IN THE SUPERIOR COURT OF RABUN COUNTY
STATE OF GEORGIA

UNITED COMMUNITY BANK,

Plaintiff, : Civil Action
File No. 2012-CV-0315-S
V.

SELAF WATERFALL DEVELOPMENT CO.,
LLC, SELAF WATERFALL COUNTRY CLUB,
LLC, SELAF WATERFALL WATER AND
SEWER, LLC, and SELAF WATERFALL
HOLDING CO., LLC,

Defendants

MOTION BY RECEIVER FOR: 1) AUTHORITY TO: A) RELINQUISH POSSESSION
OF THE ASSETS OF THE RECEIVERSHIP ESTATE TO THE SUCCESSFUL BIDDER
AT THE FORECLOSURE SALE ON DECEMBER 4, 2012; B) CLOSE THE ESTATE
AND TERMINATE ITS DUTIES AS RECEIVER; C) FILE A FINAL REPORT
REGARDING THE ADMINISTRATION OF THE RECEIVERSHIP ESTATE AND ANY
UNPAID DEBTS; AND D) WITHDRAW AS RECEIVER; 2) INSTRUCTIONS FOR THE
PAYMENT OR NON-PAYMENT OF CERTAIN OUTSTANDING DEBTS; 3) A
DISCHARGE OF FURTHER LIABILITY OR OBLIGATION; AND/OR 4) AUTHORITY
TO FILE A PETITION SEEKING BANKRUPTCY PROTECTION FOR THE
DEFENDANTS

COMES NOW, Hays Financial Consulting, LLC, the Receiver (the “Receiver”) for the
assets and property (the “Property”) of the above captioned Defendants (the “Defendants”), and
files this Motion (the “Motion”) for: 1) authority to: a) relinquish possession of the Property of
the Receivership Estate (the “Estate”) to the successful bidder at the foreclosure sale (the
“Foreclosure Sale”) of the Property scheduled for December 4, 2012, without any liability or
recourse; b) close the Estate and terminate its duties as Receiver; c) file a final report regarding
the administration of the Estate and any unpaid debts; and d) withdraw as Receiver for the

Property; 2) instructions for the payment or non-payment of certain outstanding debts; 3) a

discharge of any further liability or obligation; and/or 4) authority to file a petition seeking




bankruptcy protection for the Defendants. In support of this Motion, the Receiver hereby
represents as follows:

1. This Court entered an Order dated August 2, 2012 (the “Appointment Order”) appointing
the Receiver and the Receiver has been duly acting in such capacity since being
appointed.

2. After the entry of the Appointment Order, Plaintiff United Community Bank (the
“Plaintiff”) has continued to pursue a Foreclosure Sale of the Property and such
Foreclosure Sale is scheduled to occur on December 4, 2012.

3. The Plaintiff has purportedly sold its secured position in and to the Property to investors
known as the Peter Anzo/James Cate Group (the “Purchaser”), who intend to proceed
with the Foreclosure Sale of the Property on December 4, 2012.

4, Pursuant to Paragraph 37 of the Appointment Order, “the Receiver shall remain in
exclusive possession of the Property, until the completion of any sale or foreclosure sale
of same, or until further order of this Court.”

5. The funds currently in the possession of the Receiver are insufficient to pay all
obligations related to the Estate and the Property incurred prior to the date of the
Foreclosure Sale and the Receiver has not yet received a firm commitment from either
the Plaintiff or the Purchaser for the payment of all such expenses or additional expenses
that may be incurred prior to the date of the Foreclosure Sale.

6. The liabilities related to the Estate and the Property may be classified as: a) debts
incurred prior to the possession of the Receiver; b) debts incurred during the funding
period of the Plaintiff (August 1, 2012 through October 31, 2012); and c) debts incurred

during the funding period of the Purchaser (November 1, 2012 forward).




7. Attached hereto as Exhibit “A” and incorporated thereafter herein by reference is a
schedule of estimated payables to be funded by the Purchaser.

8. Due to the pending Foreclosure Sale and issues with regard to funding, the Receiver
seeks to windup the Estate, pay certain expenses related to the Estate incurred prior to the
Foreclosure Sale, and terminate; the Estate and any further liabilities of the Receiver with
regard to the Property or the Estate.

9. By this Motion, the Receiver seeks authority to: a) upon the completion of the
Foreclosure Sale, relinquish and abandon possession of the Property to the Purchaser or
the successful bidder at the Foreclosure Sale without any liability or recourse; b) wind up
the Estate and terminate its duties as the Receiver; c) file a final report (the “Final
Report”) regarding the administration of the Estate and any unpaid debts related to the
Estate or the Property incurred prior to the date of the Foreclosure Sale; and d) withdraw
as Receiver for the Property.

