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UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF GEORGIA
ATLANTA DIVISION

In re: CHAPTER 11
Morris Brown College,

CASE NO. 12-71188-BEM
Debtor.

CLARK ATLANTA UNIVERSITY'’S (I) OBJECTION TO THE DEB _ TOR’S
MOTION TO SELL, (1) MOTION TO STAY THE SALE PROCES S, AND (1D
MOTION FOR RELIEF FROM STAY

COMES now Clark Atlanta University (including itgedecessors-in-interestCAU”)
and submits this objection (th®bjection”) to the Motion Of Debtor Morris Brown College For
Order (1) Authorizing And Approving Procedures Fbhe Sale Of The Debtor’'s Assets; (Il)
Scheduling A Sale; (lll) Approving Procedures FasAmption And Assignment Of Executory
Contracts And Unexpired Leases In Connection Wita $ale; And (IV) Approving Form Of
Notice Of SaldDocket No. 330) (theMotion to Sell’). Through this Objection CAU requests
that the Court (i) deny the Motion to Sell (ii) gtdne Debtor’'s sale process and (iii) grant CAU
relief from the automatic stay so that CAU may ecéathe CAU Reversionary Interests (defined
below). In support of the Objection CAU avers alfofvs.

l. BACKGROUND AND SUMMARY OF RELIEF REQUESTED

1. Between 1940 and 1991, in various deeds (theetld),! CAU granted the
Debtor certain rights in parcels of real propettattbelonged to CAU (theReversionary
Property”). Importantly, CAU did not convey absolute orcamditional ownership of the

Reversionary Property to the Debtor. Insteadeas$osth in the Deeds, CAU’s conveyance was

Copies of the Deeds are attached as Exhibit A.
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conditioned on the Debtor using the Reversionapp@rty for specified educational purpdses
(the “CAU Reversionary Interests). Accordingly, if the Debtor were to cease usitige
Reversionary Property for educational purposes$e twwould revert back to CAU. The
Reversionary Property comprises part but not alhefDebtor’'s campusSeeExhibit B.

2. From the inception of the Debtor’s bankruptcy cassl present, the Debtor has
acknowledged the CAU Reversionary InteresSgeg e.g, Docket No. 13 at 6, {{ 20-21; Docket
No. 259 at 24 of 58, § IV. G.

3. Initially, because the Debtor had sought to reomg@and continue pursuing its
educational purposes, CAU took little action in Bebtor’'s bankruptcy case other than to ensure
that all parties were aware of the CAU Reversionatgrests.

4, However, once the Debtor announced its desire teugua sale of its campus,
including the Reversionary Property, CAU filgdark Atlanta University’s Objection and
Reservation of Rights as to Debtor’'s ApplicatiorEtmploy Jones Lang LaSalle Americas, Inc.
(Docket No. 326) (theBroker Objection”) to ensure that potential bidders and other parimn
interest were aware of the CAU Reversionary Interaad the limitations that they impose on
the Debtor. SeeBroker Objection at 3, { 8. Specifically, pursuémtthe CAU Reversionary
Interests, once the Reversionary Property is ningbesed by the Debtor for educational
purposes, it reverts back to CAU’s ownership. Meogr, although CAU has acknowledged

(both in pleadings, in Court, and in discussionhgarties in interest) that it would be willing to

2 Characterizations in this Objection of the CAUvB®ionary Interests are used for ease

of reference and explanation only, and shall invay alter the legal substance or effect of the
Deeds.
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consider consenting to a transaction that woulddiadside the scope of the CAU Reversionary
Interest limitations, CAU’s consent is providedC#U’s sole and absolute discretion.

5. CAU now understands that The Atlanta Developmenthéxity d/b/a Invest
Atlanta (“Invest Atlanta”) desires to buy a portion of the Debtor's camghat includes some,
but not all, of the Reversionary Property (tf&ale Property’). SeeExhibit B. CAU further
understands that Invest Atlanta wishes to purcleas® the Debtor wishes to sell the Sale
Property without first obtaining CAU’s conserfieeExhibit C.

6. Although CAU is interested in working with Investl&nta towards a plan to
redevelop a portion of the Debtor’'s campus thakt bahefit CAU, the Atlanta University Center,
and the City of Atlanta, by seeking authority tdl see Reversionary Property without CAU’s
consent, the Debtor is impermissibly seeking tb m®perty that the Debtor lacks the authority
to sell. Said differently, the Debtor is requegtauthority to sell an interest in property that is
not property of the Debtor's bankruptcy estate.ciSan outcome is not authorized under the
Bankruptcy Code and this Court lacks authorityftectuate the relief.

7. Accordingly and for the reasons more fully explaireelow, by this Objection,
CAU requests the Court (i) deny the Debtor's MotionSell (ii) stay the sale process and
(iif) grant CAU relief from stay to enforce the CARkversionary Interests.

Il OBJECTION TO SALE

A. Standing

8. As a preliminary matter, CAU has standing to objedhe Motion to Sell.

9. “[A]t an irreducible minimum, Art. Il requires thparty who invokes the court’s
authority to ‘show that he personally has suffesethe actual or threatened injury as a result of

the putatively illegal conduct of the defendan€’ Air Lines, Inc. v. F.A.A772 F.2d 1508,
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1512 (11th Cir. 1985) (citingalley Forge Christian College v. Americans United Separation
of Church and State, Inc454 U.S. 464, 472 (1982) (citation omitted)).

