning Seller's title to the
Real Property, and Seller makes no such warranty or representation. Buyer is relying solely
upon the Title Report, the Title Policy and the Deed from Seller to Buyer recorded at Closing
and Buyer's own Inspections (as defined in Section 4.1a below), the Court Approval (as defined
in Section 6.3a(iii») and the Auction Confirmation Order (as defined in Section 15.10) respecting
GMPFC's title to the Real Property.
ARTICLE 4
BUYER'S DUE DILIGENCE
4.1

Due Diligence Investigations.

a.
Inspection Period. To the extent in Seller's possession, Seller agrees to
deliver or make available to Buyer within five (5) business days after the Effective Date, for
informational purposes only and without any representation or warranty of any kind, copies of
those documents listed on Exhibit "B" attached hereto (the "Materials"). Buyer shall have until
5:00 p.m. Eastern Time on the date that is seventy-five (75) days after the Effective Date (the
"Inspection Period"), and following prior written notice from Buyer to Seller and
HealthAmerica Realty Group, L.L.C., Seller's manager at the Property (the "Property
Manager"), to inspect at the Real Property and make copies of any other documents, property
records and other information (other than the Excluded Documents, as defined below) relating
exclusively to the ownership, operation, maintenance and condition of the Property (such
inspections hereinafter referred to as "Inspections"), but only if and to the extent such
documents and property records are in Seller's possession. The scope of Buyer's due diligence
evaluation shall include Buyer's independent determination of its ability to operate the Property
for Buyer's intended use following the Closing. Notwithstanding anything in this Section 4.1 to
the contrary, Seller shall have no obligation to make available to Buyer, and Buyer shall have no
right to inspect or make copies of, any of the Excluded Documents. As used herein, "Excluded
Documents" shall mean any documents involving GMPFC's financing or refmancing of the
Property, any purchase and escrow agreements and correspondence pertaining to GMPFC's
acquisition of the Property, any documents pertaining to the potential acquisition of the Property
by any past or prospective purchasers, any third party purchase inquiries and correspondence,
appraisals ofthe Property, internal budgets or financial projections, GMPFC's entity
documentation, any other internal documents, and any documents which are subject to a legal
privilege or other confidentiality obligation or which Carillot be disclosed by the terms of any
law, regulation or governmental directive.
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b.
Due Diligence/Termination Right. Buyer shall have until 5:00 p.m.,
Eastern Time, on the last day of the Inspection Period in which to (i) examine, inspect, and
investigate the Materials and the Property and, in Buyer's sole and absolute judgment and
discretion, detennine whether the Property is acceptable to Buyer, (ii) obtain all necessary
internal approvals, and (iii) satisfY all other contingencies of Buyer. Notwithstanding anything
to the contrary in this Agreement, Buyer may tenninate this Agreement for any reason or no
reason by giving written notice oftennination to Seller and Escrow Holder on or before
5:00 p.m., Eastern Time, on the last day of the Inspection Period, in which case the Initial
Deposit (and all interest accrued thereon) shall be delivered by Escrow Holder to Buyer. If
Buyer does not give any notice, Buyer will be deemed to have agreed to go forward under this
Agreement. If Buyer gives written notice to proceed to Closing to Seller and Escrow Holder on
or before 5:00 p.m., Eastern Time on the last day of the Inspection Period or is deemed to have
agreed to go forward by virtue of failing to give any notice prior to the expiration of the
Inspection Period, (w) the Initial Deposit (and all interest accrued thereon) shall be released to
Seller (and no interest shall accrue on the Initial Deposit after the date of such release pursuant to
Section 2.2a), (x) this Agreement shall continue in full force and effect, (y) Buyer shall be
deemed to have waived its right to tenninate this Agreement pursuant to Sections 3.1 and this
Section 4.1, and (z) Buyer shall be deemed to have acknowledged that it has received or had
access to all the Materials and conducted all Inspections that it considers important.
c.
Mechanic's Liens. Buyer shall not pennit any mechanic's or
materialmen's liens or any other liens to attach to the Property by reason of the perfonnance of
any work or the purchase of any materials by Buyer and Buyer's agents, contractors, engineers,
surveyors, attorneys, employees, representatives, designees, consultants or any other party in
connection with any inspections conducted by or for Buyer ("Consultants"). The provisions of
this Section 4.1 c shall survive the tennination of this Agreement, and if not so tenninated, shall
survive the Closing and delivery of the Deed for the Property to Buyer.
4.2

Right of Entry.

a.
Buyer's Right of Access. Until the Closing Date or, if sooner, the date
this Agreement is tenninated, Buyer shall have a limited, non-exclusive license to enter upon the
Real Property, at Buyer's sole cost and expense, in order to conduct such Inspections of the
Property as Buyer deems necessary or desirable; provided, however, that Buyer shall restore any
damage done to the Property in connection with any such Inspections perfonned by or on behalf
of Buyer and Buyer shall not be entitled to review any Excluded Documents which may be
stored at the Property. Buyer's right of entry shall be subject to Seller's written consent and
conditioned upon the following protocol: Buyer shall notifY Seller pursuant to Section 14.2
below of any request for entry giving the proposed time of entry, its approximate duration and
the nature of the entry, test, investigation or other matter (which, in any event, shall not include
any invasive testing or inspection, including any Phase II environmental investigation without
Seller's prior written consent, which may be withheld or granted in Seller's sole and absolute
discretion), together with the parties that will be present. Unless a later time of entry is proposed
by Buyer, Seller shall provide Buyer with access to the Property within two (2) business days of
Seller's delivery of a request for entry. Buyer shall pennit Seller to have a representative present
during all Inspections conducted with respect to the Property. No consent by Seller to any such
activity shall be deemed to constitute a waiver by Seller or assumption ofliability or risk by
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Seller. Buyer hereby agrees to restore, at Buyer's sole cost and expense, the Property to the same
condition existing immediately prior to Buyer's exercise of its rights pursuant to this
Section 4.2a. Buyer shall comply with all applicable laws and govermnental regulations
applicable to the Property and shall indemnifY, defend, protect and hold harmless Seller, GMPFC
and the Property from any and all claims (known or unknown), liabilities, damages and costs,
including attorneys' fees and costs, arising out of any entry onto the Real Property for purposes
contemplated herein by Buyer or its Consultants.
b.
Insurance Requirements. As a prior condition to any entry onto the
Land (and for purposes hereof, any environmental inspections or soils tests shall not be
considered routine inspections), Buyer shall maintain, and cause its Consultants to maintain and
keep in effect, if Buyer elects to have any or all inspections and tests to be conducted by its
Consultants, public liability insurance coverage insuring against any liability arising out of any
entry, inspections, investigations, tests or studies of the Property pursuant to the provisions
hereof. Such insurance coverage maintained by Buyer and its Consultants shall be in the amount
of One Million Dollars ($1,000,000.00) per occurrence and Two Million Dollars ($2,000,000.00)
aggregate for injury to or death of one or more persons in an occurrence and for damage to
tangible property (including loss of use) in an occurrence. The insurance coverage maintained
by Buyer and its Consultants shall insure the contractual liability of Buyer covering the
indemnities herein and shall (i) name GMPFC, Receiver and Receiver's successors, assigns and
affiliates, Seller and Seller's successors, assigns and affiliates as additional insureds, and
(ii) contain a provision that "the insurance provided by Buyer hereunder shall be primary and
non-contributing with any other insurance available to Seller." Prior to Buyer's or its
Consultants' entry onto the Property, Buyer shall deliver to Seller certificates of insurance
evidencing such coverage and further evidencing that such coverage may only be terminated or
modified upon not less than thirty (30) days prior written notice to Seller. The provisions of this
Section 4.2 shall survive the termination of this Agreement, and ifnot so terminated, shall
survive the Closing and delivery of the Deed for the Property to Buyer.

4.3
Escrow Cancellation Charges. In the event the Escrow shall fail to close by
reason of a party's default, the defaulting party shall be liable for all Escrow cancellation charges,
including the costs of the title examination, Title Report and escrow fee.
ARTICLES
SELLER'S OBLIGATIONS

5.1
General Operation of the Property. Buyer acknowledges that the Property has
not been in operation and the Property has only been minimally maintained. Seller shall not be
required to expend funds except for those funds reasonably required to minimally maintain and
secure the Property until the date of Closing. Additionally, Seller agrees to use reasonable
efforts not to permit any Personal Property to be removed from the Real Property prior to
Closing or earlier termination of this Agreement.
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ARTICLE 6
CLOSING
6.1
Escrow. Buyer and Seller shall open an escrow ("Escrow") with Chicago Title
Insurance Company, Attention: Lori Beasley, 4041 MacArthur Boulevard, Suite 490, Newport
Beach, California 92660 (the "Escrow Holder"). Escrow Holder shall execute the Escrow
Holder Signature Page attached hereto and return one fully executed original of this Agreement
and the Escrow Holder Signature Page and the Broker Signature Pages to each of Seller and
Buyer; provided, however, that (a) Escrow Holder's signature hereon shall not be a prerequisite
to the binding nature of this Agreement on Buyer and Seller, and the same shall become fully
effective upon execution by Buyer and Seller, and (b) the signature of Escrow Holder will not be
necessary to amend any provision of this Agreement other than Section 2.3. The Closing of the
purchase and sale ofthe Property shall be consummated through Escrow in accordance with the
provisions of this ARTICLE 6 and the other provisions of this Agreement.
Escrow Instructions for Closing. This Agreement shall constitute joint
6.2
instructions from Buyer and Seller to Escrow Holder for the transaction contemplated hereby.
The parties agree to execute and deliver to the Escrow Holder reasonable and customary
additional escrow instructions in the usual form of Escrow Holder for the purpose of
consummating the purchase and sale contemplated by this Agreement; provided, however, that
standard extension provisions in such escrow instructions shall not apply; and provided, further,
that in the event of any conflict between this Agreement and any escrow instructions, the
provisions of this Agreement shall control. Escrow Holder shall perform all customary functions
of an escrow holder to consummate this transaction, including among other duties the calculation
of the prorations and Closing Costs (as defined in Section 6.7 below) required by this
Agreement, as well as serving as depository for all funds, instruments, and documents needed for
the Closing. Upon the Closing, Escrow Holder is hereby instructed to remit all sales proceeds
from the sale of the Property to an interest-bearing account maintained at a federally insured
bank or savings and loan association established by Seller, which sales proceeds shall be held
and distributed in the manner set forth in the Order Approving the Sale (as defined below). For
the sake of clarity, Escrow Holder's remittance of all sales proceeds from the sale of the Property
pursuant to the manner set forth in the foregoing sentence shall mean that such sales proceeds
shall be remitted to Receiver. The parties acknowledge that Escrow Holder is acting solely as a
stakeholder at their request and for their convenience, and that Escrow Holder shall not be
deemed to be the agent of either of the parties for any act or omission on its part unless taken or
suffered in bad faith in willful disregard ofthis Agreement or involving gross negligence. Seller
and Buyer jointly and severally release Escrow Holder from any and all liability for costs, claims
and expenses, including reasonable attorney's fees, incurred in connection with the performance
of Escrow Holder's duties hereunder, except with respect to actions or omissions taken or
suffered by Escrow Holder in bad faith, in willful disregard of this Agreement or involving gross
negligence on the part of the Escrow Holder.
6.3

Closing Conditions.

a.
Buyer's obligation to Close is subject to satisfaction of the following
conditions, which are for the benefit of Buyer and may be waived by Buyer in its sole discretion:
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(i)
Seller shall not, as of the Closing Date, be in material defanlt in the
performance of Seller's obligations under this Agreement (including Seller's obligation to make
the deliveries required by Section 6.5 below).
(ii)
Seller's representations and wan-anties set forth in Article 7 of this
Agreement shall be true and con-ect in all material respects when made and shall be true and
con-ect in all material respects as ofthe Closing Date.
(iii)
The Court shall have approved the transaction contemplated herein
(including an authorization to convey the Property to Buyer free and clear of all liens other than
Permitted Exceptions), pursuant to an order that is acceptable to both Seller and Buyer (the
"Court Approval").
(iv)
Title Company shall have committed to issue, upon the sole
condition of the payment of its regularly scheduled premium, a Title Policy on the Closing Date
subject only to the Permitted Exceptions (it being understood that deletion of any of the
Permitted Exceptions from the Title Policy shall not be a condition to Closing).
b.
Seller's obligation to Close is subject to satisfaction of the following
conditions, which are for the benefit of Seller and may be waived by Seller in its sole discretion:
(i)
Buyer's representations and wananties set forth in this Agreement
shall be true and con-ect in all material respects when made and shall be true and con-ect in all
material respects as of the Closing Date.
(ii)
All ofthe documents and funds required to be delivered by Buyer
to Seller or Escrow Holder (as the case may be) at Closing pursuant to the terms and conditions
hereof shall have been delivered.
(iii)
Seller shall have received all consents, documentation and
approvals necessary to consununate and facilitate the transactions contemplated hereby,
including the Court Approval and as may be required by law. Seller shall not seek Court
Approval until expiration of the Inspection Period.
(iv)
Buyer shall not, as of the Closing Date, be in default (following
notice and opportunity to cure said default pursuant to Section 13.1 below) in the performance of
its obligations under this Agreement.
c.
If the purchase and sale fails to Close by the Closing Date due to a failure
of a Closing condition, the party for whose benefit the Closing condition is set forth may
terminate this Agreement at any time thereafter until the Closing occurs, so long as the failure of
the Closing condition is not caused by such party's breach of its obligations under this
Agreement. If Buyer so terminates, it shall be entitled as its sole and exclusive remedy to the
return of the Deposit.
d.
For clarification purposes only, Buyer acknowledges it shall not be a
condition precedent that Buyer have received a Certificate of Need for the Property.
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6.4
Buyer's Deliveries. At least one (1) business day prior to the Closing Date,
Buyer shall deliver to Escrow Holder:
a.
The balance of the Purchase Price, and all costs and fees required to be
paid by Buyer pursuant to Sections 6.6 and 6.7 below, all in Immediately Available Funds;
b.
Any declaration or other statement which may be required to be submitted
to the local assessor with respect to the terms of the sale of the Property;
c.

