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TO: The Coastal Resources Commission

FROM: Christine A. Goebel, DEQ Assistant General Counsel

DATE: September 15, 2023 (for the September 21, 2023 Special CRC Meeting)
RE: Variance Request by North Pier Holdings, LLC (CRC-VR-23-04)

Petitioner is North Pier Holdings, LLC, which last summer purchased a two-building
condominium complex at 1800 Canal Drive in Carolina Beach. After Petitioner started some work
adding Total Floor Area to the existing building without a CAMA permit, Petitioner applied for a
CAMA Minor Permit with the Town’s Local Permit Officer to undertake some maintenance/repair
and some new development on the two buildings. A portion of Building 1 is waterward of the 180-
foot setback as measured from the pre-project vegetation line/static line. On June 28, 2023, the
Town issued CAMA Minor Permit 12-23CB authorizing proposed development on Building 2
landward of the 180-foot setback but conditioned out development at Building 1 which was
waterward of the setback line (within the setback area). This included enclosing three decks,
adding three new decks outside the footprint, enclosing the laundry area, adding a 4" story
Penthouse Unit, and a proposed paver pool area. The Petitioner now seeks a variance to develop
Building 1 as proposed in their permit application.

The following additional information is attached to this memorandum:

Attachment A: Relevant Rules

Attachment B: Stipulated Facts

Attachment C: Petitioner’s Positions and Staff’s Responses to Variance Criteria
Attachment D: Petitioner’s Variance Request Materials

Attachment E: Stipulated Exhibits including powerpoint

cc(w/enc.): Todd Roessler, Esq., Petitioner’s Counsel, electronically

Mary Lucasse, Special Deputy AG and CRC Counsel, electronically
Jeremy Hardison and Haley Moccia, CB LPOs, electronically



002
CRC-VR-23-04

RELEVANT STATUTES OR RULES APPENDIX A
15A NCAC 07H .0301 OCEAN HAZARD CATEGORIES

The Ocean Hazard categories of AECs encompass the natural hazard areas along the Atlantic
Ocean shoreline where, because of their vulnerability to erosion or other adverse effects of sand,
wind, and water, uncontrolled or incompatible development could endanger life or property. Ocean
hazard areas include beaches, frontal dunes, inlet lands, and other areas in which geologic,
vegetative and soil conditions indicate a substantial possibility of excessive erosion or flood
damage.

15A NCAC 07H .0302 SIGNIFICANCE OF THE OCEAN HAZARD CATEGORY

(a) Hazards associated with ocean shorelines are due to the constant forces exerted by waves,
winds, and currents upon the unstable sands that form the shore. During storms, these forces are
intensified and can cause changes in the bordering landforms and to structures located on them.
Ocean hazard area property is in the ownership of a large number of private individuals as well as
several public agencies and is used by a vast number of visitors to the coast. Ocean hazard areas
are critical due to both the severity of the hazards and the intensity of interest in the areas.

(b) The location and form of the various hazard area landforms, in particular the beaches, dunes,
and inlets, are in a permanent state of flux, responding to meteorologically induced changes in the
wave climate. For this reason, the siting of development on and near these landforms shall be
subject to the provisions in this Section in order to avoid loss or damage. The flexible nature of
these landforms presents hazard to development situation immediately on them and offers
protection to the land, water, and structures located landward of them. The value of each landform
lies in the particular role it plays in affording protection to life and property. Development shall
not diminish the energy dissipation and sand storage capacities of the landforms essential to the
maintenance of the landforms' protective function.

15A NCAC 07H .0303 MANAGEMENT OBJECTIVE OF OCEAN HAZARD AREAS

(a) The CRC recognizes that absolute safety from the destructive forces of the Atlantic shoreline
is an impossibility for development located adjacent to the coast. The loss of life and property to
these forces, however, can be greatly reduced by the proper location and design of structures and
by care taken in prevention of damage to natural protective features particularly primary and
frontal dunes. Therefore, it is the CRC's objective that development in ocean hazard areas shall be
sited to minimize danger to life and property and achieve a balance between the financial, safety
and social factors that are involved in hazard area development.