10. Here, if the Court were to enter an order grantimg Motion to Sell, CAU’s
interests in the Reversionary Property would beatly and irreparably injured.

11. Therefore CAU has standing to object to the Motm&ell.

B. The Debtor Cannot Sell What it Does Not Own.

12. Because the Debtor does not own the right to bellReversionary Property, the
Debtor lacks authority to transfer title to the Besionary Property.

13.  Section 363(b) of the Bankruptcy Code authorizekelator in possession to sell
property of the estate. 11 U.S.C. § 363(b).

14.  Property of the estate includes all legal or edpstanterests of the debtor in
property as of the commencement of the case. $10J8 541United States v. Whiting Pools
Inc., 462 U.S. 198 (1983) (A debtor’s right to redeamre€losed property constitutes property of
the estate.).

15.  Although the Bankruptcy Code defines property & dstate very broadly, state
law rather than bankruptcy law determines whethaelatorhasa property right and theature
or attributes of the property right.Butner v. United States440 U.S. 48, 54-55 (1979)
(“Congress has generally left the determinatiompmiperty rights in the assets of a bankrupt’'s
estate to state law . . . Property interests arated and defined by state law.3gc. Mortgage
Co. v. Powers278 U.S. 149, 153-54 (1928) (“The validity of flen claimed by the Mortgage
Company for attorney’s fees must be determinedhieylaw of Georgia; for the contract was
there made and was secured by real estate theagesi);Board of Trade of the City of Chicago

v. Johnson264 U.S. 1, 10 (1924).
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16. Thus, in order for an interest to be property cf Debtor's estate, as of the
petition date the Debtor must have had the propettyest, as defined by Georgia law.

17. Here Georgia law defines an important “attributéthe Reversionary Property—
the Debtor holds the property subject to the CAWdRgionary Interests.

18. Using an analogy that has taught many lawyers prppaw, the Debtor holds
only certain of the bundle of sticks. And in tisenario, the sticks the Debtor holds, and thus
the sticks that became property of the Debtor’atesexist only in the Debtor’'s hands. This is
true because of the main facets of property owngrsthe right theuse the right toexclude
and the right talispose—as of the petition date the Debtor had the righidethe Reversionary
Property for educational purposes, and the Delddrthe right teexcludeothers so long as the
Debtor used the Reversionary Property for educatiparposes, but absent CAU’s consent, the
Debtor did not have the right tlisposeof the Reversionary Property. In fact the Delitas
never possessed the right to dispose of the Revensi Property; and the Debtor’'s bankruptcy
case has not changed, and cannot change that fact.

19.  Given the right to dispose of the Reversionary Brgpnever became and is not
now property of the Debtor’s bankruptcy estatetisec363(b) of the Bankruptcy Code does not
authorize the Debtor to sell the Reversionary PtgpeAccordingly this Court lacks statutory
authority to effectuate the relief.

20. CAU's Objection should therefore be sustained.

21. “Where there is a dispute over whether the estatesdhe property to be sold, the
bankruptcy court should not authorize the saleusTlan objection to a sale may be based on an
adverse claim of ownership.” OCLIER ON BANKRUPTCY Y 363.02[1][c] (citingDarby v.

Zimmerman (In re PoppB23 B.R. 260 (B.A.P. 9th Cir. 2005) (“[a] banktcyp court may not
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allow the sale of property as ‘property of the estavithout first determining whether the debtor
in fact owned the property”) (citingvarnick v. Yassian (In re Rodeo Canon Dev. CpR6p
F.3d 603, 608-09 (9th Cir. 2004))).

1. MOTION TO STAY SALE

22.  On April 1, 2014 the Court entered tikdgder (A) Authorizing and Approving
Procedures for the Sale of the Debtor’'s AssetsS@)eduling a Sale, (C) Approving Assumption
and Assignment Procedures, (D) Approving Form ofidép and (D) Granting Related Relief
(Docket No. 352) (theSale Procedures Ordet).

23. The Sale Procedures Order, among other thingsble$ted a sale process by
which the Debtor would solicit bids, hold an aunti@f necessary), objections would be
submitted, and a sale hearing would be held.

24.  Following the bid process, it has become evider@AdJ that the Debtor intends
to sell the Reversionary Property to Invest Atlantdnout first resolving the CAU Reversionary
Interests.SeeExhibit C.

25.  As stated above, absent CAU’s consent, the Debtixs|the authority to sell the
Reversionary Property and this Court lacks authdoitauthorize such a sale.

26. Thus any order approving the Motion to Sell wouddsubject to appeal by CAU
and a motion to stay pending such appeal.

27. Given CAU would be likely to prevail on such an eppand a motion to stay

pending appedl,CAU requests the Court (through its inherent exdplit powers to manage its

3 To obtain a stay pending appeal, a party mustshat (i) there is a likelihood of success

on the merits of the appeal; (ii) the moving paiyl suffer irreparable harm if the stay is not
granted; (iii) the harm to the moving party if thiay is not granted is greater than the injury to
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orders and its docket) stay the sale process pgneisolution of the CAU Reversionary
Interests.

V. MOTION FOR RELIEF FROM STAY

28. CAU further requests that the Court grant CAU fféiiem the automatic stay for
CAU to seek resolution of the CAU Reversionary lests.