A Proration Schedule prepared pursuant to Section 6.6. executed by

Buyer;
d.
A countersigned counterpart of the Bill of Sale in the form attached as
Exhibit "C" (the "Bill of Sale");
e.
A countersigned counterpart of a General Assignment in the fonn attached
as Exhibit "D" (the "General Assignment");
f.
Resolutions, certificates of good standing, and such other organizational
documents, in form acceptable to the Title Company, authorizing the execution, delivery and
performance by Buyer of this Agreement and all other documents and instruments to be executed
and delivered by Buyer pursuant to the terms hereof and designating one or more members to
execute documents on Buyer's behalf in connection with this transaction; and
g.
Such other documents and instruments as may be reasonably requested by
Seller or by the Escrow Holder in order to consummate this transaction.

6.5
Seller's Deliveries. At least one (1) business day prior to the Closing Date, Seller
shall deliver to Escrow Holder:
a.
A fully executed and acknowledged deed in the form attached as
Exhibit "E" conveying the Land to Buyer (the "Deed");
b.

A Proration Schedule prepared pursuant to Section 6.6. executed by Seller;

c.

A countersigned counterpart of the Bill of Sale;

d.

A countersigned counterpart of the General Assignment;

e.

A FIRPTA certificate, duly executed by Seller;

f.
A Certificate of Affidavit as to whether (A) Seller is a resident of the State
of Georgia (as defined in O.C.G.A. § 48-7-128(a), or (B) Seller is deemed to be a resident of the
State of Georgia pursuant to O.C.G.A. § 48-7-128, or (C) the sale of the Property by Seller is
otherwise exempt from the withholding requirements of O.C.G.A. § 48-7-128;
g.
A completed 1099-S request for taxpayer identification number and
certification, and acknowledgment;
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h.
Any master keys for the Property in Seller's possession (if any) (which
shall be delivered outside of Escrow notwithstanding anything to the contrary set forth above);
and
i.
Such other documents and instruments as may be required herein or
reasonably requested by the Escrow Holder in order to consummate this transaction.

6.6

Prorations.

a.
General. All normal and customarily proratable items, including
operating expenses, all current installments of real estate taxes, assessments, bonds and personal
property or use taxes, if any, shall be prorated as of the Closing Date. If, however, subsequent to
the Closing, by reason of any change in assessment or change in rate or any other reason
(including, without limitation, a reduction ofthe assessment based on tax appeals), the real estate
taxes for the fiscal year covered by such apportionment should be determined to vary from those
apportioned, the amount of any refund received by, or payment due from, Buyer shall be
apportioned between Seller and Buyer as of the Closing Date at the request of either party (all
subject to the provisions of Section 6.6g below). Escrow Holder shall prepare and deliver to
Seller and Buyer a proration schedule (the "Proration Schedule") of the adjustments described
in this Section 6.6 no later than two (2) business days prior to Closing. Such adjustments shall
be paid by Buyer to Seller (if the prorations result in a net credit to Seller) or by Seller to Buyer
(if the prorations result in a net credit to Buyer), by increasing or reducing the cash to be paid by
Buyer at Closing. Any apportionments and prorations which are not expressly provided for
below shall be made in accordance with customary practice in Fulton County, Georgia.
b.
Operating Expenses. All ofthe operating and maintenance expenses and
taxes (including personal property taxes but excluding real estate taxes which are addressed in
subsection d. below) incurred in operating the Property and any other costs incurred in the
ordinary course of business for the management and operation of the Property, shall be prorated
on an accrual basis. Seller shall pay all such expenses that accrue prior to Closing and Buyer
shall pay all such expenses that accrue from and after the Closing Date.
c.
Utilities. The final readings and final billings for utilities will be made if
possible as of the Closing Date, in which case Seller shall pay all such bills as of the Closing
Date and no proration shall be made at the Closing with respect to utility bills. Otherwise, a
proration shall be made based upon the parties' reasonable good faith estimate and a
readjustment made within thirty (30) days after the Closing, if necessary. Seller shall be entitled
to the return of any deposit(s) posted by Seller, GMPFC or any prior owner ofthe Property with
any utility company, and Seller shall notify each utility company serving the Property to
terminate Seller's or GMPFC's account, effective as of noon on the Closing Date.
d.
Real Estate Taxes .. Any real estate ad valorem or similar taxes for the
Property, or any installment of assessments payable in installments which installment is payable
in the calendar year of Closing, shall be prorated to the date of Closing, based upon actual days
involved. The proration of real estate taxes or installments of assessments shall be based upon
the assessed valuation and tax rate figures (assuming payment at the earliest time to allow for the
maximum possible discount) for the year in which the Closing occurs to the extent the same are
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available; provided, however, that in the event that actual figures (whether for the assessed value
of the Property or for the tax rate) for the year of Closing are not available at the Closing Date,
the proration shall be made using figures from the preceding year (assuming payment at the
earliest time to allow for the maximum possible discount). Seller shall have the right, but not the
obligation, to file a tax appeal for the 2012 tax year prior to or after the Closing. To the extent
any such appeal results in a decrease in taxes for Buyer's benefit, Buyer shall pay to Seller, up to
the amount of any benefit to Buyer, a pro-rata portion of Seller's costs in filing and pursuing the
tax appeal, including without limitation the costs of Seller's tax consultant.
Insurance Premiums. No proration shall be made in relation to insurance
e.
premiums and insurance policies will not be assigued to Buyer.

f.
Employees. Seller does not have any employees at the Property. All
employees at the Property are employees of the Property Manager.
g.
Post Closing Adjustments. In general, and except as provided in this
Agreement or the documents delivered by the parties for the Closing, all income and expenses
shall be prorated as of midnight at the end of the day before Closing (the "Proration Time").
Seller shall pay all expenses relating to the operation of the Property for the period prior to the
Proration Time and Buyer shall pay all expenses relating to the operation of the Property for the
period commencing on and after the Proration Time. Buyer or Seller may request that Buyer and
Seller undertake to re-adjust any item on the Proration Schedule (or any item omitted therefrom);
provided, however, that neither party shall have any obligation to re-adjust any items (a) after the
expiration of sixty (60) days after Closing (except with respect to real estate taxes, for which the
readjustment period shall extend one (1) year after Closing), or (b) subject to such sixty (60)-day
period (or one (1) year period with respect to real estate taxes), unless such items exceed Five
Thousand and No/lOO Dollars ($5,000.00) in magnitude (either individually or in the aggregate).
The provisions of this Section 6.6 shall survive the Closing and delivery of the Deed for the
Property to Buyer.
6.7
Closing Costs. Seller shall pay: (a) the State of Georgia Real Estate Transfer
Tax payable in connection with the conveyance of the Property, (b) Seller's attorneys' fees, and
(c) fifty percent (50%) of Escrow Holder's escrow fees. Buyer shall pay all other costs and
expenses of this transaction, including (i) the title examination costs, (ii) the costs ofthe
premium for the Title Policy and the Survey (other than the Existing Survey); (iii) all recording
costs, (iv) Buyer's attorneys' fees, and (v) fifty percent (50%) of Escrow Holder's escrow fees.
6.8
Possession Upon Closing. Seller shall deliver possession of the Property to
Buyer (subject to the Permitted Exceptions) upon the Closing.
Termination of this Agreement. In the event this Agreement is terminated in
6.9
accordance with the provisions of Sections 6.3c, 12.1a, 12.2a, 12.2c, 14.5 or 15 hereof, (i) any
documents deposited with Escrow Holder shall be returned to the party depositing the same; and
(ii) Buyer shall return to Seller all documents delivered by Seller to Buyer pursuant to this
Agreement and any Third-Party Reports. Ifthis Agreement is not so terminated, this Agreement
shall remain in full force and effect.
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ARTICLE 7
REPRESENTATIONS AND WARRANTIES
7.1
Representations and Warranties of Seller. Seller represents and warrants to
Buyer as follows:
a.
Power and Authority. Subject to obtaining Court Approval, Seller has
full power and authority to execute, deliver and perfonu this Agreement or any document or
instrument delivered or to be delivered pursuant to the Agreement. This Agreement has been
duly executed and delivered by Seller and constitutes the valid and legally binding obligation of
Seller, enforceable in accordance with its tenns, subject to obtaining the Court Approval.
7.2
No Survival. All warranties and representations of Seller set forth in this
Agreement shall be merged with the recordation of the Deed and shall not survive the Closing
Date.
7.3
follows:

Representations and Warranties of Buyer. Buyer represents and warrants as

a.
Authority. The execution and delivery of this Agreement, and the
consummation ofthe transactions contemplated hereby, have been duly authorized and approved
by all requisite action of Buyer, and no other authorizations or approvals, whether of
govenunental bodies or otherwise, will be necessary in order to enable Buyer to enter into or to
comply with the tenus of this Agreement.
b.
Binding Effect of Documents. This Agreement and the other documents
to be executed by Buyer hereunder, upon execution and delivery thereof by Buyer, will have
been duly executed and delivered by Buyer, and will constitute legal, valid and binding
obligations of Buyer, enforceable in accordance with its tenus. Neither this Agreement nor
anything provided to be done under this Agreement violates or shall violate any contract,
document, understanding, agreement or instrument to which Buyer is a party or by which it is
bound.
c.
No Pending or Threatened Litigation. No pending or threatened
litigation exists which if detenuined adversely would restrain the consummation of the
transactions contemplated by this Agreement or would declare illegal, invalid or non-binding any
of Buyer's obligations or covenants to Seller.
d.
OFAC. Buyer hereby represents and warrants to Seller that neither it nor
any of its affiliates, nor any of their respective partners, members, shareholders or other equity
owners, and none oftheir respective employees, officers, directors, representatives or agents is,
nor will they become, a person or entity with whom United States persons or entities are
restricted from doing business under regulations of the Office of Foreign Asset Control
("OFAC") of the Department ofthe Treasury (including those named on OFAC's Specially
Designated and Blocked Persons List) or under any statute, executive order (including the
September 24,2001, Executive Order Blocking Property and Prohibiting Transactions with
Persons Who Commit, Threaten to Commit, or Support Terrorism), or other govenunental action

959800.05/OC
298591-00027/8-14-12ljrp/

-14-

Case 8:09-cv-00818-DOC-RNB Document 912-1 Filed 11/16/12 Page 23 of 60 Page ID
#:21060

and is not and will not engage in any dealings or transactions or be otherwise associated with
such persons or entities. The provisions ofthis paragraph shall survive the Closing.
7.4
Survival. All warranties and representations of Buyer set forth in this Agreement
shall survive for a period of six (6) months following the Closing Date.
ARTICLES
"AS IS" SALE
S.l
Independent Investigation. Buyer shall have independently investigated,
analyzed and appraised the value, profitability and condition of the Property, including the
geological and soil condition ofthe Property, the fitness or suitability of the Property for Buyer's
intended use of the Property, the ability of Buyer to operate the Property for Buyer's intended
use, and all enviromnental matters relating to the Property (including the presence or absence of
hazardous or toxic substances or industrial hygiene in violation of any and all applicable
enviromnentallaws), without relying on any representations of any kind (whether oral or written,
express or implied) made by Seller to Buyer. Buyer is purchasing the Property in its "AS IS,
WHERE IS" condition as of the Effective Date solely in reliance upon Buyer's own
investigations and evaluation thereof and without any representation or warranty by Seller as to
the Property.
S.2
AS-IS Purchase; No Side Agreements Or Representations. Buyer
acknowledges and agrees that Buyer has or by the Closing Date shall have independently and
personally inspected the Property, and the improvements, entitlements, plans and specifications
related to the Property, and Buyer has elected to go forward with the purchase of the Property on
the basis of such personal examinations and inspections as Buyer has deemed appropriate to
make. Buyer agrees that AS A MATERIAL INDUCEMENT TO THE EXECUTION AND
DELIVERY OF THIS AGREEMENT BY SELLER, BUYER IS PURCHASING THE
PROPERTY IN AN "AS IS" AND "WHERE IS" BASIS AND IN AN "AS IS"
CONDITION AND STATE OF REPAIR, WITH ALL FAULTS. No Person acting on
behalf of Seller is authorized to make, and by execution hereof Buyer acknowledges and agrees
that, except as specifically provided in Section 7.1 above of this Agreement, Seller has not made,
does not make, and specifically negates and disclaims any representations, warranties, promises,·
covenants, agreements or guaranties of any kind or character whatsoever, whether express or
implied, oral or written, past, present or future, of and to, concerning or with respect to:
(i)

the value of the Property;