10. By this Motion, the Receiver also seeks to obtain: a) instructions for the payment or non-
paymént of certain outstanding debts related to the Estate or the Property incurred prior to
the date of the Foreclosure Sale; b) approval of all fees and expenses paid or to be paid by
the Receiver; ¢) a discharge of any further liability or obligation to the Court, the Estate,
or the Property; and d) the closure of the Estate.

11. By this Motion, the Receiver also seeks authority to at the discretion of the Receiver file
a petition seeking bankruptcy protection for the Defendants.

WHEREFORE, the Receiver respectfully requests the entry of an Order, substantially in

the form as the proposed Order attached hereto as Exhibit “B” and incorporated herein by

reference, that:




. Qrants this Motion in all respects;

. Requires the Plaintiff and/or the Purchaser to pay the administrative expenses of the
Receivership in full and indemnify and hold harmless the Receiver from any and all costs
and expenses of the Receivership;

. Authorizes the Receiver to: a) upon the closing of the Foreclosure Sale, relinquish and
abandon possession of the Property to the Purchaser or the successful bidder at the
Foreclosure Sale without any liability or recourse; b) wind up the Estate and terminate its
duties as the Receiver; c) file a Final Report regarding the administration of the Estate
and any unpaid debts related to the Estate or the Property as of the date of the Foreclosure
Sale; and d) withdraw as Receiver for the Property;

. Provides instructions for the payment or non-payment of certain outstanding debts related
to the Estate or the Property incurred prior to the date of the Foreclosure Sale;

. Grants final approval of all fees and expenses paid or to be paid by the Receiver;

. Upon the approval of the Final Report by the Court, orders that the: a) the Receiver, Hays
Financial Consulting, LLC, and all persons and entities engaged and employed by the
Receiver shall be: i) fully discharged of all duties, responsibilities, obligations, and
liabilities in connection with the administration of the receivership and the Estate and
from any other obligation imposed by the Appointment Order; ii) released, discharged,
and absolved of and from any and all claims and causes of action that were, could have
been, or might be brought against them arising from or related to the Estate or the
administration of the Estate, including but not limited to, with regard to the Property or
any claim concerning or relating to the filing of any local, state, or federal tax returns

and/or the reporting of any income, assets, or tax consequences to any person or entity;




and iii) forever discharged of any liability arising from or out of the receivership or the
Estate to any holder of any claims against or interests in the Estate, Defendant, the
Property, or to any other party; and b) the receivership imposed by this Court and Estate
shall be deemed terminated and closed upon the filing of a certificate of payment with
regard to payments made or to be made by the Estate as set forth in the Final Report;

7. Authorizes the Receiver, at the discretion of the Receiver, to file a petition seeking
bankruptcy protection for the Defendants; and

8. Grants such other and further relief as the Court deems just and proper.

Respectfully submitted, this the 27" day of November, 2012.

By
Henry P. Lortpr, Managing Director

Hays Financial Consulting, LLC
Atlanta Financial Center

3343 Peachtree Road, N.E.

East Tower, Suite 200

Atlanta, GA 30326-1420

(404) 926-0056

hlorber@haysconsulting.net /W

es CcFr¢nze (

Georgia Bay Ng/276830

Hays Financial Consulting,
. Receiver for -SELAF, et al,

Defendants

Of Counsel:

James C. Frenzel, P.C.

Suite 155, East Tower
Atlanta Financial Center
3343 Peachtree Road, NE
Atlanta, Georgia 30326
(404) 266-9961
Jef-bklaw@mindspring.com
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IN THE SUPERIOR COURT OF RABUN COUNTY
STATE OF GEORGIA

UNITED COMMUNITY BANK,

Plaintiff, : Civil Action
File No. 2012-CV-0315-S
v.

SELAF WATERFALL DEVELOPMENT CO.,
LLC, SELAF WATERFALL COUNTRY CLUB,
LLC, SELAF WATERFALL WATER AND
SEWER, LLC, and SELAF WATERFALL
HOLDING CO., LLC,

Defendants

ORDER GRANTING MOTION BY RECEIVER FOR: 1) AUTHORITY TO: A)
RELINQUISH POSSESSION OF THE ASSETS OF THE RECEIVERSHIP ESTATE TO
THE SUCCESSFUL BIDDER AT THE FORECLOSURE SALE ON DECEMBER 4,
2012; B) CLOSE THE ESTATE AND TERMINATE ITS DUTIES AS RECEIVER; C)
FILE A FINAL REPORT REGARDING THE ADMINISTRATION OF THE
RECEIVERSHIP ESTATE AND ANY UNPAID DEBTS; AND D) WITHDRAW AS
RECEIVER; 2) INSTRUCTIONS FOR THE PAYMENT OR NON-PAYMENT OF
CERTAIN OUTSTANDING DEBTS; 3) A DISCHARGE OF FURTHER LIABILITY OR
OBLIGATION; AND/OR 4) AUTHORITY TO FILE A PETITION SEEKING
BANKRUPTCY PROTECTION FOR THE DEFENDANTS