29.  Section 362(d)(1) of the Bankruptcy Code providasrélief from the automatic
stay “for cause, including the lack of adequateguiton.” 11 U.S.C. 8§ 362(d)(1).

30. The Bankruptcy Code does not define the term “cdu3dwus, courts make the
determination of cause on a case-by-case b&s. Fazio v. Growth Dev. Corp. (In re Growth
Dev. Corp.) 168 B.R. 1009, 1017 (N.D. Ga. 1994). Becauseténs “cause” is such an
“intentionally broad and flexible inquiry,” multities of cases exist, all of which offer no precise
standards to determine when cause exists to stgltgsbtain relief from the stayln re Bell
215 B.R. 266, 275 (Bankr. N.D. Ga. 199&gcord Baldino v. Wilson (In re Wilson)Ll16 F.3d
87, 90 (3d Cir. 1997). Bankruptcy courts are tfeeeguided by “the particular circumstances
of the case and . . . considerations that unddathenake for the ascertainment of what is just to
the claimants, the debtor and the estatetst v. Munson S.S. Ling®9 U.S. 77, 83 (1936).

31. Factors to consider in determining whether “cawsasts include (i) whether the
bankruptcy estate will sustain great prejudiceslief from the stay is granted and (ii) whether the

hardship on the nondebtor party from the contimabf the stay considerably outweighs the

the opposing party if the stay is granted; and {hg public interest would not be adversely
affected by the issuance of the stay. The decia®no whether to grant a stay of an order
pending appeal is within the court’s discretion.
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hardship to the debtor if the stay is lifte@gwineke v. Robertson (In re Robertsdg4 B.R.
880, 882 (Bankr. N.D. Ga. 2000).

32. Here, cause exists because (i) the Debtor’s cortleroionstrates that the Debtor
does not intend to use the Reversionary Propertgcoordance with the CAU Reversionary
Interests and (ii)) now that the Debtor has made tleision, a determination of the CAU
Reversionary Interests is critical to preventingparable hard to CAU’s property rights. Cause
further exists because, given the posture of tHet@s bankruptcy case, resolution of the CAU
Reversionary Interests is a necessary elementyofemolution of this bankruptcy case.

33.  CAU will suffer extreme hardship is the Court doed grant CAU relief from
stay to resolve the CAU Reversionary Interests #mel bankruptcy estate requires such
resolution. Thus cause exists to grant CAU rdiiain the stay.

V. WAIVER OF 14 DAY STAY

34. CAU requests that the Court waive the 14-day stayiged in rule 4001(a)(3) of
the Federal Rules of Bankruptcy Procedure othenamaicable to CAU’s request for relief

from the automatic stay.
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CONCLUSION

WHEREFORE, for the reasons stated above, CAU résfigcrequests the Court

(i) deny the Debtor’'s Motion to Sell (ii) stay tkale process (iii) grant CAU relief from

stay to enforce the CAU Reversionary Interests (@r)dwaive the 14-day stay provided

rule 4001(a)(3)of the Federal Rules of BankruptegcBdure otherwise applicable to

CAU’s request for relief from the automatic stay.

DATED: May 28, 2014

ALSTON & BIRD LLP

By: /s/ David A. Wender

David A. Wender (Ga. Bar No. 748117)

Suzanne N. Boyd (Ga. Bar No. 175881)

One Atlantic Center

1201 West Peachtree Street

Atlanta, GA 30309-3424

Telephone: (404) 881-7000

Facsimile: (404) 881-7777

Email: david.wender@alston.com
suzanne.boyd@alston.com

Attorneys for Clark Atlanta University
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EXHIBIT A

[DEEDS]
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" $TAfE OF GRORGIA,

FULTON COURNTY.

- . THIS INDENIURE, made this lotn day of ‘Februiry, in the year of our Lord One Thous- |
and Nine Hyndred .and Ferty, betwsan The Trustees of The Atlanta University, a corporation, -

of tne Btate of Gegrgia: efid Qounty of Fulton, of the first part, ant Morrls Brown College, . o
a corporatlofi, of the State of Georgla and County of Fultén of the second part. .

) WITREBSETH: That the snid party of the rifat PaTt, for ahd In consideration of the = -
sum oY Oné Dollar, "and for the purposes “hereln set forth, in hapd paid at ang beforg the -
sesling and delivery of these presents, the recedipt. shereof is hereby acknowlédged, has grante "7
ed, bargained, sold and conveyed and by Pre ts dops. grant, bargain, sell and convey
© unto tha. said party of the sacond - part sli that .trict and parcel of land lying ond being

in Land Lot 110 of the 1.tk Distriet of originally Henry, now Fultion Coumty, Georgia, and
-more rully described. .as followsy - S L :

.Beginnipg at t:h'e,no:"thiest;:,:q#naif of Viné snd Hunter Streets, running themeo ¢ -
_'we'n elong the north side of Hunter Strect aix hundred and ‘nrty‘{ﬁso) Tea )
to the east slde of Bunset Avenus;

dred -a-ud rifty 7(_6'5('.?) feat;

t, mors or less,
_thenee _nprth"'a'lo‘:ﬁg the ‘east side of Swnset Avenue six huon-

thence -ags_trpa'r'ailel _I’_i’t.h,!i:_,\;ntq_l_' Stréet aix hun;!rad and rifty_,z
'(bsu) feet, more or less,

to the wost sids of u’ne Street:; thence south, alon_,g' the west aidev_ o
ol . Vine Street alx “hundred and fifty (650) Test to the -beginning point. - -
to s.c0.n The ibove property is conveyed mblest to the -use by A. 5. Huth of housé and prop-;__'
.. erty mow occuplediby hik, Bo LonE a3 he skall rémain “in the employ. of the Atlanta [11:F S
TVeraivy.. . - . . :