(b) The rules set forth in this Section shall further the goals set out in G.S. 113A-102(b), to
minimize losses to life and property resulting from storms and long-term erosion, prevent
encroachment of permanent structures on public beach areas, preserve the natural ecological
conditions of the barrier dune and beach systems, and reducing the public costs of development
within ocean hazard areas, and protect common-law and statutory public rights of access to and
use of the lands and waters of the coastal area.
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15A NCAC 07H .0304 AECS WITHIN OCEAN HAZARD AREAS
The ocean hazard AECs contain all of the following areas:

(1) Ocean Erodible Area. This is the area where there exists a substantial possibility of
excessive erosion and significant shoreline fluctuation. The oceanward boundary of this area is
the mean low water line. The landward extent of this area is the distance landward from the
vegetation line as defined in 15A NCAC 07H .0305(a)(5) to the recession line established by
multiplying the long term annual erosion rate times 90; provided that, where there has been no
long term erosion or the rate is less than two feet per year, this distance shall be set at 180 feet
landward from the vegetation line. For the purposes of this Rule, the erosion rates are the long-
term average based on available historical data. The current long-term average erosion rate data
for each segment of the North Carolina coast is depicted on maps entitled “North Carolina 2019
Oceanfront Setback Factors & Long-Term Average Annual Erosion Rate Update Study” and
approved by the Coastal Resources Commission on February 28, 2019 (except as such rates may
be varied in individual contested cases or in declaratory or interpretive rulings). In all cases, the
rate of shoreline change shall be no less than two feet of erosion per year. The maps are available
without cost from any Local Permit Officer or the Division of Coastal Management on the internet
at http://www.nccoastalmanagement.net.

15A NCAC 07H .0305 DEFINITION AND DESCRIPTION OF LANDFORMS

This Rule describes natural and man-made features that are found within the ocean hazard area of
environmental concern.

(1) Ocean Beaches. Ocean beaches are lands consisting of unconsolidated soil materials that
extend from the mean low water line landward to a point where either:

(a) the growth of vegetation occurs; or

(b) a distinct change in slope or elevation alters the configuration of the landform, whichever is
farther landward.

kskosk

(6) Pre-project Vegetation Line. In areas within the boundaries of a large-scale beach fill project,
the vegetation line that existed within one year prior to the onset of project construction shall be
defined as the "pre-project vegetation line". The "onset of project construction" shall be defined as
the date sediment placement begins, with the exception of projects completed prior to the original
effective date of this Rule, in which case the award of the contract date will be considered the onset
of construction. A pre-project vegetation line shall be established in coordination with the Division
of Coastal Management using on-ground observation and survey or aerial imagery for all areas of
oceanfront that undergo a large-scale beach fill project. Once a pre-project vegetation line is
established, and after the onset of project construction, this line shall be used as the reference point
for measuring oceanfront setbacks in all locations where it is landward of the vegetation line. In
all locations where the vegetation line as defined in this Rule is landward of the pre-project
vegetation line, the vegetation line shall be used as the reference point for measuring oceanfront
setbacks. A pre-project vegetation line shall not be established where a pre-project vegetation line
is already in place, including those established by the Division of Coastal Management prior to the
effective date of this Rule. A record of all pre-project vegetation lines, including those established
by the Division of Coastal Management prior to the effective date of this Rule, shall be maintained


http://www.nccoastalmanagement.net/
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by the Division of Coastal Management for determining development standards as set forth in Rule
.0306 of this Section. (non-relevant section omitted).

15A NCAC 7H .0306 GENERAL USE STANDARDS FOR OCEAN HAZARD AREAS

(a) In order to protect life and property, all development not otherwise specifically exempted or
allowed by law or elsewhere in the Coastal Resources Commission’s rules shall be located
according to whichever of the following is applicable:

(1) The ocean hazard setback for development is measured in a landward direction

from the vegetation line, the pre-project line, or the measurement line, whichever

is applicable.