This matter is before the Court upon the Motion (the “Motion™) by Hays Financial
Consulting, LLC, the Receiver (the “Receiver”) for the property (the “Property”) of the above
captioned Defendants (the “Defendants), for: 1) authority to: a) relinquish possession of the
Property of the Receivership Estate (the “Estate”) to the successful bidder at the foreclosure sale
(the “Foreclosure Sale”) of the Property scheduled for December 4, 2012, without any liability or
recourse; b) close the Estate and terminate its duties as Receiver; c) file a final report regarding

the administration of the Estate and any unpaid debts; and d) withdraw as Receiver; 2)

instructions for the payment or non-payment of certain outstanding debts; 3) a discharge of any

Exhibit B




further liability or obligation; and/or 4) authority to file a petition seeking bankruptcy protection
for the Defendants.

Following notice to creditors and parties in interest entitled to notice, no objection was
filed in opposition to the Motion. The Court held a hearing on the Motionon ________, 2012,
at _: _.m. at which no creditor or party in interest appeared to oppose the Motion. After
thorough consideration of the Motion, the record in this Case, and arguments of counsel at the
hearing, this Court finds that the approval of the Motion is in the best interests of the Estate and
all parties in interest. The Court being fully advised hereby FINDS and CONCLUDES:

1. Although the Motion was heard on expedited notice, under the circumstances,
reasonable notice of the Motion and the hearing thereon has been provided to all interested
parties entitled to notice and such notice was reasonable and appropriate.

2. The Receiver has managed, preserved, protected, maintained, and administered
assets of the Estate in a reasonable, prudent, diligent and efficient manner and in accordance with
the Appointment Order.

3. Other than the filing of the Final Report' and the issuance of any payments set
forth therein, the duties, responsibilities and obligations of the Receiver have been fully
performed and the grounds for the receivership no longer exist.

4. The fees and expenses of the Receiver and its counsel were necessary and for the
benefit of the Estate; the amount of fees and expenses is reasonable based on the extent, nature,
and value of services rendered, and the cost of comparable services; and the fees and expenses of
the Receiver and its counsel were reasonable and appropriate for customary receivership

services.

! Capitalized terms not defined herein shall have the meaning ascribed to such terms in the
Motion.




5. In the event that sufficient funding to pay the administrative costs of the Estate are
not made to the Receiver, the Receiver seeks authority to file a petition seeking bankruptcy
protection for the Defendants.

Accordingly, for good cause shown, it is hereby:

ORDERED, that the Motion is GRANTED in all respects; and it is further

ORDERED, that the Receiver is authorized to: a) upon the closing of the Foreclosure
Sale, relinquish and abandon possession of the Property to the Purchaser or the successful bidder
at the Foreclosure Sale without any liability or recourse; b) wind up the Estate and terminate its
duties as the Receiver; c) file a final report (the “Final Report™) regarding the administration of
the Estate and any unpaid debts related to the Estate or the Property as of the date of the
Foreclosure Sale; and d) withdraw as Receiver for the Property; and it is further

ORDERED, that the Plaintiff and the Purchaser shall pay the administrative expenses of
the Receivership and shall indemnify and hold harmless the Receiver from any and all expenses
of the Receivership; and it is further _

. ORDERED, that: 1) the Receiver is hereby instructed to pay at the discretion of the
Receiver cost of administration expenses of the Estate from funds available in the Estate; 2)
neither the Receiver nor the Estate shall be responsible for any unpaid expenses of the Estate or
the Property; and 3) any outstanding expenses related to the Property shall be the responsibility
of the Purchaser; and it is further

ORDERED, that all fees and expenses paid or to be paid by the Receiver are authorized,
ratified, and granted final approval; ahd it is further

ORDERED, that upon the approval of the Final Report by the Court, the: 1) Receiver,

Hays Financial Consulting, LLC, its officers, employees, and agents and all persons and entities




engaged and employed by the Receiver shall be: a) fully discharged of all duties, responsibilities,
obligations, and liabilities in connection with the administration of the receivership and the
Estate and from any other obligation imposed by the Appointment Order; b) released,
discharged, and absolved of and from any and all claims and causes of action that were, could
have been, or might be brought against them arising from or related to the Estate or the
administration of the Estate, including but not limited to, with regard to the Property or any claim
concerning or relating to the filing of any local, state, or federal tax returns and/or the reporting
of any income, assets, or tax consequences to any person or entity; and c) forever discharged of
any liability arising from or out of the receivership or the Estate to any holder of any claims
against‘or interests in the Estate, Defendant, the Property, or to any other party; and 2) the
receivership imposed by this Court and Estate shall be deemed terminated and closed upon the
filing of a certificate of payment with regard to payments made or to be made by the Estate as set
forth in the Final Report, and it is further