Rlé.b all that tract or parcel of 1snd lying and being 1in Land Lot 83 of the ll.tl;\
. Distract of originally Henry, now Fulton County; Georgia,

and being more fully described as
followss: C

TR N, :
e '-\JU—*E J“‘ Sl

T 1\3‘5\ Heginming "t the northeast coimér of Ving snd University ‘Stresis, running thencs = T
" north’ slong the east side of Vine Street one hunidred (100} feet; ‘thénce east one humdreq -~
7 {abu)-fest;  thence north parallel “with Viné Strest rifty {50) feet;

- {10U}: -feet te Vips Straet;

fhenca wesl one mdred
thenece north a}.ong the east side of Vine Strest one Mmmidred s

- --and ritty  {i50) fest; thence east, parallel with University Btroet,
.t goven and Tiva-tenths (237.5) feet; thence - south,

ey b St (O "

two hundred snd thirty-

parallel with Vine Street, three hurdred o “-.. ..

... [500)  feet to the north sige of University-Street; thence west along the north side of Upa< .. ...
f S )

tenths -(237.5) fest to the beginning

__¥aFiity Street two hundred and thirty-seven and five-
point.

Also all that tract or paresl of isnd 1ying and being in Land Lot 83 of the l4tn’
Distriet of originally Henry, now Rilton County, Georgia, and more fally described as followsms "~ -

Beginning at the northém_it-é:orner of Hunter and Vine Streets and running thence
-north aiong the east

side.of Vine Street twe hundred smd Tifty {250) feet to the southessts - ..
corner of Vine and University Streets; thence east

along the south sids. of University Stroet . .. I
two hundred (200} Teet; ‘thence south,

parallel with Vine Btreet, ofie hupdred (100) feet;
thence 6hst,' purallel with Hunter Street,

one hundrsd and’ fifty {150} fest to the west sida.
sguth al_ong the weat side of Wg;l_nu';; Street one hundred and _fi.fty
{ay0) " feet to the northwest corner of Walnut énd Hunter s-treet;

of Watnut Street; theénce -

thence west along the north ;
side of Hunter Street three mundred and fifty (350) feet to the beginning point.

" The. above property is convepad _tha condition that Morri:
— - 8ibli wBe the same for educationil purposes, o wilt: * Undergraduate work in the -filelds of +-—-

the Arts and Belencos, except that noﬂgirjg‘ in this clsuse 1s to be construed as prohtbiting

4 1 : té course  in Theology, if it chiosos to do 86. IE ... . .
e sald Norris Brown Collége shall cesse to use said property for the par- ;

oducational purposes sbove  set forth, the title to said property shall revert to
&nd  becoms wested 1in tha Grantor or its successora, .

—-- Norrls .Brown Colloge from offerdng gradis
at any

&
o
[
z

TO HAVE AND TO HOLD the sald bargained premizes, together wif 11 ahd singuiar
~ tha rights, members ang appurtenanges thareof, to the same baing, bel ¥

1T ke ] [ elonging ¢ In any wise
appertaims tha, _only proper us#, bensfit and behoof of it, tﬂs sald party ol the mecond !
part, IN FEE SIMPLE, i

- L e

e

IN WITHESS WHEREOY, the seid party of the first
-~ and affixed - its senl, the day and yesr above written.
. Bigned, sealed and delivered - THE TRUSTEES OF THE ATLANTA UNIVERSITY  (SEAL)
7 an the presencs ofs ki e . MAYEE}TTC T e " {corP. sEAL) o
282 :6s  NabFly :-3831‘ [ .Eaﬁﬁﬁt,‘;i’ - By Prapident. T .
By

Part has heéreunto set its hand

- Florence M,

ead -

-\,\.Mw.‘.».“q.g... s
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edremc coraer of the 13t farthest Izom the side strect T raad.
3. Tho eald lat skull not be ueed except for Tcaldenge jurpaecs.

%, Tue wbove decurllcd arapcriy may not be oubdivided co as to piko any lot have
léess fhpntage thun that show how eufd plut, and orly ane residence {exdlueive of gervants!