(2) The ocean hazard setback shall be determined by both the size of development and the shoreline
long term erosion rate as defined in Rule .0304 of this Section. "Development size" is defined by
total floor area for structures and buildings or total area of footprint for development other than
structures and buildings. Total floor area includes the following:

(A) The total square footage of heated or air-conditioned living space;

(B) The total square footage of parking elevated above ground level; and

(C) The total square footage of non-heated or non-air-conditioned areas elevated above

ground level, excluding attic space that is not designed to be load-bearing.

Decks, roof-covered porches, and walkways shall not be included in the total floor area unless
they are enclosed with material other than screen mesh or are being converted into an enclosed
space with material other than screen mesh.

(3) With the exception of those types of development defined in 15A NCAC 07H .0309(a), no
development, including any portion of a building or structure, shall extend oceanward of the ocean
hazard setback. This includes roof overhangs and elevated structural components that are
cantilevered, knee braced, or otherwise extended beyond the support of pilings or footings. The
ocean hazard setback shall be established based on the following criteria:

ksksk

(B) A building or other structure greater than or equal to 5,000 square feet but less than 10,000
square feet requires a minimum setback of 120 feet or 60 times the shoreline erosion rate,
whichever is greater;

kskosk

(6) Structural additions or increases in the footprint or total floor area of a building or structure
represent expansions to the total floor area and shall meet the setback requirements established in
this Rule and 15A NCAC 07H .0309(a). New development landward of the applicable setback
may be cosmetically but not be structurally attached to an existing structure that does not conform
with current setback requirements.

ksksk

(8) Development setbacks in areas that have received large-scale beach fill as

defined in 15A NCAC 07H .0305 shall be measured landward from the pre-project

vegetation line as defined in this Section, unless an unexpired static line

exception or Beach Management Plan approved by the Commission has been

approved for the local jurisdiction by the Coastal Resources Commission

in accordance with 15A NCAC 07J .1200.
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1SANCAC 07H .0309 USE STANDARDS FOR OCEAN HAZARD AREAS: EXCEPTIONS

(a) The following types of development shall be permitted seaward of the oceanfront setback
requirements of Rule .0306(a) of this Section if all other provisions of this Subchapter and other
state and local regulations are met:

(1) campsites;

(2) driveways and parking areas with clay, packed sand, or gravel;

(3) elevated decks not exceeding a footprint of 500 square feet. Existing decks exceeding a
footprintof 500 square feet may be replaced with no enlargement beyond their original dimensions;
(4) beach accessways consistent with Rule .0308(c) of this Section;

(5) unenclosed, uninhabitable gazebos with a footprint of 200 square feet or less;

(6) uninhabitable, single-story storage sheds with a foundation or floor consisting of wood, clay,
packed sand or gravel, and a footprint of 200 square feet or less;

(7) temporary amusement stands consistent with Section .1900 of this Subchapter;

(8) sand fences;

(9) swimming pools; and

(10) fill not associated with dune creation that is obtained from an upland source and is of the same
general characteristics as the sand in the area in which it is to be placed.

In all cases, this development shall be permitted only if it is landward of the vegetation line or pre-
project vegetation line, whichever is applicable; involves no alteration or removal of primary or
frontal dunes which would compromise the integrity of the dune as a protective landform or the
dune vegetation; is not essential to the continued existence or use of an associated principal

development; and meets all other non-setback requirements of this Subchapter.
Aok ok
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STIPULATED FACTS ATTACHMENT B
1. The Petitioner is North Pier Holdings, LLC (“Petitioner”). Petitioner is a North Carolina

Limited Liability Company, formed on May 3, 2022 as shown on the Articles of Organization, a
copy of which is attached as a stipulated exhibit. The Registered Agent is Caleb Kratsa.

2. On July 27, 2022, Petitioner acquired a fee simple interest in all of the units (42 units)
within North Pier Ocean Villas Condominiums (the “Property”) from North Pier Ocean Villas
Homeowners Association, Inc. (the “HOA”) for a sales price of $8.3 million following proceedings
in bankruptcy court. The Property has a physical address of 1800 Canal Drive, Carolina Beach,
New Hanover County, North Carolina. This transaction was recorded in Deed Book 6583 at Pages
618 and 795 of the New Hanover County Register of Deeds Office. The two deeds are attached
as Stipulated Exhibits.