ORDERED, that the Receiver is authorized at the discretion of the Receiver to file a
petition seeking bankruptcy protection for the Defendants; and it is further

ORDERED, that to the extent any dispute arises concerning the administration of the
assets entrusted to the Receiver or to the extent that any person or entity seeks to pursue or assert
any claim or action against the Receiver arising out of or related to its duties as Receiver in this

case, this Court retains jurisdiction to hear and resolve any such disputes or claims.

Thisthe  day of December, 2012.

Judge Richard Smith
Superior Court Judge
Rabun County, Georgia




- Order prepared and presented by:

Of Counsel:

James C. Frenzel, P.C.
Suite 155, East Tower
Atlanta Financial Center
3343 Peachtree Road, NE
Atlanta, Georgia 30326
(404) 266-9961
jef-bklaw@mindspring.com

JAMES C. FRENZEL, P.C.

By: _ /s/ James C. Frenzel

James C. Frenzel

Georgia Bar No. 276830

Counsel for Hays Financial Consulting, LLC,
Receiver for SELAF, et al., Defendants




IN THE SUPERIOR COURT OF RABUN COUNTY
STATE OF GEORGIA

UNITED COMMUNITY BANK,

Plaintiff, : Civil Action
File No. 2012-CV-0315-S
V.

SELAF WATERFALL DEVELOPMENT CO.,
LLC, SELAF WATERFALL COUNTRY CLUB,
LLC, SELAF WATERFALL WATER AND
SEWER, LLC, and SELAF WATERFALL
HOLDING CO., LLC,

Defendants

CERTIFICATE OF SERVICE

This is to certify that I have this day served a true and correct copy of the MOTION BY
RECEIVER FOR: 1) AUTHORITY TO: A) RELINQUISH POSSESSION OF THE ASSETS
OF THE RECEIVERSHIP ESTATE TO THE SUCCESSFUL BIDDER AT THE
FORECLOSURE SALE ON DECEMBER 4, 2012; B) CLOSE THE ESTATE AND
TERMINATE ITS DUTIES AS RECEIVER; C) FILE A FINAL REPORT REGARDING THE
ADMINISTRATION OF THE RECEIVERSHIP ESTATE AND ANY UNPAID DEBTS; AND
D) WITHDRAW AS RECEIVER; 2) INSTRUCTIONS FOR THE PAYMENT OR NON-
PAYMENT OF CERTAIN OUTSTANDING DEBTS; 3) A DISCHARGE OF FURTHER
LIABILITY OR OBLIGATION; AND/OR 4) AUTHORITY TO FILE A PETITION SEEKING
BANKRUPTCY PROTECTION FOR THE DEFENDANTS with attached, proposed Order via
electronic transmission and in a sealed envelope by first class mail with postage adequate to
insure delivery to:

Mindy C. Waitsman, Esq.

Counsel for the Waterfall Property Owners Association, Inc.
Moore & Reese, LLC

2987 Clairmont Road, Suite 440

Atlanta, Georgia 30329

Mr. Henry Lorber, Receiver

Hays Financial Consulting, LL.C
3343 Peachtree Road, NE, Suite 200
Atlanta, GA 30326




Paul G. Durdaller, Esq.

Counsel for United Community Bank
Taylor English Duma LLP

1600 Parkwood Circle, Suite 400
Atlanta, Georgia 30339

R. Terry Carroll, II, Esq.

Counsel for SELAF Waterfall Development Co., et al.
King & Spalding, LLP

1180 Peachtree Street

Atlanta, GA 30309

Bradley J. Denson, Esq.

Counsel for Peter Anzo/James Cate Group
Nelson Mullins Riley & Scarborough LLP
201 17th Street NW, Suite 1700

Atlanta, Georgia 30363

Peter D. Anzo, CMM

Vinings Marine Group

2839 Paces Ferry Road, Suite 450
Atlanta, GA 30339

James P. Cate

Glenfield Capital
Monarch Plaza

3414 Peachtree Road, NE
Suite 230

Atlanta, GA 30326

This, the 27" day of November, 2012.

Counsel for "Hays Financial Consulting, LLC,
Receiver for SELAF, et'al., Defendants

Of Counsel:

James C. Frenzel, P.C.
Suite 155, East Tower
Atlanta Financial Center




3343 Peachtree Road, NE
Atlanta, Georgia 30326
(404) 266-9961
Jef-bklaw@mindspring.com