4. duy Te ercaied au uny sne 1at, peTvunifs houes or ‘empovury/lmprovements shell be
sccupled gu uny ot prior ta the ercotlon of the reeldéncgl Ky residence ghull be
_gIngtrus on amy ls: {Tonting on Club Drive which chull cost lesg thun J5,000.00, uoT on
any lot frégting aa Syllaire Drive whicha ehall coat leaa thun 37 ,4000,00.

goid land sball not be sold, donuted, lent, regfed or leused to negroes of |
Te : ¥ .
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7- The fiosly
or eréct and asintxd
any necegeary sewere 3 wuter plp€s or ather public
in suld puvalvision, 1A or over uny lot ar 1a any toe strceta, withiut compensation to
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maintatalng o!’ the sunc wpermaver thils muy Le necyseary,
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a7 ta withorize the laying, opfcting and muintaioing, a% its optlon,
Ait11it1ea for the use or venefit of lots

crttulng clgn, othfr than guch a# relate ton the eulc or leasing

4. ¥o placard ar ol
o apintained on Any lot oT any Hullding thercos .

of any lot ehall De eTectad

. For a violatianof'yuy of the tefiza of suid recetri:tlina and covenants &y the
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aind ¢ogts; and

sun ¢f gme Dollar, and for the purpoaes hercirn get Zorth, in hund jald st and Yefsre the
oeallug aud dellvery of thece pregents, the Lecelpt miereof ig hereby ackmwledged, Lag
| gTunted, barculeed, sold amd conveyed ond 3y these preaents daea grant, *urcaln sefl ana
o3nvey unty tho suld purty of tne weoowd gurt ull thut treot wnd ;«rcef of fand 1 irg and
- bulng in Land. Lot 109 of the 14th Lietridt of vlten Qounty, Georgla, and more mily d4-
soribed-as followa ! C ’
~

"-‘"!:CI T3 at a polet 2L7'—K* from the southweet carzer of Tatnall and Hunter Htreet »
3. W., wnd extend{ng therce wost oun toe south elde of Hunfer Strect o distance of 169'-99,
fuance at on angle of 90 degreas south 33 '-0%, tu:roe euwt 1£9'-9° und parullel to Hunter
Streot, thence -morth & distange of 383'-0% to beglming ;o:x;t.

The ubove property le conveyed sudject to tip condition that Morris 2rasa Cal.cze
€hall vee tue suxe for educatioml jurpoees, to wit? Undergruduate wark in toe flelde of
the arte ond Seilencee, except thut nothing 1u this cluwuee 1¢ t3 bc couatrued aa prohibiting
Mnrrie Brown Colleye h‘o_’: oflering graduyte cources in Thealorgy, if 1% chodgee ¢ da o, 1
ot uuy time tie guld Uorris Brown Jollege snull cease to uge said sroperty [or the partlmlgp
eaucutional purposes atove set [orth, tre title to satd prapezty lh&l{ revert to and become
veeted fu the Jrantar or ite succedsars,

T0 HiVE IFD 10 HOLD the said bargulned prenlses, together with all and sizgular the
Tighte, =mexbers ‘and appurtenances therea?, to the sald teing, belonglng or lo any wige
gspgertalning ta the oly proper uwee, Tenefit drd behasf of 1t tie said gazty of the gecond
part, I¥ FII STUFLE, .

IF WTEISS WEIRIOF, the sald patty of the tiret part has hereunts get 1tg hend and

afflxed 1ts geal, the duy and year atove aritten.

ln0d, seuled und celivered I3 TAUSTIZS oF I ATLANTA
1n the presenge of ErvEzsny X 5TAL)

Zyclyn ¥, Jenzins S Fpfg I, 3te-eus

tregldenrt
Lo iobaty :
datery fubile, Fecrglu, state at Large. 3y Florence ¥, Iepd
5 ovacaic slon Ixcirea Jam, 23, 1946, ) Jacritary .
B 2,534} - :

" HF g
GLZORGIA: I'SIF?SSZ\

FuLTON ConkrY & '
) THIG FELENTUBE Made thls %os lat day of august, L5%4, by and , be treen 4, 3. Italey ma

attorney in faqt for &, L. iui1llizan, party of the first part, eud B, =. Staley, a residant
of Marion Jounty,Tirginia, party of tne secend jars,

TYITYES55TCA:

-EERZAS, undey, date of Jamuary 1, 1323 4. L. H11)#faq executed and delivered tas X, 3,
Staley a deed o secude debt, sald deed belng recordedsin Book W, page 277, of thas recards
of litlton County, Jesrfa {nov Milton County, Seorzla?, s3id dee¢d bavling oeen given to
secule 3 note of JI250.C8 due Janvary 1, 1325, 3aid’note proviced that 1t snmld tecoxe due
and collectible tmrediately upon deifzulf in pay=edt of the sxe; and :

IuEFRELS, the oald notd\was due Jenuary A1 1528 ard 1a unpald, togetier with interest

rarided tiat 1n cas2 the debt irereby secured shall
500 28 deluult as azove set aut, Suld deed to cecure.
2ay gell the eatd praperty therety conveyed at auctioh
at the courtiizuse 1z the county where the land ilea
R oask, upsn rirsy givisg four weeks notice of ine .
dyeTtiscoent o97¢e a weex in a rewspoper polisked in
e Soing ¥ ; telved, und thereupa: excoute and

K Twlze 3D suic proatier v Fee fimgples,
lng of the qefzult upoa whicn tre
gepids acd Ty zuld decd the granter trereln
e agent and attysney 1a fact of the gramtar
dyagreed that the recital to te made by the

ot Buc.: grantee therein, bile heire and

. SHIRZLS, suld deed to sec
.u0t be pald that 1t becovea dua_ by
debt pravldes that the.grantee therT
at the ususl place of conateticyg &al
1n sald S%tute to the pigrest bidde
tive, ter=s ard place of micn 5ald
fultorn Jounty, ieorzia, all ot
celiver 1o the purcoaeer at 3
shiz cruveyunse snall conigdn recttuls as Oy
executlion of thepozer of spe therein grantedy
canelitated and upiolutegtie gTuntee trerein
TIerein <o make such regitals and corvenanied an
gTautee tacrein scovld te cinaing and conclusive
asgigne, Lra -