3. The Property, currently improved with condominium units, is an irregularly shaped area
containing 33,541 gross square feet or approximately 0.8 acres. The Property is minimally
landscaped and is level and clear, at roadway grade with the surrounding streets.

4. The Property is bounded by Carolina Beach Pier House, a rock revetment, the Carolina
Beach Pier, and the Atlantic Ocean to the east, Canal Drive to the west, Island North condominium
complex to the south, and the Pier’s private parking lot (which is leased to the Town for public
parking) to the north.

5. According to the Flood Plain Map number 3720313000K, dated August 28, 2018, the
Property is located within a special hazard flood zone (Zone AE).

6. Much of the Property is in the Ocean Erodible Area of Environmental Concern. Therefore,
proposed development requires a permit pursuant to the Coastal Area Management Act, N.C. Gen.
Stat. §§ 113A-100, et seq.

7. The Property is subject to the Coastal Resources Commission’s (the “Commission”)
oceanfront setback rules applicable to ocean shorelines set forth at 15A NCAC 7H .0306(a).

8. The history of nourishment at Carolina Beach is summarized in the Town’s 2020 Static
Line Exception Report, a copy of which is attached as a stipulated exhibit. That report notes that
the Town’s federal storm damage was approved in 1962 and extends along 14,000 linear feet of
ocean shoreline. The project was modified to include a 2,050-foot-long rock revetment at the north
end of the project with an elevation at the revetment of 9.5 feet NAVD. The pre-project/static
vegetation line where the rock revetment is present, is in the center of the revetment. A map from
DCM’s map viewer showing the pre-project vegetation line in the vicinity of the Property is
attached as a Stipulated Exhibit. Also attached as a Stipulated Exhibit is an image showing the
historic shorelines in the vicinity of the Property.

9. On August 27, 2009, the Commission adopted a Static Line Exception for the Town of
Carolina Beach (the “Town”). The Commission developed and adopted the exception rules in
2009 to provide relief from regulations to communities regularly maintaining large-scale
renourishment projects with a commitment of financial and sand resources to continue to do so.

6
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With a Commission-approved Static Line Exception, setbacks can be measured from the actual
vegetation line, and not the more-restrictive pre-project vegetation/static line, and structures that
are greater than 5,000 square feet only have to meet a minimum setback of 120 feet, or 60 times
erosion rate. Since the effective date of the rule, the Static Line Exception for the Town has been
reapproved (2009, 2014, 2020) by the Commission and is currently in effect.

10. The applicable erosion rate in the vicinity of the Property is 3-feet per year. The applicable
setback for any structures located on the Property is 180-feet from the pre-project vegetation line/
static vegetation line.

11.  As part of the Inlet Hazard Area update proposal, the North Carolina Division of Coastal
Management (“DCM?”), the Commission and the Commission’s Science Panel updated the long-
term erosion rates for the inlet areas. The proposed erosion rate for the Property is 2-feet per year.
This proposed rate has not been adopted by the Commission. If the 2-feet per year erosion rate is
adopted, Petitioner’s proposed development, including Building 1, the pool area, and the pervious
paver area, would be located landward of the setback line. During their May 2023 meeting the
Commission issued a specific set of tasks to its Science Panel in collaboration with DCM staff to
include: 1) Updating the Inlet Hazard Area Boundaries and reevaluating erosion rate setback
factors, incorporating data acquired since the 2018 study, and 2) Deliberating on various
methodologies for calculating erosion rates along oceanfront areas. DCM Staff estimates that
these studies will be ready for the Commission’s consideration in the first half of 2024. If approved
by the Commission, the rulemaking process will resume at that time. If there are no delays in the
rulemaking process following adoption by the Commission, new boundaries and erosion rates for
IHAs could be in effect as early as the end of 2024.