(ii)

the income to be derived from the Property;

(iii)
the suitability ofthe Property for any and all activities and uses
which Buyer may conduct thereon, including any development of the Property;
(iv)
the habitability, merchantability, marketability, profitability or
fitness for a particular purpose of the Property;
(v)

the manner, quality, state of repair, or lack of repair, of the

Property;
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(vi)

the nature quality or condition of the Property including the water,

soil and geology;
(vii) the compliance of or by the Property or the operation of the
Property with any laws, rules, ordinances, or regulations of any applicable governmental
authority or body;
(viii) the manner, condition, or quality of the construction or materials, if
any, incorporated into the Property;
(ix)
compliance with any environmental protection, pollution or land
use laws, rules, regulation, orders or requirements, including the Endangered Species Act, Title
III of the Americans With Disabilities Act of 1990, and any other law, rule or regulation
governing access by disabled persons;
(x)
the presence or absence of hazardous or toxic substances at, on,
under, or adjacent to the Real Property;
(xi)
the content, completeness or accuracy ofthe due diligence
materials, including any infonnational package, document list or other materials prepared by
Seller;
(xii) the confonnity of the improvements to any plans or specifications
for the Property, including any plans and specifications that may have been or may be provided
to Buyer;
(xiii) the confonnity of the Property to past, current or future applicable
zoning or building requirements;
(xiv)

deficiency of any undershoring;

(xv)

deficiency of any drainage;

(xvi)

the existence ofland use, zoning or building entitlements affecting

the Property;
(xvii) deficiency of any access to the Real Property; and
(xviii) with respect to any other matter concerning the Property, except as
may be otherwise expressly stated herein, including any and all such matters referenced,
discussed or disclosed in any docnments delivered by Seller to Buyer, in any public records of
any governmental agency, entity or utility company, or in any other documents available to
Buyer.
Buyer further acknowledges and agrees that the opportunity to inspect the Property and
review infonnation and documentation respecting the Property as provided in this Agreement is
sufficient to allow the Buyer to make an adequate investigation of the Property and that Buyer is
relying solely on its own investigation of the Property and review of such infonnation and
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documentation, and not, on any information provided or to be provided by Seller. Buyer further
acknowledges and agrees that any information made available to Buyer or provided or to be
provided by or on behalf of Seller with respect to the Property was obtained from a variety of
sources and that Seller has not made any independent investigation or verification of such
information and makes no representations as to the accuracy or completeness of such
information except as may otherwise be provided herein. Buyer agrees to fully and irrevocably
release all such sources of information and preparers of information and documentation to the
extent such sources or preparers are GMPFC, Seller, or their respective employees, members,
officers, directors, representatives, agents, servants, attorneys, affiliates, parent companies,
subsidiaries, successors or assigns, from any and all claims that Buyer may now have or
hereafter acquire against such sources and preparers of information for any costs, loss, liability,
damage, expense, demand, action or cause of action arising from such information or
documentation. Seller is not liable or bound in any manner by any oral or written statements,
representations or information pertaining to the Property or the operation thereof furnished by
any of the foregoing entities and individuals or any other individual or entity. Buyer further
acknowledges and agrees that to the maximum extent permitted by law, the sale of the Property
as provided for herein is made on an "AS-IS" condition and basis, with all faults, and that Seller
has no obligations to make repairs, replacements or improvements. Without limitation of the
foregoing, Buyer acknowledges the following: (i) the Property has only been minimally
maintained by Seller, (ii) the Property has not been in operation since Seller took control
over the same, (iii) the hospital portion of the Property has been closed for an extended
period of time, and (iv) Seller may not have in Seller's possession or control all Contracts,
Permits or other tangible and Intangible Property relating to or affecting the Property.
Buyer's Initials:

~

8.3
NO LIABILITY TO RECEIVER. WITHOUT LIMITATION OF THE
FOREGOING, AS AN ESSENTIAL INDUCEMENT TO RECEIVER TO ENTER INTO THIS
AGREEMENT, AND AS PART OF THE CONSIDERATION GIVEN HEREUNDER, BUYER
ACKNOWLEDGES, UNDERSTANDS AND AGREES AS FOLLOWS:
a.
BUYER ACKNOWLEDGES AND AGREES THAT RECEIVER IS
ENTERING INTO THIS AGREEMENT SOLELY IN CONNECTION WITH HIS DUTIES AS
RECEIVER PURSUANT TO THE ORDER. IN NO EVENT SHALL RECEIVER BE LIABLE
FOR ANY ERROR OF JUDGMENT OR ACT DONE BY RECEIVER, OR BE OTHERWISE
RESPONSIBLE OR ACCOUNTABLE UNDER ANY CIRCUMSTANCE WHATSOEVER,
EXCEPT IF THE RESULT OF RECEIVER'S GROSS NEGLIGENCE OR INTENTIONAL
AND WILLFUL MISCONDUCT. RECEIVER SHALL NOT BE PERSONALLY LIABLE IN
CONNECTION WITH ANY DUTIES PERFORMED BY RECEIVER PURSUANT TO THE
ORDER.
b.
NO PROVISION OF THIS AGREEMENT SHALL OPERATE TO
PLACE ANY OBLIGATION OR LIABILITY FOR THE CONTROL, CARE,
MANAGEMENT OR REPAIR OF THE PROPERTY UPON RECEIVER NOR SHALL IT
OPERATE TO MAKE RECEIVER RESPONSIBLE OR LIABLE FOR ANY WASTE
COMMITTED ON THE PROPERTY BY ANY PERSON OR FOR ANY DANGEROUS OR
DEFECTIVE CONDITION OF THE PROPERTY OR FOR ANY NEGLIGENCE IN
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MANAGEMENT, UPKEEP, REPAIR OR CONTROL OF THE PROPERTY RESULTING IN
LOSS OR INJURY OR DEATH TO ANY PERSON.
Survival. The provisions ofthis ARTICLE 8 shall survive the Closing and the
8.4
delivery of the Deed for the Property to Buyer.

ARTICLE 9
RELEASE
9.1
Release. To'the maximum extent pennitted by law, Buyer, on behalf of itself and
its past, present and future members, agents, representatives, partners, shareholders, principals,
attorneys, affiliates, parent corporations, subsidiaries, officers, directors, employees,
predecessors, successors, heirs and executors and assigns (collectively, "Buyer's Parties"),
hereby releases and forever discharges Seller and GMPFC, and each of their respective past,
present and future agents (including Receiver and Seller's Broker (as defined in Section 14.1»,
representatives, partners, attorneys', shareholders, principals, affiliates, parent corporations,
subsidiaries, officers, directors, employees, predecessors, successors, heirs, executors and assigns
(collectively, "Released Parties" and individually, a "Released Party"), from and against all
claims, rights, remedies, recourse or other basis for recovery, legal or administrative
proceedings, losses, liabilities, damages, penalties, fines, liens, judgments, costs or expenses
whatsoever (including attorneys' fees and costs) ("Claims"), whether direct or indirect, known or
unknown, foreseen, whether before or after the Closing Date, including any loss, damage, injury,
illness, death or other claim attributable to: (a) the Property or any part thereof; (b) a defect in
the design or construction of any Improvements on or about the Property or the physical
condition ofthe Property, including the grading of the Land or land adjacent to the Land,
whether or not perfonned by a Released Party, and any surface and subsurface conditions; (c) the
presence on the Real Property of any threatened or endangered species, or any archaeological
sites, artifacts or other matters of archaeological significance, or any hazardous or toxic
substances or industrial hygiene in violation of any and all applicable environmental laws
including all claims in tort or contract and any claim for indenmification or contribution arising
under the Comprehensive Environmental Response, Compensation, and Liability Act (42 U.S.C.
Section 9601, et seq.) or any similar federal, state or local statute, rule or ordinance relating to
liability for environmental matters; (d) any act, omission or representation of Buyer or any of
Buyer's Parties; ( e) any accident or casualty on the Property caused by or attributable to the acts
or omissions of any Released Parties, Buyer or Buyer's Parties on or about the Property; (f) a
violation or alleged violation by any Released Party, Buyer, or Buyer's Parties of any law now or
hereinafter enacted; (g) a slope failure or surface or subsurface geologic or groundwater
condition caused by or attributable to any Released Party, Buyer or Buyer's Parties; (h) the
design, construction, engineering or other, work with respect to the Property provided or
perfonned by or caused by or attributable to any Released Party, Buyer or Buyer's Parties,
whether before or after the Closing Date; (i) any other cause whatsoever in connection with
Buyer's use of the Property or Buyer's perfonnance under the Agreement or any of the
documents and instruments executed and delivered at Closing in connection herewith; G) any
breach by Buyer in the perfonnance of its obligations under this Agreement or the other
instruments executed and delivered at Closing in connection herewith; or (k) the application of
the principles of strict liability in connection with the Property (collectively, the "Released
Claims").
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With respect to this release and discharge, Buyer, on behalf of itself and all of Buyer's
Parties, hereby acknowledges that the Released Claims may include Claims of which Buyer is
presently unaware, or which Buyer does not presently suspect to exist, or which may not yet
have accrued or become manifest, and which, if known by Buyer on the Effective Date or the
Closing Date would materially affect Buyer's release and discharge of Seller and the other
Released Parties.
IN CONNECTION WITH ARTICLES 8 AND 9 OF THIS AGREEMENT, BUYER
EXPRESSLY WAIVES THE BENEFITS OF ANY APPLICABLE LOCAL LAWS.
BUYER HEREBY SPECIFICALLY ACKNOWLEDGES THAT BUYER HAS
CAREFULLY REVIEWED THIS SECTION AND DISCUSSED ITS IMPORT WITH LEGAL
COUNSEL, IS FULLY AWARE OF ITS CONSEQUENCES AND THAT THE PROVISIONS
OF THIS SECTION ARE A MATERIAL PART OF THIS AGREEMENT.
Buyer's Initials:

9.2

~

Survival. The provisions of this ARTIfushall survive the Closing.
ARTICLE 10
DISPUTE RESOLUTION

10.1 Court Trial. To the fullest extent allowed by applicable law, each party to this
Agreement hereby expressly waives any right to trial by jury with respect to any claim, demand,
action or cause of action (a) arising under this Agreement, including any present or future
modification thereof, or (b) in any way connected with or related or incidental to the dealings of
the parties hereto or any of them with respect to this Agreement (as now or hereafter modified)
or any other instrument, docnment or agreement executed or delivered in connection herewith, or
the transactions related hereto or thereto, in each case whether such claim, demand, action or
cause of action is now existing or hereafter arising, and whether sounding in contract or tort or
otherwise; and each party hereby agrees and consents that any such claim, demand or cause of
action shall be decided by court trial without a jury, and that any party to this Agreement may
file an original counterpart or a copy of this section with any court as written evidence of the
consent of the parties hereto to the waiver of any right they might otherwise have to trial by jury.
The parties shall be entitled to recover only their actual damages, and no party shall be entitled to
recover any consequential damages, punitive damages, or any other damages that are not actual
damages.
10.2 Venue. Any action shall be commenced and maintained in the Court. The parties
irrevocably consent to jurisdiction and venue in such Court and agree not to seek transfer or
removal of any action commenced in accordance with the terms of this ARTICLE 10.
ARTICLE 11
BUYER'S ACKNOWLEDGMENT
11.1 Buyer's Acknowledgment. Buyer acknowledges that: (a) it is a sophisticated
and experienced purchaser of real property; (b) Buyer and Seller are parties of equal bargaining
strength; (c) this Agreement is not a contract of adhesion but has been expressly negotiated
959800.05/0C
298591-00027/8-14-12/jrp/

-19-

Case 8:09-cv-00818-DOC-RNB Document 912-1 Filed 11/16/12 Page 28 of 60 Page ID
#:21065

between the parties; and (d) this Agreement concerns a transaction that is private in natnre.
Buyer further acknowledges that it has the opportunity to make, has made or will make its own
independent investigations, as provided in this Agreement, and that the opportunity for
investigation provided herein allows the Buyer to determine, among other issues, whether the
Real Property is located in any natural hazard areas.

ARTICLE 12
CONDEMNATION AND DESTRUCTION
12.1 Eminent Domain or Taking. If proceedings under a power of eminent domain
relating to the Land and the Improvements or any part thereof are commenced prior to Closing,
Seller shall promptly notifY Buyer in writing and the following terms shall apply:
a.
If such proceedings involve the taking of title to all or a Material portion
of the Land and the Improvements (as "Material" is defined in Section 12.3 below), Buyer may
elect to terminate this Agreement by written notice given within ten (10) days of Seller's written
notice to Buyer advising of such proceedings, in which case the Deposit (less Buyer's share of
any cancellation costs) shall be retumed to Buyer and neither party shall have any further rights
or obligations hereunder, except for those which are expressly stated to survive termination of
this Agreement or which are contained in Section 6.9.
b.
If the proceedings do not involve the taking of title to all or a Material
portion of the Land, or if Buyer does not elect to terminate this Agreement, this transaction shall
be consummated as described herein and any award or settlement payable with respect to such
proceeding shall be paid or assigned to Buyer upon Closing.
If the purchase and sale of the Property is not consummated for any
c.
reason, any condemnation award or settlement shall belong solely to Seller.