TEETEAS, I
% Tuesday in 28T, 1n
Y Ly A7 4. L Z3ilican at

nouse a0>T in Juiian Sounty,

2 IoOpeTty 9T 2ale ag the
2ichest bldeer far casa in front of toe couly
yT first advertieir; tne time, place and ter:s »>Mazid sale 4L a uevapugeT
Fuclisred Az Ful ton Jounty, «eargia, uamely: ths ultan Cound G Deily Gegoart, on July Etn,
ard 27th, 1911»11-, and the gractee nercin Fald for saldgroperiy tre aum af Jme
and Ho/100 ($1,005.00) Dollere, timt celry the highest ahg scet bidder and the
*7 was therenpan rmocxed 9ff to tke grantes perelnm

LOW, TEERIFIAL, fn covsideTatiln of the prewise: and fo ewetderutias of the s af
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STATE OF GEORGIA _ SI-GECH' PH I:sg

o=t
Dot
COUNTY OF FULTON JUSNITA pices L ook Somen
CLERK, SUPERIDR COURT
e Clerk -

DEED OF GIFT

THIS INDENTURE, made as of this (4 day of Dxaomber”, 344,
between CLARK ATLANTA UNIVERSITY, INC., a Ceoxrgin non-profit
corporation as PArty of the first Part {hereinafter referred to as
"Grantor~), and MORRIS BROWN COLLEGE, a Georgla non-profit
— educational corporation as party -of the second part ({hereinafter

- referred to as “Grantee~) (the wordsa “Grantor- and -Grantee-" to
include their respective heirs, ‘legal Yrepresentatives, Buccensors
and assigns where the Context requires’ or permite except as
otherwise expreasly provided herein)s

HITMESSET H: THAT,

WHEREAS, on July 1, 1988, the corporate charters of Atlanta
University, Inc., a Georgia non-profit Corporation (hereinafter
referred to as "AUI") and Clark College, Inc., a Georgia non-
profit corporation {hereinafter referred to as "CCIT) were amended
to vest full control of their respective non-profit corporations i
in the Grantor and the Board of Trustees of Grantor. In June of
1893, Grantor received the accreditation hecessary to operate the
Grantor as a Georgia Aon-profit corporation whose constituents are

corporations; and

WHEREAS, Pursuant to the above, Gi-antor has the authority to
execute this Deed of Gilft on behalf of AUI; and

WHEREAS, prior to the eatablishpant of Grantor, the Board of
Truetees of AUI granted approval -of ana had inteaded to cohvey all
~-thosa. tracte or pParcels of real PIoperty located Iin the City of
Atlanta, Land Lotx g4 and 109 of the 14th District, Frulton County,

. Georglia, wnd dexcribed in A%, attached hereto and
T incorporated haraisn by this referenca (hareinafter referred to as
. the “Land~}, to the Grantes; and

B e 1 b i ets

ewc 14798045
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WHEREAE, notwithetanding the intent of the Boaxrd of Trustess
of AUI, there are no conveyance documents of rocord in the Fulton

County records which reflect the convayance of the Land to the
Grantoa; and

WHEREAS, Grantoe dosires to cbtafn and AUI has agreed to
reconvey the Land to the Grantee pursuant to the terms and - -
conditicons of this Deed of Glft; and

ROW THEREFORE, for the educational purposes set forth below
and for other good and wvaluable conslideration, the receipt and
sufficiency whereof are hereby acknowledged, Grantor has remised
conveyed and forever QUITCLAIMED and by thesa presenta does
remise, convey and forever QUITCLAIM unto Grantge Grantot -
right, title, and interest inh and to the Land, the
condition that the Grantee shall use the Land for eoucationul
purposes, to wit: undergraduate work in the fields of the Arts and
Sciances, except that nothing in this clause shall be construed as
prohibiting the Grantee from vffering graduste courses in theology
if the Grantee so chases. If at any time.the Grantee shall ceage
to use the Land for the particular educational purposes ser forth

above, the title to the Land shall revert to and become vested in
the Granto: or its suUCCeasors;

F TOGETHER WITH all buildxngs, structures, and improvemeata
thereon and all rights, members, easements, and appurtenances
appertaining to the Land and all right, title, and knterest of
Grantor in and to alleys, streets, and rights-of-way adjacent to
or abutting the Land, including without limitation, that certain
easement granted: by Grantor to Grantee pursuant to the terms and
conditions of that certain easement agreement dated as of even
date herewith, executed between Grantor and Grantee and to be
recorded in the Pulton County, Georgia records {the Land, together
with the foregoing, is hereinafter referred to as the "Property”};

TO HAVE AND TO HOLP the said bargained premises, together
with all and . singular the rights, members and appurtenances
thereof, to the same being, belonging or in any wise appertaining

to the only proper use, beneflt and behoof of Grantee, IN FEE '
SIMPLE.

———

TR

147961246 .