12.  Initially constructed by the Corps in approximately 1970, a rock revetment exists along the
entire ocean shoreline seaward of the Property.

13. Since 1966, pursuant to a Federal Coastal Storm Risk Management Project, Carolina
Beach, including the beach in the vicinity of the Property, has regularly been renourished. Most
recently, in 2022, nearly 1 million cubic yards of sand was placed on the beaches of Carolina
Beach. The federal project is authorized through 2036 and is scheduled to occur every three (3)
years.

14. The condominium structures were constructed beginning in 1984 and 1985 and consist of
two (2), cosmetically attached but structurally independent, three-level, piling-supported wood
frame buildings containing 42 individual residential units: Building 1 consisting of 15 (3 floors x
5) individual residential units and Building 2 consisting of 27 (3 floors x 9) individual residential
units. The pool area was constructed sometime between 1985 and 1992. Building 1 which is the
more-waterward building, the pool area, and a proposed pervious paver area are the subject of this
variance petition.

15. Following deferred maintenance by the prior HOA, during Hurricane Dorian in 2019,
Building 1 experienced significant storm damage. Petitioner describes it as uninhabitable but was
not condemned by the Town. The HOA chose not to make the necessary repairs for financial
reasons and Building 1 remained in this state of disrepair for several years. Building 2, which is
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not part of this variance petition, experienced minor damage from Hurricane Dorian and continued
to be used as second homes and/or vacation rentals following the storm.

16. At the time that Petitioner acquired the Property, the buildings, in particular Building 1,
were in significant disrepair, including mold and structural issues. The Town’s building inspector
at that time, Mr. Darrell Johnson, informed Petitioner that he had the authority to require either
demolition to prevent the structures from becoming storm debris if a major hurricane neared the
coast or to secure it. On July 28, 2020, the Town received an engineering report from Jason Wade,
PE regarding the foundation and condition of Building 1, a copy of which is attached. Photos of
the condition of Building 1 prior to any repair activities are attached as a Stipulated Exhibit.

17. Shortly after Petitioner purchased the Property on July 27, 2022, beginning in August 2022,
Petitioner began maintenance and repair activities of Buildings 1 and 2. Attached as a stipulated
exhibit is the Town’s summary of the permits applied for and issued for the Property in a timeline.
This included repairs to existing decks of Units 112, 212, and 312 and also enclosing these
previously open decks which added Total Floor Area (“TFA”) to Building 1.

18.  In addition to these activities, in February 2023, the existing pool plumbing under the in-
ground pool’s surrounding deck was not functioning and Petitioner contends it needed to be
replaced. The concrete pool deck was cracked and created dangerous conditions for the pool users.
Due to these conditions Petitioner removed the pool deck and proposes to fix the plumbing, repair
the retaining wall, and replace the pool deck.

19. On April 20, 2023, the Town’s LPO issued a Notice of Violation to Petitioner for
conducting minor development by the unauthorized expansion of the Total Floor Area of Building
1, a copy of which is attached as a stipulated exhibit. The NOV instructed Petitioner to stop work
immediately and requested that Petitioner conduct certain restoration activities. Petitioner
contends that there was a misunderstanding with the building inspector regarding the ability to
enclose the decks.

20. On April 21, 2023, the Town notified Petitioner that subject to 15A NCAC 7K .0103
certain maintenance and repair activities were exempt from CAMA permit requirements. These
exempted activities are not subject to this variance petition. The exempt maintenance and repair
activities proposed by Petitioner amount to $3,430,900 ($1,048,400 for Building 1, and $2,382,500
for Building 2). A copy of this letter is attached as a Stipulated Exhibit.