12.2 Damage or Destruction. Except as provided in this Section 12, prior to the
Closing, the entire risk of loss of damage by eartbquake, flood, landslide, fire or other casualty
shall be borne and assumed solely by Seller. If, prior to the Closing any part of the
Improvements or the Personal Property thereon is damaged, destroyed or lost by earthquake,
flood, landslide, fire, theft, or other casualty, Seller shall promptly inform Buyer of such fact in
writing and advise Buyer as to the extent ofthe damage and whether it is, in Seller's reasonable
opinion, "Material" or "not Material." The following terms shall apply:
a.
If such damage, destruction or loss is "Material," Buyer shall have the
option to terminate this Agreement upon written notice to Seller given not later than ten (10)
days after receipt of Seller's written notice to Buyer advising of such damage, destruction or loss.
If this Agreement is so terminated, the Deposit (less Buyer's share of any cancellation costs)
shall be returned to Buyer and neither party shall have any further rights or obligations
hereunder, except for those which are expressly stated to survive termination of this Agreement
or which are contained in Section 6.9.
If Buyer does not elect to terminate this Agreement, or if the damage,
b.
destruction or loss is not "Material," Seller shall reduce the Purchase Price by the value
reasonably estimated by Seller to repair or restore the damaged portion of such Improvements or
959800.05/OC
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replace the applicable Personal Property, less any sums expended by Seller to make emergency
repairs to such Improvements or to otherwise protect the physical condition of such
Improvements, and this transaction shall close pursuant to the terms of this Agreement.
If the damage is not "Material," Seller's notice to Buyer of the damage,
c.
destruction or loss shall also set forth Seller's reduced Purchase Price and Seller's allocation of
value to the damaged portion of such Improvements or lost Personal Property. If Buyer does not
accept Seller's reduced Purchase Price, Seller may elect to repair or restore the damaged portion
of such Improvements or replace the Personal Property. If Seller elects to repair or restore the
damage or replace the Personal Property, then Buyer shall proceed to Closing. If Seller does not
elect to repair or restore the damage or replace the Personal Property, and Buyer does not accept
Seller's reduced Purchase Price Buyer's sole remedy shall be to terminate this Agreement. If
Buyer elects to terminate the Agreement pursuant to this Section 12.2c, the Deposit (less Buyer's
share of any cancellation costs) shall be returned to Buyer, and neither party shall have any
further rights or obligations hereunder, except for those which are expressly stated to survive
termination of this Agreement or which are contained in Section 6.9.
d.
Whether or not the sale of the Property is consummated hereunder, all
rights to insurance claims or proceeds with respect to any damage to or destruction of any
Improvements or loss of Personal Property occurring prior to the Closing shall belong solely to
Seller.
12.3 Defmition of Material. As used in this ARTICLE 12, "Material" shall mean
any taking, condemnation, damage or destruction to or of the Land or the Improvements, as
applicable, which, in the event of any taking or condenmation, is estimated to result in an award
of more than Two Hundred Thousand and Noll 00 Dollars ($200,000.00) or, in the event of any
damage or destruction, is estimated to cost more than Two Hundred Thousand and Noll 00
Dollars ($200,000.00) to repair.
12.4 Personal Property. Seller hereby acknowledges that a material inducement for
Buyer's election to enter into this Agreement is the purchase of the Personal Property remaining
in the Real Property. Buyer shall perform and provide to Seller on or before expiration of the
Inspection Period an inventory of the Personal Property (the "Personal Property Inventory")
which may be in written form, video form or other manner acceptable to Seller. A representative
of Seller shall be present while the Personal Property Inventory is prepared. Until Closing,
Seller shall continue to maintain adequate insurance on the Personal Property.
ARTICLE 13
DEFAULT BY BUYER
13.1 DEFAULT BY BUYER. UPON DEFAULT BY BUYER, SELLER SHALL
PROVIDE WRITTEN NOTICE TO BUYER AND THREE (3) BUSINESS DAYS TO
CURE SAID DEFAULT. UPON FAILURE TO CURE ANY DEFAULT BY BUYER
WITHIN THE THREE (3) BUSINESS DAYS PROVIDED, AND, AS A RESULT OF
SUCH DEFAULT, THE TRANSACTION CONTEMPLATED HERBY FAILS TO
CLOSE, SELLER SHALL BE ENTITLED TO TERMINATE THIS AGREEMENT
UPON WRITTEN NOTICE TO BUYER AND THE ESCROW HOLDER. IN SUCH
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EVENT, SELLER SHALL BE ENTITLED TO RETAIN THE DEPOSIT (WHICH
INCLUDES ANY ACCRUED INTEREST THEREON) AS LIQUIDATED DAMAGES
AND, EXCEPT FOR BUYER'S INDEMNITY AND OTHER SPECIFIC OBLIGATIONS
REFERRED TO HEREIN WHICH MAY BE ENFORCED BY SELLER, NEITHER
PARTY SHALL HAVE ANY FURTHER RIGHTS OR OBLIGATIONS HEREUNDER
AT LAW OR IN EQUITY, INCLUDING WITHOUT LIMITATION, SELLER SHALL
HAVE NO RIGHT TO SEEK THE REMEDY OF SPECIFIC PERFORMANCE
AGAINST BUYER. IN THE EVENT OF BUYER'S DEFAULT, BUYER AND SELLER
AGREE THAT IT WOULD BE IMPRACTICABLE AND EXTREMELY DIFFICULT
TO ESTIMATE THE DAMAGES SUFFERED BY SELLER AS A RESULT OF
BUYER'S DEFAULT, AND THAT UNDER THE CIRCUMSTANCES EXISTING AS OF
THE EFFECTIVE DATE, THE LIQUIDATED DAMAGES PROVIDED FOR IN THIS
SECTION REPRESENT A REASONABLE ESTIMATE OF THE DAMAGES WHICH
SELLER WILL INCUR AS A RESULT OF SUCH DEFAULT; PROVIDED, HOWEVER,
THAT THIS PROVISION SHALL NOT: (A) LIMIT SELLER'S RIGHT TO RECEIVE
REIMBURSEMENT FOR ATTORNEYS' FEES PURSUANT TO SECTION 14.8
BELOW; (B) WAIVE OR AFFECT BUYER'S INDEMNITY OBLIGATIONS AND
SELLER'S RIGHTS TO SUCH INDEMNITY; OR (C) WAIVE OR AFFECT BUYER'S
OBLIGATIONS TO RETURN OR PROVIDE TO SELLER DOCUMENTS, REPORTS
OR OTHER INFORMATION PROVIDED TO OR PREPARED BY OR FOR BUYER
PURSUANT TO APPLICABLE PROVISIONS OF THIS AGREEMENT. THEREFORE,
BUYER AND SELLER DO HEREBY AGREE THAT AS OF THE EFFECTIVE DATE, A
REASONABLE ESTIMATE OF THE TOTAL NET DETRIMENT THAT SELLER
WOULD SUFFER IN THE EVENT THAT BUYER DEFAULTS IS AN AMOUNT
EQUAL TO THE DEPOSIT (WHICH INCLUDES ANY ACCRUED INTEREST
THEREON). SAID AMOUNT SHALL BE THE FULL, AGREED AND LIQUIDATED
DAMAGES FOR THE BREACH OF THIS AGREEMENT BY BUYER. THE
PAYMENT OF SUCH AMOUNT AS LIQUIDATED DAMAGES IS NOT INTENDED AS
A FORFEITURE OR PENALTY, BUT IS INTENDED TO CONSTITUTE LIQUIDATED
DAMAGES TO SELLER.
SELLER AND BUYER ACKNOWLEDGE THAT THEY HAVE READ AND
UNDERSTAND THE PROVISIONS OF THIS SECTION 13.1 AND BY THEIR
INITIALS IMMEDIATELY BELOW AGREE TO BE BOUND BY ITS TERMS.
Buyer's Initials: ~_

Seller's Initials: _ _ _ __

13.2 Default by Seller; Unsuccessful Bidder. Subject to Section 8.3, if the sale of the
Property is not consummated because of a material default by Seller under this Agreement,
Buyer's sole remedy shall be to (i) terminate this Agreement and recover the Deposit and interest
accrued thereon or (ii) specifically enforce Seller's obligations to convey the Property. If Buyer
is not the High Bidder (as defined below) at the Auction, Buyer shall be entitled to (x) the Initial
Deposit and interest accrued thereon and (y) a break-up fee equal to Buyer's actual out of pocket
costs paid to third party, including attorneys' fees, in conducting its due diligence investigations
(the "Break-Up Fee"), but shall not be entitled to specifically enforce Seller's obligation to
convey the Property. Notwithstanding the foregoing, in no event shall the Break-Up Fee exceed
Seventy-Five Thousand Dollars ($75,000.00).
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EVENT, SELLER SHALL BE ENTITLED TO RETAIN THE DEPOSIT (WHICH
INCLUDES ANY ACCRUED INTEREST THEREON) AS LIQUIDATED DAMAGES
AND, EXCEPT FOR BUYER'S INDEMNITY AND OTHER SPECIFIC OBLIGATIONS
REFERRED TO HEREIN WHICH MAY BE ENFORCED BY SELLER, NEITHER
PARTY SHALL HAVE ANY FURTHER RIGHTS OR OBLIGATIONS HEREUNDER
AT LAW OR IN EQUITY, INCLUDING WITHOUT LIMITATION, SELLER SHALL
HAVE NO RIGHT TO SEEK THE REMEDY OF SPECIFIC PERFORMANCE
AGAINST BUYER. IN THE EVENT OF BUYER'S DEFAULT, BUYER AND SELLER
AGREE THAT IT WOULD BE IMPRACTICABLE AND EXTREMELY DIFFICULT
TO ESTIMATE THE DAMAGES SUFFERED BY SELLER AS A RESULT OF
BUYER'S DEFAULT, AND THAT UNDER THE CIRCUMSTANCES EXISTING AS OF
THE EFFECTIVE DATE, THE LIQUIDATED DAMAGES PROVIDED FOR IN THIS
SECTION REPRESENT A REASONABLE ESTIMATE OF THE DAMAGES WHICH
SELLER WILL INCUR AS A RESULT OF SUCH DEFAULT; PROVIDED, HOWEVER,
THAT THIS PROVISION SHALL NOT: (A) LIMIT SELLER'S RIGHT TO RECEIVE
REIMBURSEMENT FOR ATTORNEYS' FEES PURSUANT TO SECTION 14.8
BELOW; (B) WAIVE OR AFFECT BUYER'S INDEMNITY OBLIGATIONS AND
SELLER'S RIGHTS TO SUCH INDEMNITY; OR (C) WAIVE OR AFFECT BUYER'S
OBLIGATIONS TO RETURN OR PROVIDE TO SELLER DOCUMENTS, REPORTS
OR OTHER INFORMATION PROVIDED TO OR PREPARED BY OR FOR BUYER
PURSUANT TO APPLICABLE PROVISIONS OF THIS AGREEMENT. THEREFORE,
BUYER AND SELLER DO HEREBY AGREE THAT AS OF THE EFFECTIVE DATE, A
REASONABLE ESTIMATE OF THE TOTAL NET DETRIMENT THAT SELLER
WOULD SUFFER IN THE EVENT THAT BUYER DEFAULTS IS AN AMOUNT
EQUAL TO THE DEPOSIT (WHICH INCLUDES ANY ACCRUED INTEREST
THEREON). SAID AMOUNT SHALL BE THE FULL, AGREED AND LIQUIDATED
DAMAGES FOR THE BREACH OF THIS AGREEMENT BY BUYER. THE
PAYMENT OF SUCH AMOUNT AS LIQUIDATED DAMAGES IS NOT INTENDED AS
A FORFEITURE OR PENALTY, BUT IS INTENDED TO CONSTITUTE LIQUIDATED
DAMAGES TO SELLER.
SELLER AND BUYER ACKNOWLEDGE THAT THEY HAVE READ AND
UNDERSTAND THE PROVISIONS OF THIS SECTION 13.1 AND BY THEIR
INITIALS IMMEDIATELY BELOW AGREE TO BE BOUND BY ITS TERMS.
Buyer's Initials: _ _ _ __

Seller's Initials:

1"\ds

13.2 Default by Seller; Unsuccessful Bidder. Subject to Section 8.3, if the sale of the
Property is not consummated because of a material default by Seller under this Agreement,
Buyer's sole remedy shall be to (i) terminate this Agreement and recover the Deposit and interest
accrued thereon or (ii) specifically enforce Seller's obligations to convey the Property. If Buyer
is not the High Bidder (as defined below) at the Auction, Buyer shall be entitled to (x) the Initial
Deposit and interest accrued thereon and (y) a break-up fee equal to Buyer's actual out of pocket
costs paid to third party, including attorneys' fees, in conducting its due diligence investigations
(the "Break-Up Fee"), but shall not be entitled to specifically enforce Seller's obligation to
convey the Property. Notwithstanding the foregoing, in no event shall the Break-Up Fee exceed
Seventy-Five Thousand Dollars ($75,000.00).
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ARTICLE 14
MISCELLANEOUS PROVISIONS
14.1 Brokerage Commissions. Seller represents and warrants to Buyer that Seller has
not engaged any broker or finder in connection with the transaction contemplated by this
Agreement other than HealthAmerica Realty Group, L.L.C. ("Seller's Broker"), whose
commission (if the Closing occurs) shall be paid pursuant to a separate agreement entered into by
Seller and Seller's Broker. Buyer represents and warrants to Seller that Buyer has not engaged
any broker or finder in connection with the transaction contemplated by this Agreement other
than TMS Realty, Inc. ("Buyer's Broker" and, together with Seller's Broker, "Brokers"), whose
commission (if the Closing occurs) shall be paid pursuant to a separate agreement entered into by
Buyer and Buyer's Broker. Buyer shall indemnify, defend and hold Seller and Broker harmless
from and against any liability, cost or expense arising out of or connected with any claim for any
commission or compensation made by any Person claiming to have been retained or contacted by
Buyer in connection with this transaction, and subject to Section 8.3, Seller shall indemnify,
defend and hold Buyer harmless from and against any liability, cost or expense arising out of or
connected with any claim for any commission or compensation made by any Person claiming to
have been retained or contacted by Seller in connection with this transaction. This indemnity
provision shall survive the Closing and delivery of the Deed for the Property to Buyer or any
earlier tennination of this Agreement. Brokers shall not be deemed parties or third party
beneficiaries ofthis Agreement. Brokers hereby agree to provide at Closing sworn affidavits
with respect to the payment of the compensation due each Brokers at Closing in connection with
the transactions contemplated by this Agreement and waiving and releasing any and all lien
rights under the Commercial Real Estate Broker Lien Act, O.C.G.A. §§ 44-14-600 et seq., with
respect to the entire Property and running in favor of Buyer, Seller and Buyer's title insurer. As a
condition to Seller's and Buyer's obligations to pay the commission pursuant to this Section 14.1,
Brokers shall execute the signature page for Brokers attached hereto solely for purposes of
confirming the matters set forth therein; provided, however, that (a) Brokers' signatures hereon
shall not be a prerequisite to the binding nature of this Agreement on Buyer and Seller, and the
same shall become fully effective upon execution by Buyer and Seller, and (b) the signatures of
Brokers will not be necessary to amend any provision of this Agreement.
14.2 Notices. All notices, demands, requests and other communications required or
permitted hereunder shall be in writing, and shall be (a) personally delivered with a written
receipt of delivery; (b) sent by a nationally-recognized overnight delivery service requiring a
written acknowledgement of receipt or providing a certification of delivery or attempted
delivery; (c) sent by certified or registered mail, return receipt requested; or (d) sent by
confirmed facsimile transmission with an original copy thereof transmitted to the recipient by
one ofthe means described in subsections (a) through (c) no later than three (3) business days
thereafter. All notices shall be deemed effective when actually delivered as documented in a
delivery receipt; provided, however, that if the notice was sent by overnight courier or mail as
aforesaid and is affirmatively refused or cannot be delivered during customary business hours by
reason of the absence of a signatory to acknowledge receipt, or by reason of a change of address
with respect to which the addressor did not have either knowledge or written notice delivered in
accordance with this Section 14.2, then the first attempted delivery shall be deemed to constitute
delivery. Each party shall be entitled to change such party's address for notices from time to
time by delivering to the other party notice thereof in the manner herein provided for the delivery
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of notices. All notices shall be sent to the addressee at such party's address set forth following
such party's name below:
To SelierlReceiver:
Thomas A. Seaman, CF A
Address: 3 Park Plaza, Suite 550
Irvine, California 92614
E-mail: tom@thomasseaman.com
Facsimile: (949) 222-0661
With a copy to:
Allen Matkins Leck Gamble Mallory & Natsis LLP
1900 Main Street, Fifth Floor
Irvine, California 92614-7321
Email: sgraham@allenmatkins.com
Facsimile: (949) 553-8354
Attention: Susan E. Graham, Esq.
To Buyer:
1161 Ridge Avenue, LLC
811 Juniper Street
Atlanta, Georgia 30308
Email: eric@1161ridgeave.com
Attention: Mr. Eric J. Riesenberg
With a copy to:
Spielman & Hicks, LLC
6400 Powers Ferry Road, N.W.
Suite 200
Atlanta, Georgia 30339
Email: astruletz@spielmanhicks.com
Facsimile: (678) 815-1553
Attention: Adam N. Struletz, Esq.
14.3 Confidentiality. Unless otherwise agreed to in writing by Seller, Buyer shall
keep confidential all documents, contracts, prices, plans specifications, strategies, marketing
programs, financial statements, reports or other information provided or generated by Seller
relating to the Property, and shall not disclose any such information to any Person other than:
(a) employees, authorized agents and attorneys of Buyer; (b) those who are actively and directly
participating in the evaluation of the Property, or the appraisal, investigation or financing of the
purchase or construction of the Property; and (c) governmental, administrative, regulatory or
judicial authorities in the investigation of the compliance ofthe Property with applicable legal
requirements. Buyer agrees to provide this confidentiality provision to any Consultant to whom
confidential information may be disclosed and shall require any such Consultant to be bound by
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this confidentiality provision. Buyer expressly covenants and agrees that it shaH not disclose any
code compliance, environmental or other regulatory matters to governmental or other authorities
without the express prior written approval by SeHer unless required by law, in which case Buyer
shaH immediately notify SeHer thereof. This provision shaH not apply to any information which
(a) was already in Buyer's or its Consultants' possession, without a breach of terms of
confidentiality, prior to Buyer's or its Consultants' receipt of any information from SeHer or
Seller's Broker, (b) was or becomes generally available to the public other than as a result of
disclosure by Seller or Seller's Broker, or (c) was or becomes available to Buyer or its
Consultants on a non-confidential basis from a source other than Seller or Seller's Broker, so
long as to Buyer's knowledge the source was not bound by a confidentiality agreement or other
contractual, legal or fiduciary obligation of confidentiality with respect to such information.
Upon any termination of this Agreement for any reason, Buyer shall promptly return to Seller
copies of all documents or other information pertaining to the Property provided to Buyer by
Seller including the Materials described in Exhibit "B" attached hereto. The provisions of this
Section 14.3 shall survive the termination of this Agreement.

14.4 Assignment. Buyer shall not assign this Agreement without obtaining Seller's
prior written consent, which consent may be withheld by Seller in Seller's sole and absolute
discretion for any reason whatsoever; provided, however, no consent of Seller shall be required
for the assignment of this Agreement to any entity that Eric J. Riesenberg, individually or
together with his immediate family (including parents and siblings) owns directly or indirectly
more than fifty percent (50%). Buyer must provide any request for assignment by no later than
ten (10) days prior to the Court Approval Date. Upon assumption in writing of Buyer's
obligations under this Agreement by an approved assignee or any entity not requiring approval as
provided herein, Buyer shall be released of all liability and obligations under this Agreement.
Any assignment that is not in compliance with this Section 14.4 is void, ab initio and any
attempted assignment or agreement by Buyer to assign this Agreement or any of Buyer's rights
hereunder without Seller's express written consent as otherwise provided hereunder shall be a
material default by Buyer hereunder.
14.5 Bankruptcy. Buyer agrees that in the event that: (a) all or substantially all of
Buyer's assets are placed in the hands of a receiver or trustee; (b) Buyer makes an assignment for
the benefit of creditors; (c) Buyer is adjudicated a bankruptcy; (d) Buyer institutes any
proceeding under any law relating to bankruptcy wherein Buyer seeks to be adjudicated a
bankrupt, or to be discharged of its debts, or to effect a plan of liquidation, composition or
reorganization; (e) an involuntary proceeding is filed against Buyer under any bankruptcy laws
and Buyer consents thereto or acquiesces therein by pleading or default or such involuntary
proceeding is not dismissed within thirty (30) days; or (f) substantially all of Buyer's assets are
attached or seized by judicial order: (i) Buyer shall be deemed to be in default hereunder,
(ii) this Agreement, including the rights granted herein, shall not become an asset in any of such
proceedings; (iii) in addition to all other available remedies it shall be lawful for Seller to declare
this Agreement terminated; and (iv) Buyer shall have no further claim on the Property hereunder
or otherwise, and no right to return of its Deposit or any other payments or expenses incurred
pursuant to this Agreement.
14.6 Not an Offer; Last Date for Submission. Seller's delivery of unsigned copies of
this Agreement is solely for the purpose of review by the party to whom delivered, and neither
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the delivery nor any prior communications between the parties, whether oral or written, shall in
any way be construed as an offer by Seller, nor in any way imply that Seller is under any
obligation to enter the transaction which is the subject of this Agreement. The signing of this
Agreement by Buyer constitutes an offer which shall not be deemed accepted by Seller unless
and until Seller has signed this Agreement and delivered a duplicate original to Buyer.

14.7 Modification. This Agreement may not be modified or amended except by a
written agreement executed by Seller and Buyer, and only to the extent expressly set forth
therein.
14.8 Attorneys' Fees. In the event any legal or equitable action is commenced in
connection with this Agreement or the Property, whether in contract or in tort, the prevailing
party (as determined by the Court) shall be entitled to recover from the losing party all
reasonable costs and expenses incurred, including reasonable attorneys' fees, in addition to all
other relief and remedies to which the prevailing party may be entitled.
14.9 Successors and Assigns. Subject to the limitations on Buyer's right to assign as
provided in Section 14.4 above, this Agreement shall be binding on, and shall inure to the benefit
of, the successors and assigns of the parties.
14.10 Duplicate Counterparts. This Agreement maybe executed in duplicate
counterparts, all of which together shall constitute a single instrument, and each of which shall
be deemed an original of this Agreement for all purposes, notwithstanding that less than all
signatures appear on anyone counterpart.
14.11 Survival of Covenants, etc. Except as otherwise expressly provided herein, all
agreements, conditions, acknowledgments, representations, and other obligations set forth in this
Agreement shall merge with the Deed and shall not survive the Closing.
14.12 DayslHolidays. All references to days herein shall refer to calendar days unless
otherwise noted. When performance of an obligation or satisfaction of a condition set forth in
this Agreement is required on or by a date that is a Saturday, Sunday or legal holiday, such
performance or satisfaction shall instead be required on or by the next business day following
that Saturday, Sunday or holiday, notwithstanding any other provisions of this Agreement.
14.13 No Recorded Memorandum. Prior to Closing, neither this Agreement nor any
memorandum hereof or reference hereto shall be filed in any place of public record. Failure of
Buyer to comply with this Section 14.13 shall be a material default by Buyer under this
Agreement and, at the election of Seller, shall automatically and immediately terminate all of
Buyer's rights under this Agreement, and thereafter Buyer shall not have any right, title, or
interest in or to the Property whatsoever.
14.14 Exhibits. All Exhibits attached to, and to which reference is made in, this
Agreement are incorporated into, and shall be deemed a part of, this Agreement.
14.15 Entire Agreement. This Agreement is the entire agreement of Seller and Buyer
with respect to the Property, containing all of the terms and conditions to which Seller and Buyer
have agreed. This Agreement supersedes and replaces entirely all previous oral and written
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understandings, offers, counter offers, acceptances, if any, of Seller and Buyer respecting the
Property.