-2-
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1N WITNESS WHEREOF, Grantor has caused this Deed of Gift 1o
ba duly executed undar seal on the day, month, and Yoar firet
above written. -
GRANTOR :
- Signed, sealed, and doliversd CLARK ATLANTA UNIVERSITY, INC.,,
in the presence of; a Ceorgla non-profic
. corporation
At of Bosy
Unofficial Witness :
X . - N Ty Put;lic
' - My Commisnion Expiresa:
Motary Puic, Doway x ;
sty ! D Courty, Georria
[NOTARIAL SEAL)
i i
\ -
- )
|
]
i
1
i
roc14796K247 |
-3=- 4
i
L]
i
:
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Exhibit A"
(Legal Description of Perimeter)

ALL THAT TRACT or parxcel of land lying and being in Land Lots 84
and 143 of the l4th District, City of Atlanta, Pulton County,
Georgia, and being more particularly described as follows:

BEGIN at a point which forms the intersection of the scuthern
right-of-way line of H.L.R. Jr. Drive {f{ormerly Hunter Strest}
thaving a varisble right-of-way width) and the southwestern right-
of-way line of Tatnall Street {having a variable right-of«way
width); run thence along said socuthwestern right-of-way line of
Tatnall Street, in a generally scutheasterly direction, South
45%07°46" East a distance of 227.02 feet to a point located on the
western houndary line of property now or formerly owned by Clark
Atlanta University; thence leaving said right-of-wsy line, run
along zaid western boundary line of property now or formerly owned
by Clark Atlanta University, in a generally southeasterly
direction, South 00717°53~ Fast a distance of 323.68 feet to a
peint locsted on the nexthern boundary line of property now or :
formerly owned by Oglethorpe Elementary School; thence leaving )
said western boundary line of property now or formeriy owned by i
R Clark Atlanta University, run along said northern boundary line of
; property now or formnerly owned by Oglechorpe Elementary School.
. . the northern end of an alley, and the norcthern boundary line of
‘property now or formerly owned by Interdenominational Theoclogical
‘Center, Inc., in a generally northwesterly direction, North
§3°15°26" West a distance of 3806.20 feer to a point; thence
leaving said northern boundary line of properties, run along the
eastern and norxrthern boundary lines of property now or formerly
owned by Interdenominational Theological Center, Inc., Iln a
generally northeasterly and northwesterly direction, the following
courses and distances: North 0070034 East a distance of 96.40
feet to a point; North 89°52°15- West a disatance of 169.75 feer to
] a point: and North 0G"02°16~ East a distance of 383.00 feet to a
i point located on the southern right-of-vay line ¢f M.L.K. Jr.
Drive; run thence aleng said southern right-of-way line, in a
generally southeasterly direction. South 89°52°12- East a distance
of 387.08B feet to a point which forms the intersection of the
-southern right-of-way line of M.L.K. Jr. Drive and the
gouthwestern right-cf-way line of Tatnall Street, said point being
the POINT OF BEGIRNING.

The above-described property contains 5.39 acres and is shown as
and described according to that certain Survey for CiS/Sovran
Trust Company. Lawyers Title Insurance Coxperaticon, and Morris
Brown College, prepared by SSi1, Walter K. Maupin, Jr., Georgia
Registered Land Surveyor No. 2898, dated November 16, 1991, which
certain Survey is incorporated herein by this reference and made a :
part of this description. i

poee 14 TISKLAR

dreddem IS4 S 00017 L gl paTim
- Mhom How 23 33213236 1371
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IHOMPSON ATLANTA CLEVELAND DAYTON WASHINGTON, D.C.
HI N E CINCINNATI COLUMBUS NEW YORK

ROY E. HADLEY, JR., ESQ.
Direct Line: (404) 407-3650

Email: roy.hadley@thompsonhine.com

May 16, 2014

VIA E-MAIL

Anne M. Aaronson

Dilworth Paxson

1500 Market Street, Suite 3500E
Philadelphia, Pennsylvania 19102-2101

Dear Ms. Aaronson:

Further to my first letter to you of this morning, please be advised that The Atlanta
Development Authority is ready to proceed with the purchase and sale of the subject properties
as set forth in our revised Bid, dated May 5, 2014, notwithstanding the potential claims of Clark
Atlanta University on certain of the parcels. It is my understanding that Friendship Baptist
Church is also willing to proceed with the purchase and sale as set forth in the Bid.

Lastly, please note that The Atlanta Development Authority does not have the authority
to waive any water and sewer bills currently owed by Morris Brown College.

Please confirm the next steps with respect to the bankruptcy proceedings. Thank you.

WitH best rm
§/

R Hadley, Jr.
REH/ksw
cc: Rosalind Rubens Newell
Ernestine Garey
Roderick Edmond
THOMPSON HINE LLP Two Alliance Center www.ThompsonHine.com
ATTORNEYS AT Law 3560 Lenox Road, Suite 1600 Phone: 404.541.2900

Atlanta, Georgia 30326-4266 Fax: 404.541.2905
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UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF GEORGIA
ATLANTA DIVISION

In re: CHAPTER 11
Morris Brown College,

CASE NO. 12-71188-BEM
Debtor.

CERTIFICATE OF SERVICE

| HEREBY CERTIFY that on May 28, 2014, a copy oé tloregoingClark Atlanta University’s
(I) Objection to the Debtor’s Motion to Sell, (INlotion to Stay the Sale Process, and (lll)
Motion for Relief from Stayas served by first class, postage pre-paid U.Sl, Ma those

parties listed on Exhibit A attached hereto.