21. On or about May 31, 2023, DCM confirmed through a letter that the required restoration
in the NOV had been resolved. A copy of this letter is attached as a Stipulated Exhibit.
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22.  As set forth in its Application for a CAMA Minor Development Permit submitted to the
Town’s LPO and dated May 22, 2023, Petitioner proposed the following additions and renovations
of North Pier Ocean Villas Condominiums.

e The addition of four (4) new penthouse units on the top floor of Building 2 (6,023 sq ft
with no expansion of footprint) (Not subject of the variance);

e Expansion of Building 2 with decks, breezeways, replace piles, stairwells, and
elevators; (Not subject of the variance)

e The addition of one (1) new penthouse unit on the top floor of Building 1 (2,213 sq ft
a vertical expansion within the existing Building 1 footprint); (Part of the variance
request)

e Expansion of Building 1 with decks, breezeways, replace piles, stairwells, and elevators
(enclosing three decks for a total of approximately 216 sq ft TFA; enclosing two,
exposed laundry rooms for a total of approximately 266 sq ft TFA; adding three new
decks for a total of approximately 663 sq ft TFA). (Part of the variance request)

e Install new pool and new 3,407 square foot pool deck, including new hot tub,
removable sunshade cabanas, and grilling area on pool deck; and (Part of the variance
request)

e Install a pervious paver drive area which is 8,735 sq. ft. (Part of the variance request)

A copy of Petitioner’s CAMA Minor Development Permit application is attached as a Stipulated
Exhibit.

23. The proposed expansion of Building 1 will not expand the footprint or foundation of
Building 1. except for the new decks, which would be constructed within the northeastern corner
of Building 1. The height of Building 1 will increase and add new TFA where a new penthouse
level is proposed. Each of the three new decks which increase the footprint will be supported by
two pilings with helical anchors driven to bedrock. Unlike the existing decks, which are proposed
to be enclosed, each of the three (3) new decks would be handicap accessible in compliance with
the American with Disabilities Act.

24.  As shown in the Stipulated Exhibits, the footprint of the pool deck will be smaller and
within the prior footprint of the pre-existing pool deck.

25.  As part of the CAMA minor permit review process, notice of the proposed development
was sent to adjacent riparian owners, CB Pier LLC, North Pier Associates LLC, and Island North
HOA. At that time in May 2023, the LPO did not receive any objections to the proposed
development. However, during the process for developing these stipulated facts, counsel for Staff
tracked the notices sent in May of 2023 to the three adjacent riparian owners and discovered that
none of the certified letters had been delivered where USPS tracking indicated that as of June 1,
the letters were still “moving through the network™ and not showing delivery. Copies of the notice
letters and tracking information is attached as a stipulated exhibit.

26. On June 28, 2023, DCM issued CAMA Minor Permit 12-23 CB (the “Permit”) authorizing
the work proposed on Building 2, including the additional penthouse units and expansion with
decks, breezeways, replace piles, stairwells, and elevators. These authorized activities are not
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subject to this variance petition. A copy of CAMA Minor Permit 12-23 CB is attached as a
Stipulated Exhibit.

27. A portion of the existing and proposed development of Building 1, the pool area, and the
pervious paver driver area is located within the 180-foot setback. This can be seen on the attached
Stipulated Exhibits. The Permit expressly conditioned out of the Permit the following proposed
work:

(1) In accordance with 15A NCAC .0306(a)(6), this permit does not authorize any
expansion (of the TFA for the penthouse, the enclosure of the corner decks and the
footprint of the covered decks in the NE corner) of Building 1 as shown on work
plat drawings 3, 6, 7, and 8 of 8 dated received on 05/24/2023 and proposed work
listed under “Building 1 CAMA Minor Permit — Expansion or changes in
footprint” on the work plan provided by the authorized agent, Kievit Construction
dated received on 05/24/2023.

(2) In accordance with 15A NCAC .0306(a)(3)(b), this permit does not authorize
any development of the proposed pool area as shown as “PROPOSED NEW POOL
AND NEW CONCRETE POOL DECK TO MATCH PREVIOUS DECK
FOOTPRINT” on work plat drawing 3 and 5 of 8 dated received 05/24/2023,
“POOL AREA” on work plat drawing 8 of 8 dated received 05/24/2023, and
proposed work listed under “Existing Ground floor Pool and Common area” on

work plan provided by the authorized agent, Kievit Construction dated received on
05/24/2023.