14.16 Time. Time is of the essence in this Agreement and each and every provision of
this Agreement.
14.17 Governing Law and Forum. This Agreement shall be governed, construed and
enforced in accordance with the laws of the State of Georgia. The exclusive forum for resolving
disputes arising from or related to this Agreement, the Auction (defined below) or Closing of the
sale shall be the Court in the Case.
14.18 Severability. If any term, provision, covenant or condition of this Agreement is
found by a court of competent jurisdiction to be invalid, void, or unenforceable, the remainder of
the Agreement shall continue in full force and effect and shall in no way be affected, impaired,
or invalidated.
14.19 Joint Venture. It is not intended by this Agreement to, and nothing contained in
this Agreement shall, create any partnership, joint venture or other agreement between Buyer and
Seller. No term or provision of this Agreement is intended to be, or shall be, for the benefit of
any person, firm, organization or corporation not a party hereto, and no such other person, firm,
organization or corporation shall have any right or cause of action hereunder.
14.20 Signer's Warranty. Subject to Section 8.3, each individual executing and
delivering this Agreement on behalf of a party hereby warrants and represents to the other party
that he or she has been duly authorized and empowered to do so.
14.21 Multiple Buyers. As used in this Agreement, the term "Buyer" means all entities
acqniring any interest in the Property at the Closing, including any permitted assignee(s) of the
original Buyer pursuant to Section 14.4 of this Agreement (without implying Seller's consent to
any assignment of this Agreement by Buyer in violation of the terms of this Agreement). In the
event that "Buyer" has any obligations or makes any covenants, representations or warranties
under this Agreement, the same shall be made jointly and severally by all entities being a Buyer
hereunder. In the event that Seller receives notice from any entity being a Buyer hereunder, the
same shall be deemed to constitute notice from all entities being a Buyer hereunder. In the event
that any entity being a Buyer hereunder takes any action, breaches any obligation or otherwise
acts pursuant to the terms of this Agreement, the same shall be deemed to be the action of the
other entity(ies) being a Buyer hereunder and the action of "Buyer" under this Agreement. In the
event that Seller is required to give notice or take action with respect to Buyer under this
Agreement, notice to any entity being a Buyer hereunder or action with respect to any entity
being a Buyer hereunder shall be a notice or action to all entities being a Buyer hereunder. In the
event that any entity being a Buyer hereunder desires to bring an action or arbitration against
Seller, such action must be joined by all entities being a Buyer hereunder in order to be effective.
In the event that there is any agreement by Seller to pay any amount pursuant to this Agreement
to Buyer under any circumstance, that amount shall be deemed maximum aggregate amount to
be paid to all parties being a Buyer hereunder and not an amount that can be paid to each party
being a Buyer hereunder. In the event that Seller is required to return the Deposit or other
amount to Buyer, Seller shall return the same to any entity being a Buyer hereunder and, upon
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such return, shall have no further liability to any other entity being a Buyer hereunder for such
amount. The foregoing provisions also shall apply to any documents to be executed pursuant to
the provisions ofthis Agreement.
14.22 Interpretation. For purposes of this Agreement, except as otherwise expressly
provided or unless the context otherwise requires: (a) defined terms include the plural as well as
the singular, and the use of any gender herein shall be deemed to include the other genders;
(b) references herein to "Articles," "Sections," subsection, paragraphs and other subdivisions
without reference to a document are to designated Articles, Section, subsections, paragraphs and
other subdivisions of this Agreement; (c) a reference to a subsection without further reference to
a Section is a r~ference to such subsection as contained in the same Section in which the
reference appears, and this rule shall also apply to paragraphs, clauses and other subdivisions;
(d) the words "hereof," "herein," "thereof," "hereunder" and other words of similar import refer
to this Agreement as a whole and not to any particular provision; (e) the word "including" or
"includes" means "including, but not limited to" or "includes without limitation"; (f) the words
"approval," "consent" and "notice" shall be deemed to be preceded by the word "written"; (g) any
reference to this Agreement or any Exhibits hereto and any other instruments, documents and
agreements shall include this Agreement, Exhibits and other instruments, documents and
agreements as originally executed or existing and as the same may from time to time be
supplemented, modified or amended; (h) <my document that is "certified" means the document
has been appended to a certificate of the party certifYing the document that affirms the truth and
accuracy of everything in the document being certified; (i) unless otherwise specifically
provided, all references in this Agreement to a number of days shall mean calendar days rather
than Business Days and all references to months shall mean successive calendar months; (j) in
the computation of periods of time from a specified date to a later specified date, the word
"from" means "from and including", the words "to" and "until" mean "to but excluding", and the
word "through" means "to and including"; (k) "Person" means any individual, corporation,
partnership, joint venture, limited liability company, estate, trust, unincorporated association and
any fiduciary acting in such capacity on behalf of any of the foregoing; and (I) no inference in
favor of or against any Person with respect to any provision in this Agreement shall be drawn
from the fact that such Person drafted this Agreement.
ARTICLE 15
SALE PROCEDURES FOR AUCTION
15.1 The Auction. The parties acknowledge it is a condition precedent to the Closing
that Receiver obtain the Court Approval and the Receiver shall seek such Court Approval from
the Court. Receiver has proposed to the Court that the sale of the Property be subject to an
auction (the "Auction") conducted under the Court's supervision in accordance with the
following tenns and provisions:
a.
Overbids and Bid Increments. The minimum overbid shall be Five
Million Two Hundred Fifty Thousand and Noll 00 Dollars ($5,250,000.00) (the "Minimum
Overbid Amount"). Only Qualified Bidders (as defined below) may make bids at the Auction.
All bids are subject to overbids in increments of Twenty-Five Thousand and No/lOO Dollars
($25,000.00). The Court may reject any and all bids following conclusion of the Auction. If no
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Qualified Bidder submits a bid in the amount of the Minimum Overbid Amount or higher, this
Agreement will be submitted to the Court for approval in its current form.
Due Diligence Information. All prospective bidders ("Prospective
b.
Bidders") shall have had the opportunity to inspect the Property and any documentation in the
Receiver's possession relating thereto prior to the Auction ("Due Diligence Information").
Prospective Bidders may also obtain a form purchase and sale agreement, after executing a
limited access agreement in form acceptable to Seller. Such limited access agreement may
include confidentiality provisions as determined necessary or appropriate by the Receiver.
c.
No Representations and Warranties for Due Diligence Information.
Any Due Diligence Information provided to Prospective Bidders is for informational purposes
only and provided without any warranty, guaranty or representation by Receiver or Seller's
Broker, express or implied. All Prospective Bidders shall conduct their own independent
investigation and analysis regarding the condition of the Property and its suitability for
Prospective Bidders' intended use. Neither the Receiver, nor Seller's Broker, has made or will be
deemed to have made any representations, express or implied, regarding the completeness or
accuracy of the Due Diligence Information.
d.
Qualified Bidder. To be determined a qualified bidder (the "Qualified
Bidder"), one must: (i) provide a fully executed purchase and sale agreement for the Property in
fonn substantially similar to this Agreement ("Qualified Bid PSA"), acceptable to the Receiver,
(ii) concurrently with the execution and delivery of the Qualified Bid PSA, provide evidence, in
the form of a cashier's check, a deposit of Innnediately Available Funds, an irrevocable letter of
credit in favor of the Receiver or such other evidence acceptable to the Receiver, in his sole and
absolute discretion, that the Qualified Bidder has the ability to pay at least the Minimum Overbid
AmoUnt set forth above ("Financial Assurance"), (iii) concurrently with the execution and
delivery of the Qualified Bid PSA, provide an earnest money deposit (the "Overbid Deposit") in
Innnediately Available Funds in the amount of Two Hundred Sixty-Two Thousand Five
Hundred and No/I 00 Dollars ($262,500.00) payable to the Receiver, which amount shall be nonrefondable to the Qualified Bidder with the highest bid approved by the Court at the Auction (the
"High Bidder"), except as expressly set forth in the Qualified Bid PSA. Each Qualified Bidder
must provide the Qualified Bid PSA executed by such Qualified Bidder, Financial Assurance and
Overbid Deposit to the Receiver no later than five (5) business days prior to the date set for the
hearing with the Court on the application seeking Court Approval ("Hearing Date"). The
Qualified Bidders shall appear at the Auction in person, or through a duly authorized
representative. The High Bidder's Overbid Deposit shall be applied to the purchase price, if the
sale is approved by the Court.
e.
Consent to Court Jurisdiction and Waiver of Jury Trial. All Qualified
Bidders appearing at the Auction shall have deemed to have consented to the Court's jurisdiction
. and waived any right to jury trial in connection with any disputes related to the Auction, or the
closing of the sale. The Court shall be the exclusive forum for any such disputes.
f.
No Contingencies for Qualified Bidder. The sale to any Qualified
Bidder of the Property shall not be subject to any contingencies, including without limitation,
contingencies for financing, due diligence or inspection.
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g.
No Conditions Precedent for Qualified Bidder. The sale to any
Qualified Bidder of the Property shall not be subject to any additional conditions precedent (not
reflected in this Agreement) to the Qualified Bidder's obligation to timely consummate the sale
transaction, and to pay the remainder of the purchase price.
h.
Auction Confirmation Order. The only authorized condition subsequent
to the Auction for the Qualified Bidder is entry of a Court order confinuing the sale to the
Qualified Bidder (the "Auction Confirmation Order").
1.
Conditions to Consummation of Sale Transaction Prior to and
Following Auction. In addition to the Closing conditions set forth in this Agreement, the
closing of any sale to a Qualified Bidder shall be subject to the following additional conditions:
(i) Receiver's review and acceptance of the highest bid received from a Qualified Bidder,
(ii) entry of the Auction Confinuation Order and (iii) prior to Auction, waiver and release of all
claims against the Receiver. If any ofthese foregoing conditions are not satisfied, (a) the sale to
the Qualified Bidder shall not be consummated, and (b) any obligations of the Receiver shall also
be tenuinated, including any obligations under the Qualified Bid PSA.

j.
Transfer of Title to Property Following Auction. Following entry of
and pursuant to the Auction Confinuation Order, title to the Property shall be transferred by
Deed, "AS-IS", WITHOUT REPRESENTATIONS AND WARRANTIES, except as expressly set
forth in the Deed, to the High Bidder; provided, however, that the Auction Confinuation Order
provides that the Property is being transferred free and clear of all liens other than Penuitted
Exceptions.
k.
Receiver's Right to Determine Conduct of Auction. The Receiver
reserves the right to deny any person (other than Buyer) admittance to the Auction, to postpone
or cancel the Auction, to withdraw the Property from the Auction, and to change any tenus or
procedures ofthe Auction or the particular conditions of sale, as necessary, upon notice to Buyer,
and any Qualified Bidders, prior to or at the Auction, without further Court order.
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANKSIGNATURES ON NEXT PAGE]
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IN WITNESS WHEREOF, this Purchase and Sale Agreement and Joint Escrow
Instructions is executed and delivered by the parties as ofthe Effective Date.
SELLER:
THOMAS A. SEAMAN, as receiver for GEORGIA
MEDICAL PROVIDER FINANCIAL CORPORATION, a
Georgia corporation

BUYER:

1161 RIDGE AVENUE, LLC,
a Georgia limited liability company
By: _______________________________

Name: Eric J. Riesenberg
Its: Manager
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IN WITNESS WHEREOF, this Purchase and Sale Agreement and Joint Escrow
Instructions is executed and delivered by the parties as of the Effective Date.

SELLER:
THOMAS A. SEAMAN, as receiver for GEORGIA
MEDICAL PROVIDER FINANCIAL CORPORATION, a
Georgia corporation

BUYER:

1161 RIDGE AVENUE, LLC,
a Georgia limited liability co pany
By:
Name:
Its: Mana r
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ESCROW HOLDER SIGNATURE PAGE

The undersigned Escrow Holder hereby agrees to: (i) accept the foregoing Agreement;
(ii) be Escrow Holder under said Agreement; and (iii) be bound by said Agreement in the
performance of its duties as Escrow Holder, and hereby establishes Augus t lo
, 2012 as
as the escrow number
the date of opening of Escrow and designates 1246Q041-M19
assigned to this Escrow. Subj ect to Chicago Title Company' s General Provisions.
Escrow to be governed under the laws of the State of California.
Dated: August 21
,2012

Chicago Tit
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SELLER'S BROKER SIGNATURE PAGE
The undersigned Seller's Broker hereby executes this Seller's Broker Signature Page
solely to confirm the following: (a) Seller's Broker represents only the Seller in the transaction
described in the Agreement to which this signature page is attached, and (b) Seller's Broker
acknowledges that the only compensation due to Seller's Broker in connection with the Closing
of the transaction described in the Agreement to which this signature page is attached is as set
forth in a separate agreement between Seller and Seller's Broker.

SELLER'S BROKER:
HealthAmerica Realty Group, L.L.C.,
a Georgia limited liability company
By:
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BUYER'S BROKER SIGNATURE PAGE

The undersigned Buyer's Broker hereby executes this Buyer's Broker Signature Page
solely to confinn the following: (a) Buyer's Broker represents only the Buyer in the transaction
described in the Agreement to which this signature page is attached, and (b) Buyer's Broker
acknowledges that the only compensation due to Buyer's Broker in connection with the Closing
of the transaction described in the Agreement to which this signature page is attached is as set
forth in a separate agreement between Buyer and Buyer's Broker.
BUYER'S BROKER:

TMS REALTY, INC.