ALSTON & BIRD LLP

/sl Suzanne N. Boyd

Suzanne N. Boyd (Bar No. 175881)
One Atlantic Center

1201 West Peachtree Street
Atlanta, GA 30309-3424
Telephone: (404) 881-7000
Facsimile: (404) 881-7777
suzanne.boyd@alston.com
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EXHIBIT A
[SERVICE LIST]
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David S. Weidenbaun
Office of the U.S. Trustee
362 Richard B. Russell Bldg.
75 Spring Street, SW
Atlanta, GA 30303

Oscar B. Fears, llI
Georgia Department of Law
40 Capitol Square, SW
Atlanta, GA 30334

E. Penn Nicholsor Esq.
One Atlantic Center
Fourteenth Floor
1201 West Peachtree Street, NW|
Atlanta, GA 30309

C. Jordan Myers, Esq
McGuire Woods LLP
Promenade Il
1230 Peachtree Street, N.E.
Suite 2100, Atlanta, GA 30309

William A. Dupre, IV, Esq.
Paul A. Alexander, Esg.
Miller & Matrtin, PLLC

Suite 800, 1170 Peachtree St., |
Atlanta, GA 30309

NE

Elizabeth A. Harris
Assistant Attorney General
40 Capitol Square, SW
Atlanta, GA 30334

Anne Aaronson
Dilworth Paxson LLP
1500 Market Street, Suite 3500E
Philadelphia, PA 19102

Matthew W. Levin, Esq.
Kilpatrick Townsend & Stockton
LLP

1100 Peachtree Street, Suite 28
Atlanta, GA 30309

John Moore
The Moore Law Group, LLC
1745 Matrtin Luther King Jr., Dr.

00 Atlanta, GA 30314

John M. Guiliano
The Bank of New York Mellon
101 Barclay Street, 8 West
New York, NY 10286

Robert M.D. Mercer
Bryan Cave Powell Goldstein LL
One Atlantic Center — {4Floor
1201 West Peachtree Street, N
Atlanta, GA 30309-3488

P. Andrew Patterson
P Smith, Gambrell & Russell, LLP
1230 Peachtree Street, NE
Ste. 3100, Promenade
Atlanta, GA 30309

NV

Ashley Reynolds Ray
Scroggins & Williamson
1500 Candler Building
127 Peachtree Street, NE
Atlanta, GA 30303

James W. Hays
Gonzalez Saggio & Harlan LLP
3353 Peachtree Road N.E., Sui

920
Atlanta, GA 30326

Gregory H. Worthy
Bryan Cave Powell Goldstein LLR
One Atlantic Center — f4Floor
1201 West Peachtree Street, NW
Atlanta, GA 30309-3488

te

J. Robert Williamson, P.C.
Scroggins & Williamson
1500 Candler Building
127 Peachtree Street, NE
Atlanta, GA 30303

Robert C. Hussle
Rogers & Hardin LLP
2700 International Tower
229 Peachtree Street
Atlanta, GA 30303

Richard Sinkfield
Rogers & Hardin LLP
2700 International Tower
229 Peachtree Street
Atlanta, GA 30303

William H. Arroyo

William H. Arroyo Associates, Esq

4228 First Ave., Suite 10
Tucker, GA 30084

Paul M. Baisier
Seyfarth Shaw LLP
1075 Peachtree Street, NE
Suite 2500
Atlanta, GA 30309

S. Jeffrey Rusbridge
Dyer & Rusbridge, PC
291 E. Main St.
Canton, GA 30114

Internal Revenue Service
401 W. Peachtree St. NW
Atlanta, GA 30308

Georgia Power
P.O. Box 105090
Atlanta, GA 30348-5090

Jacqueline Pollard
4725 Walton Crossing, SW,
Apt. 2119, Atlanta, GA 30331-6295
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Gloria Anderson
560 Lynn Valley Rd
Atlanta, GA 30311
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Toledo A. Riley
462 West Kildare Ave. NW
Atlanta, GA 30318

Hector C. Butts
3266 Wyndham Parkway
Decatur, GA 30034

Vivian H. EI-Amin
1344 Cascade Falls Court SW
Atlanta, GA 30311

Mattie Sherrell
4670 Santa Fe Trail
Atlanta, GA 30331

Morris, Manning & Martin, LLP
1600 Atlanta Financial Center
3343 Peachtree Rd, NE
Atlanta, GA 30326

Todd Blackburn
230 Pine Knoll Court
Ellenwood, GA 30294

Nasrolah R. Farokhi
1644 Arbor Green Ct. N.W.
Kennesaw, GA 30152

Jamie V. Mitchell
1310 Aniwaka Ave. SW
Atlanta, GA 30311

Leroy Frazier
P.O. Box 788
Pine Lake, GA 30072-0788

Epstein Becker & Green, P.C.
945 East Paces Ferry Road
Suite 2700
Atlanta, GA 30326

Hollowell Foster Gepp
730 Peachtree St.
Suite 750
Atlanta, GA 30308

JoAnn Googer
2632 Patrick Ct SE
Atlanta, GA 30317

Esmond Skeete
6588 Pole Creek Blvd.
Lithonia, GA 30058

Advance Learning Network
9339 22nd Avenue N.W.
Seattle, WA 98117

Georgia Natural Gas
PO Box 440667
Kennesaw, GA 30160-9512