BY:~~~
Name: Adam N. Struletz
Title: Agent
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Exhibit List
Exhibit "A"
Exhibit "B"
Exhibit "e"
Exhibit "D"
Exhibit "E"

Legal Description of the Land
Materials
Bill of Sale
General Assignment and Assumption
Deed
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Exhibit A
Legal Description
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Il\elJ!:c,
15. Soulh 14· 00' :>:6" U;!)I, 1;18.60 fl!¢llo "rloint of i1J1! Sovl!;westEITlv Line "r J\ftltooilid
Sewell Ro.!ldilhliltlCe, lellving th¢ aibresllid line <l r Filiwllm Road ~ld )11l1l1ln!l will! the
$aid line of S<l\vell RQad i\tld the property nuw or formerly owned by Fulton County
16, North 81° l4' S5" West, 194,69 leel ton PIlini; Ulenee. Il!iIvins :llOrC;iilliid Sewell Ront!
~ld contin:nlllg with the lltt>p;e!1y Qfl'ullol'l Cotlll~Y
H. Soudl 51" 28' 46" West,M!.A! feel 10 a pOint; th~e,
18, 141),13 fee! aillng Ih6 am of a CI)N¢ (jl$th!rctttl(l to Ihe leU, having a r~OIU$ of95JJO feet
and a chord heroin,!'; 81ld d.i.slafloe of Souih 06,0 37' 39" Wfl'$!, B4J:lO filet !l) 1\ pllim:
tl:ienti!,

19. South 38¢ L1' 23" Eas~, i54.60 rccno a point; th<mce,
20. Soolll 51'" 46' 32" West, 15,50 !~i 10 n point; U1Mca,
1'. Soulh 3S· 13' 2$" Ensl, ! $6 (10 feet tu 13 p(,in!; ,hel}<:-e,
V. Noni'l 51 " 46' 32" Basi, 15.50 !Ccll{.l ,I p<>int; ahellce,
2'3. Soutb 38" 13' l!'!" EllS!.T), 5 00 feetlo a point; OIence.
'2:4 NQ,th 50'" J6' 23" EasI. Z4() .12 lec! 10 a [lOllll !'),llh", afore.~'li{llille of .!1'airhurn. Road;
th.;mce. running with !be ll;dd Hlle ofF¥liroom Ro1ld
25 Soum 1M" 0$' ! 6" WC4lI, WG.O'J. foo, I"'!l POllll, !benee,
26. SQuth (}4" 33' la" Wes!, ~gS"32 frel j(l it % incb tebar foulld Ilt me iniCI1'iectlon wilh
the a(Ofes:lid line of Faj,buill R(lIld <lila the SOiltb. Line of ,,(oTe$aid :tlltid Loi 12;
theMe, OOlllimlms willi said FaiwWTI Rjif1!d

27. South 04" !) P :lS" West:, 814,2! feel tOe a 16 inch rebar fOlltiu; tbtncc, leavinG the
aforesaid IilleQrri)itourrI I{o·IW lind ntnning
2~, Nottfl1l9" 49' 45" West. 1.63562 feel to a.poinl; !neJlcel,
29 Nortb 01" Jl' 37" East, g41 7Q fOOl \!)!h~ Point of Begtlllllns;. iCJ:)!:j{e1nilll,l 3,34(\,6SJ
s!,!lll!re lll:e! or 16,69H ~Crell OH111t1, more Or lcs~

The lim ~!:'l in Ullin tol i I of the I:Iforesuht Distrlc! Iilld COlln!y and being mote particu.larly
OCllcribei! as fol.low~:

To linu the Poinl or BegmllJ.!I.il, comment!; ljl 1'1 I Il1ch crilnp top pj~ fo!l.lld tit die commOri
comer llf Laml Lo!$ II, 12, 26 Md 27 <lJ the siUll DI$(ticl and C<:Hm.y; tb~nce, leaving said p(!int
"nd nillnil'l,S ...Atll iljl]} North Line ofsaid Land Lilt i. J, NQrth as~ 54' 29"1:.11$1, 1590J'7 fee! (Q II. V,
inch tellar fOMd lit the iniersectio)) with the Westerly Right of Way line of Fairburn Rood
(variable wiath): lmmoo, nanning with d)e &'llici IiJlllt of Faiil,liltrtl R<.loo, South 1M" 01' 35" Wes(,
397.00 Ceeno a fJIlint; thence, lcavil1!Jlh$ said lil:l~ ¢f,Pairbtll1l. Road Mil nll:m!nlj South 6Z" S'l'
15" We~1., 243.64 {<)fet 10 tJ.1Q True Point of Be,giWling {If nlll below described 1mcl or pan;;I.l!;
Ilrence, leaving the sn.id Point of BeginnJ !lg. and IllM.mg

L Soum 04"10' 13" East. 69.45 feet.'o ?; p<lint; lliooCll,
2. South 74" 36' 39" Wesl, 117 16 fecI, to II Iloillt: thence,
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]. ffimh 04' :>;3' 22" West, 9fJ!2 tet! ti).1 poi))!; thence,
It North 74~ ~5' 36"i
I (!(t!l4 feet !O' e poinl,. mcneil,
$ Sonth 68" 32'
Ell$!, HI
feet to ~ poinl: tllene!!,
6. South 04· 20:' I)" EllSl, 1'.64 feettcdll1$. l,lfilrl!. <.)f J3eginlli:~g, c(lll!alllirl!\ 1l..2!.lll si\tl~
feet or (I i513 i\Cre~ of Inmi. more or hl$$

Tile scl;tlna being. iil' LMd Lo!s II 14"'!d 27 of \he I'lJoresairll)i1;!:riet llllU COUllty tlf!li being mOfe
pat'llCIIIru'lydesdriilcd liS fOllows;

fe> fmd the POlnt of Bllginl1ing, ctlmmence at II I inch crimp top pipe (ound !ll lhe CO!1lmo~
. ccrl'l\<l:t ofLtlf!li Lots t!, 12, 2.6 >:ll'ld Z1 of!ll¢ saidDistrlc'llllld Counl.Y; lhmc~ icavil!g said IlQillt
lind running with thl.! NorthLinc of !lllid Land Lo! 11, Nfitll18S" .54' 29" East, U!lQ·.n f~H<;t II V.
Irn:11 roillir found at the: intcrsc'Cth:m with the Westerly ru~t OfWili/ Linc of 'Fairburn. R~'lld
(\larilibJ~ \vidib); thellce, lUl:mili~~ wltllth<; said lin", of Fair1;tlm litoad, South 04" 01' .35" Wesl,
842. t4 (creBo Ibe True ['oill! Ilf Beginning of the bolow described Irooi or )l'arc!Ol; thence. leaving
Ille $ilicl. p"inl (}fB~~~i!ig Imd ctll1t1l1llil1!\a!OIj;;!l: l"ilirl)nm RolW"

L Soulh 04Q 01' )5" West, 3!Ml7 Ceet !o a point; tllem:.e,. lealling tfu:: aforesaid tint! or
FlIirPlltIl Ro~d and runnji1~
N(jltn Ill)' 4?' 41$" WeSt, 1.635 5 l filello 3 poii1t; tlience,
l Nodil 01~
.H" Sas!, 3(:1,n feetl<.l u v"lnl;lMI1Ce,
" Soutll 89c' Q9' 4S'
I ,6.lJ .11.1
l<.l llle Faint of Begilmmg, ro.llIID!1lng 49,039
square, [eel or) .lZ$1!:! ~cleS ofl:ll1d. n!Otc odess.

Pr(lpe:!ly is st!l>jMt to !Ill casen.!"'n!~ aDd righis. of wily recorded und. unrecorded

959800.05/0C
298591-00027/8-14-12/jlp/sdb

Exhibit A
-3-

Case 8:09-cv-00818-DOC-RNB Document 912-1 Filed 11/16/12 Page 49 of 60 Page ID
#:21086

ExhibitB
Materials
•

"Phase I" environmental report dated October 22, 2009

•

Plans relating to the Real Property
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ExhibitC
Form of Bill of Sale
BILL OF SALE
FOR VALUE RECEIVED, Thomas A. Seaman, Receiver, appointed by the United States
District Court for the Central District of California, Southern Division ("Seller"), hereby sells,
conveys and assigns to 1161 Ridge Avenue, LLC, a Georgia limited liability company
("Buyer"), all of Seller's right, title and interest in and to the following:
All of the personal property (collectively, the "Fixtures and Tangible Personal
Property") located at the Real Property on the Closing Date (as defined in that certain Purchase
and Sale Agreement and Joint Escrow Instructions dated as of
,2012 by and
between Seller and Buyer).
Seller makes no representations with respect to the existence of any Fixtures and
Tangible Personal Property and makes no warranties of any kind or nature whatsoever, express
or implied, including without limitation any warranty of merchantability or fitness for a
particular purpose, with respect to any of the Fixtures and Tangible Personal Property transferred
hereby, any and all such warranties being hereby expressly disclaimed. Buyer hereby assumes all
liabilities and obligations in connection with or arising under the matters assigned under this
agreement.
TO HAVE AND TO HOLD unto the grantee and its successors and assigns forever.
[SIGNATURE APPEARS ON THE FOLLOWING PAGE]
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IN WITNESS WHEREOF, Seller and Buyer have executed this Bill of Sale as of the
_day of
, 20_.

Seller:

THOMAS A. SEAMAN, as receiver for GEORGIA
MEDICAL PROVIDER FINANCIAL CORPORATION, a
Georgia corporation

Buyer:

1161 RIDGE AVENUE, LLC,
a Georgia limited liability company
By: _____________________________
Name: Eric J. Riesenberg
Its: Manager
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ExhibitD

Form of General Assignment
GENERAL ASSIGNMENT AND ASSUMPTION

This General Assignment and Assumption (this "Assignment") is executed by Thomas
A. Seaman, Receiver, appointed by the United States District Court for the Central District of
California, Southern Division, in favor of 1161 Ridge Avenue, LLC, a Georgia limited liability
company ("Buyer") as
20_ (the "Effective Date").
Seller and Buyer have entered into that certain Purchase and Sale Agreement and Joint
Escrow Instructions dated as
, 2012 (the "Agreement"), in which Seller
has agreed to sell and Buyer has agreed to purchase the real property described in Exhibit A
attached thereto and the improvements located thereon (collectively, the "Project"). Capitalized
terms not otherwise defined herein shall have the meaning ascribed to them in the Agreement.
Pursuant to the Agreement, Seller has agreed to assign, without recourse or warranty, to
Buyer all of Seller's right, title and interest, ifany, in and to the Permits and the Contracts.
NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, Seller and Buyer agree as follows:
I.
Assignment. As of the Effective Date, Seller hereby assigns, sells and transfers,
without recourse or warranty, to Buyer all of Seller's right, title and interest, if any, in and to the
Permits and the Contracts.
2.
Assumption. As of the Effective Date, Buyer expressly agrees to assume and
hereby assumes all liabilities and obligations of the Seller in connection with the Permits and the
Contracts.
3.
Counterparts. This Assignment may be executed in counterparts, each of which
shall be deemed an original, and both of which together shall constitute one and the same
instrument.
4.
Attorneys' Fees. If any action or proceeding is commenced by either party to
enforce such party's rights under this Assignment, the prevailing party in such action or
proceeding shall be awarded all reasonable costs and expenses incurred in such action or
proceeding, including, without limitation, reasonable attorneys' fees and costs (including,
without limitation, the cost of in-house counsel and appeals), in addition to any other relief
awarded by the Court.
5.
Applicable Law. This Assignment shall be governed by and interpreted in
accordance with the laws of the State of Georgia. The exclusive forum for resolving disputes
arising from or related to this Assignment shall be the Court in the Case.
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6.
Binding Effect. This Assignment shall be binding upon and inure to the benefit
ofthe parties hereto and their respective transferees, successors, and assigns.
WITH RESPECT TO ALL MATTERS TRANSFERRED, WHETHER TANGIBLE OR
INTANGIBLE, PERSONAL OR REAL, SELLER EXPRESSLY DISCLAIMS A WARRANTY
OF MERCHANTABILITY AND WARRANTY FOR FITNESS FOR A PARTICULAR USE
OR ANY OTHER WARRANTY EXPRESSED OR IMPLIED THAT MAY ARISE BY
OPERATION OF LAW OR UNDER THE UNIFORM COMMERCIAL CODE FOR THE
STATE IN WHICH THE PROPERTY IS LOCATED (OR ANY OTHER STATE).

[Remainder of Page Intentionally Left Blank)
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WITNESS the signatures of the undersigned.
Dated: _ _ _ _ _,20
Seller:

THOMAS A. SEAMAN, as receiver for GEORGIA
MEDICAL PROVIDER FINANCIAL CORPORATlON, a
Georgia corporation

Buyer:

1161 RIDGE AVENUE, LLC,
a Georgia limited liability company

By: _________________________________
Name: Eric J. Riesenberg
Its: Manager

959800.05/0C
298591·00027/8·14-12ljrpl

ExhibitD
-3-

Case 8:09-cv-00818-DOC-RNB Document 912-1 Filed 11/16/12 Page 55 of 60 Page ID
#:21092

ExhibitE

Space Above This Line for Recorder's Use
After recording, please return to:

Spielman & Hicks, LLC
6400 Powers Ferry Road, N.W.
Suite 200
Atlanta, Georgia 30339
Attn: Adam N. Struletz, Esq.

STATE OF GEORGIA
COUNTY OF FULTON
QUITCLAIM DEED
THIS INDENTURE is made this __ day of _ _ _-', 2012, by and between
THOMAS A. SEAMAN, as receiver for GEORGIA MEDICAL PROVIDER FINANCIAL
CORPORATION, a Georgia corporation,
as party or parties of the first part, herein collectively called "Grantor", and
1161 RIDGE AVENUE, LLC, a Georgia limited liability company,
as party or parties of the second part, herein called "Grantee", the words "Grantor" and
"Grantee" to include the neuter, masculine and feminine genders, the singular and plural.
W II N

E.s..s. E I

H:

FOR AND IN CONSIDERATION of the sum ofTen and NollOO Dollars ($10.00) and
other good and valuable consideration in hand paid to Grantor by Grantee at and before the
execution, sealing and delivery hereof, the receipt and sufficiency of which is hereby
acknowledged, the Grantor has acting under and by virtue of the power and authority contained
in that certain Preliminary Injunction and Order Appointing a Receiver, entered on August 18,
2009 by the United States District Court for the Central District of California, Southern Division,
in Case No. SACV 09-818DOC (RNBx), and hereby does remise, release, convey and forever
quitclaim unto Grantee and the heirs, legal representatives, successors and assigns of Grantee, all
959800.05/OC
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that tract or parcel of land lying and being in Land Lot
, _ _ District, Fnlton County,
Georgia, as more particularly described on Exhibit "A" attached hereto and, by reference thereto,
specifically incorporated herein:
TO HAVE AND TO HOLD said tract parcel ofland in order that neither the Grantor nor
any person or entity claiming under Grantor shall at any time by any means or ways, have, claim
or demand any right or title to said land or any of the rights, members and appurtenances thereof.
IN WITNESS WHEREOF, Grantor has hereunto set his hand and seal, the day and year
first above written.
Signed, sealed and delivered in the
presence of:

Unofficial Witness

THOMAS A. SEAMAN, as receiver for
GEORGIA
MEDICAL
PROVIDER
FINANCIAL CORPORATION, a Georgia
corporation

Notary Public
My Commission Expires:

(NOTARIAL SEAL)
Signed, sealed and delivered in the
presence of:

Unofficial Witness
Notary Public
My Commission Expires:

(NOTARIAL SEAL)
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ACKNOWLEDGMENT
State of California
County of Orange

)
)

On ______________________,beforeme, ________~----~~~---------(insert name of notary)

Notary Public, personally appeared
,
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in hislher/their authorized capacity(ies), and that by hislher/their signature(s) on the instrument
the person( s), or the entity upon behalf of which the person(s) acted, executed the instrument.
I certify under PENALTY OF PERJURY under the laws of the State of California that
the foregoing paragraph is true and correct.
WITNESS my hand and official seal.
Signature,_______________________________

959800.05/0C
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EXHIBIT "A" TO DEED
LEGAL DESCRIPTION
A~i th.1!{ !!~()! Of [HUOd ofbll1d lying ~!d bt:ing in Lalld LoIs) I, 12 ru;xd
CQUllty, Georgi. and heing mon, pllrlicululy descrihed lIS follows:

,! 4fF !)l;;lrict, Fulton

Seglmling for the S:lnlC !l! n I i!l(:h \Crimp
pip, (",lind ll1 !he V(lffltllOl1 ·~orn!lr l!l( Land 101)[s 11,
11, 26 /im117 vi 'the said !)lstr1C( aild CoulliJ'; !ilenC\';, k.:!",lng Sll:id Ijol!i{ lind nlnnlngw·jth the
Wc~t tine ofs/!Jd LaM Lot· 12,

1. North '00°' :n' 00" Weiit, lSi,!)!} ill;)! (0 an iron pin found; thooc!), I!ll).villg Ihe aforesaid
lineofLmm Lot t2 !!l'1dru.nning
2. Nortlt 19° OS' 56" Bas!, ;) 1(),OO foot (0 iI poi/It; thence,
3. NOnllll" 09' 58" BItSI, 1g7:54 feet 10 a ~'> inch reba!' found; thonoll,
4. 1.9:9.82 fe~t along tn!) ~r() or u curve deflectillg to tile rigbt, hllvil'l~ a !<ldi\l.~ 0:1'448.01
lew! and n chord bcuring lind dislilllCC of Norlh 19° 41' 09" West, 19iU1 fee!' fCII
incJ, rebar found; 111011(:e,
5, North 83" 04' 51" Bast, St:n feci to ;l If, :l.'l{:n r~'l:!doi1lld on
Nqrtllwestetly line
ofSewell Road (priyatl! driveway); thent<; runlling with the said 1.!lIeaf Sewell Road
is. [00.32 fect along Ui!l! Ill'C of !l li\u'YcddleclIn@: Itl the righi, hllivm!:\ il Tadlm; of 21J8A4
fe¢t llltd a. ol!(lj'd bCilling aM
ofNMhOS:' 15' 46" E:ls!., 9~ .1l2 feet fo U jlo1nt;
tllWCOj.!(I.'!.ving mQle1i'tjd Sewell Row
1. No.rth 115" 13' 36" We4!f, ln1f; fC<?llo a poini; thenM,
Ij, S01;llh 19° 07' 05" West, J60.63 {:>et to n, I inch open top pipe found on the arol'¢smd
!inJ:loftand Lot 1'1; thence, ftlmlillg with Ihe said line ofL3J:ld Lot 12
!Ie North (lO" 31' Oil" We$l, 76:?.!7 Icetlo a I inch Qpen lOp pip('! (oul1d; thence, leaving
(:be a.r1)Iesaid lil1(} of Llmd W,)I 12 ru'ld running with Ihe prop~i:>e 1I0'W OIT runnerly
OWiled by Wildwood Park TOWflh(:ltls(ls, Inc" Hlddell fiGI/o\\' lind ful.toil ,CUlillly
II). South 89" 30' 30" E~I;. U76,04 [eel. m;;pOinl; fu'em,~~,
11. SOUIlI ()2" 35' 4.1" Wesl, JOn,OO felll 10 a polnt;. !hencll,
I;!, NC)rihil8'" 55' 55" EaST, 350,0(1 feci. 10 a jlOil1t 00 t'Je ·Westerly ruShl of Way Lille flf
F'airbllm Road {vlirlilhlewid\h}; fl1er><:<l, l'illl1f1ill'g '>'/ith the smd lille of Fai.tbunl Road
13, 1(J.(ll feel along the arc of" cur'ledefillCling 10 !h<':.lefl; hl\yillg ~ nl!llll:/ of M3. i 7 !:bet
ru;xd a .::Ilotd bearlnlllll1d dis!ll:IlCC or Sqlllll 05" 43' 49" West, 10.01 fS'ilt to a pniM:
fuellte,
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14 ..1$9 51 ibe~l!.l;;mg Ihe ru:,; 1)1 ~
l'ilet ~md

fl

ClJ:I'Yt'

l.l"ll.:<;tiul:!

It'

Ihe: !(lit, ha,jin.lk" t~Wt1$

a!JJ>..21

chord bearin~ ~Jild (iis(l.IIK<ll QfSonth 03· 59' JZ" !!ust, Z:5~J9 rc~, to ~ pOint;

liti:!m:e,
! 5. $oulll 14Q 00' Z(,)" E(lSt, 9llA50 reel a point <if !he SOllil!we;S.edy Line of af!lt!!Sllid
Sew4l'1l ROelld; ~ence.l<m.¥btg the aforesaid lin!! ofFfljroum Ro!!ciaml nltUlilli! wil.!! the
said !ine ofSewel! Road iilid the properly now Qr fQfl11erly owned by Fulton CQUlity
16, Nodh SI° 14' 55" West,. 1.94,69 fee! 1(1 II polnl; thCllce, leaving aforesaid Sewell ROllll
mid. (;onri!11!1ing with !1l~prope:!W 0('"110.11 C<>unty
11, South 51" 211' 46" W<l$t, 2:<1 Ie;!! feet 10 a point: th~oce,
IS. 14l't 73 fee! ~lont Ih~ Ilrc of a ell1"''' dlltl.:lCling 10 11ll) leU,. bavlng tl rndhJ$ of95,QO fWI
and 11 chord !:leming and distance of South 06° 37' 39" West, IJ4JJO feel !O !l poim;
thom:e.
19. S(lIJtIl3S" U'lS" Eas" 154.Q{Hcdrfo Il. point; !nI!!IlCe,
ZQ. SO\lih 5 I'" '16' 32" West, 1.5.$0 Iwllo n point; thence,
ZL Soulh 3i)¢ 13' 28" BasI. 156 (10 Cectl,Hi point; (ilence,
n h"rth " <16' 32" Thlsl, 15$0 icci (I)~. pl)im;.lh!H1CC,
21, Soulll 3W D' 28" E:t~t. 175.00 file! to a poillt; Ilte.m:c,
24 Nmlh 50 36' :ail'; E!l$t. 2,4fl.12 te¢t II) It polm \).llbe "fote;~aid line of Fairhurn. Road;
thence, I'Ilnning wil.il the said lMe vfFalrlltlTll R()ad
25 SC>\lth 04" OS' 16" W~.m., ~()AJ) fee!; Ii) !l p¢illl~ !bente,
26. South 04" 33' 13" W(lSI, 2SIL32 fool jo il ~-1 incb f¢b!i1 found nL the interscctlon v,ntb
the lltore5:!id lme of Fairburn R(lllll ~!ld the South Line of afot<l$uid Land Lo! 12;
thence, contmllmt willI $aid F"irol.l.l'n Rond
21, South. Oil" 01' 35" West, 1114.21 feel. to a V, inch cellar found; thene<.t, leaving the
nforeslIld IIlleofllairourn Rllnd and t\ll'Ulillg
2~. NOlili 89" 49' 45" West. 16.)1562 fool 10 a.poillf; lh¢llce,
29. North 07" 11' :rr east. 84170 feel I!;) Ihe Point ()f 13egirmtng,. cOl'lIMnlng 3,3«l,liJ:lt
sq\lme fee! or 16.69\.:; !Ii~ OHllld, more or lt~s

'(I

0

'file fm;t ~J;lg in Land Lal i) of ille Clforesaid 1)ml(1;:l lind Coun(y and beillg mote particularly
dcscdhed as iilUc>ws:
To nnd ihe Foil'll or Begimllng, commel1ce a! a I incl;. crimp top pipe {Oool! nt l!te enTilmOll
com@,of Land Lotli U, 12, 26 ~ld 21 M the sl'id Di$((ici !Il'1d Counly; th~nce, leaving said vtljnt
and !1lnl1ing \ViU, ill.\!) North Line of said Lantl LIl! I J. Nonh 88" 54' 29" "EllS!, 1:59{).1'1 fee! to 11 !tl
inch l'<}'Ilar found ~.t the illimecuon with I.!!e Weslerly Ri!l:bt of Way Line of Fairburn Ro.aoi
(~ble Width); IhlmC!? l"I.IImi)lg wilh \he SlIid limI<>f Pa.iro.lm Rooo, Sollth 04';' 01' 35' We5i,
39'1.66 (celto a point; thence, 1l;'llviTlg Ih¢. said lino of Fairburn Road Il1ld rul:min~ Sooth 62" 57'
15" We. . ', 243.64 feel to tl.l$ True 'Pr;.il:n of Beginning of tlle billow destlrlbed trne! ar jlll1Ce1;
Ih!lnce,. leaving tile ~nid Poinl. () f Begi.i1:.!lI!l~ lind. lUl'lIlIllg

\, Soulb 04·l0' 13'# aas!,.69A6 fellt ro ll. poillJ:, Ihence,
2, Sout.h 7"" 36' 39" Wesl, 11.7 16 fecI. to a 1)011l(; !hemcll',
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Nonh 04· ;lS 22" West, 97,82 tOO! to "PQ\m; thellce,

IL N:rrtll 14~ 15' 36" Ens!.. I (}(t94 foot to a !Job!.!; thenoiS,
5 S~UIll
l. Ii" E~~I, I il
feet 10 l'I poh)I;. !lli!UCIl,

(i Soulh Q4" ltl' 13" Bas!, 11,64 feet 10 lhlli J?o,ll'lt l.)f ei;)gijmil~g, cQnlai'llI!li!\ I tl!l\1 :ro;1l:m;

feel (l!

(!

2573 aCres of luno, more or !~~S

The illl<:;()ll.cl being III Land Ui~ ! 1 am! 21
particlllarly de-sl:rii:>cd liS tbllows;

the aforesaid District am! ('.(lUllI)' ~ being mUle

To (rod. filii' Point of Begilming, OQlllmenCI: a( 1\ I. inch crir!1p 101' pipe fonmt. at the C(l!lltrlOIl
,comotofLand UiIS 11,,12.• 2/illud 21 of!he s11ldDistrict and COIIn,y; ~hen¢e, ~¥illg snid PQlnt
lind I1lnnil18 With flltl North Line ofstlid Land:L:.! ! I. Nortl!. gS" 54' 29" Bail!. l.S!}Q,n foot to >1.1'>
il'l'Ch t¢bllr found !It Ihe illWrsc-ctioll with the Westerly PJilht of Way Line ofYnirbum R,'lld
(variable width); theoce, 1UOllitll:l' wlm Ih¢ s(lid Itil<\' of FaW>Il!:1'l Road, Soutll Q4' 01' 35" Wes!,
842, t4 (eet to Ille Troe Po,im I)f B<:gjnhlng (lfU)e bolow desCribed tree! or pfU'c(ll: tbooce. lellvlllg
saigPom{ Qf13!ipll~itlg ltt\d e<>11Ii!ltling.a!l)llg rlllfltiuru Road
I, Sowb (iii" OJ' .15" We>S!, 30·,(J7 fee! to 1\ polll~ il1enoo, leaving t.bfJ lIfhre.,aid liM of
Flli,hurn. Road and tUl1lling
?;, Notth 8.l}" 49' 45" \Vest, 1635 S I filet to n palm; mtl:lloo.
1, North Oi~
37" Eastj(L2J reecHo" pO!n!; 1hll'flC';:,
4. SOlltli 89~ ~9' 4S' Ensl .. 1,633 78 f~t jo the l'oii)l of BeginnIDg, containing .," !I.""
square fe~l or J.! 2519 acres of I:lrld. Inote 0'[ less,

PIll!"l.IlIY is su~)jeet to ;lll f)asenlen!$ aud rights neway retarded una lW!lCOrdllt!
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