(3) In accordance with 15A NCAC .0306(a)(3), this permit does not authorize the
“PROPOSED PERVIOUS PAVER DRIVE AREA?” that is waterward of the 180’
setback line as shown on work plat drawing 3 of 8 dated received on 5/24/2023 as
a “pervious paver drive area” does not meet any of the setback exceptions in 15A
NCAC .0309(a)(1-10). (7H.0309 requires parking areas within the setback to be
clay/packed sand/gravel and not pavers/concrete).

28.  Following DCM’s issuance of the Permit, the Town required additional parking for the
new penthouse units. To accommodate the additional required parking, Petitioner has decreased
the proposed size of the pool and pool deck. In addition, Petitioner is modifying the proposed
paver area to seek either pervious pavers or concrete. An architectural drawing comparing the
different plans is attached as a Stipulated Exhibit.

29. In a letter dated July 7, 2023, the Town confirmed that structures may be repaired in a
similar manner, size and location as the original structures. The Town further notified Petitioner
that no expansions or additions are permissible under CAMA, and the repairs are limited to 50%
of the as-is market value of the existing structure and subject to certain conditions. A copy of this
letter is attached as a Stipulated Exhibit.

30.  The Commission’s rules require that “[b]efore filing a petition for a variance from a rule
of the Commission, the person must seek relief from local requirements restricting use of the

10
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Property.” 15A NCAC 7] .0701(a) Petitioner has not sought a variance from the Town’s
applicable lot setbacks. The Property has preexisting development and proposed development on
the Property meets all applicable Town setbacks and will not increase the footprint of existing
development, and Petitioner contends that seeking a local variance will not eliminate or reduce the
need for a variance from the Commission.

31. Petitioner’s counsel sent three rounds of notice letters giving notice of the Variance Petition
to the three adjacent riparian property owners. The first round sent August 9, 2023 were mailed
by certified mail to the same street addresses used by Petitioner in their permit application. Upon
receiving two of the letters returned as undeliverable, Petitioner’s counsel sent a second round by
certified mail on September 8, 2023 to the Registered Agents of the adjacent owners (as they are
INC/LLC). The second round of letters does not yet show delivery as of September 13, 2023 on
USPS tracking. On September 11, 2023, Petitioner’s counsel sent the letters by overnight Fed-Ex
delivery. Two showed delivery to the receptionists at the Registered Agents of North Pier
Associates, LLC and Island North HOA, Inc on September 12, 2023. The Fed-Ex to CB Pier, LLC
was delivered on September 12, 2023 but the Fed Ex photo showed the package left at the door.
Petitioner’s counsel then received email confirmation from the Registered Agent for CB Pier, LLC
on September 14, 2023.

No comments from the adjacent riparian property owners have been received to date, but if any
comments are received prior to the Commission Meeting, they will be provided to the
Commission.

32.  Petitioner stipulates, pursuant to 15A NCAC 7J .0701, that the Permit was properly
conditioned as that proposed development was contrary to the Commission’s oceanfront setback
rules as described in the denial letter.

33, Without a variance, Petitioner could move forward with the work authorized in the Permit,
but without adding TFA for the Penthouse in Building 1, without enclosing three decks and
laundry, and without adding three new decks, In the pool area, Petitioner would be limited to 500
square feet of wooden decking within the setback area (plus any required pool apron under health
rules) per 7H .0309, and would be limited to clay, packed sand or gravel for the new parking area
and pervious area.

34. The powerpoint is a Stipulated Exhibit which contains aerial and ground-level photographs
of the Property and surrounding area.

11
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Stipulated Exhibits:

Articles of Incorporation for Petitioner

2 deeds to Petitioner at 6583/618 and 6583/795

2020 Town of Carolina Beach Static Line Exception Report
DCM Map Viewer photos showing PPVL/Static Line and historic shorelines
July 28, 2022 Report of John Wade PE

Town’s permitting timeline for the Property

April 20, 2023 CAMA NOV from Town’s LPO

April 21, 2023 CAMA Exemption letter

May 31, 2023 CAMA Restoration Close-out letter

May 2023 CAMA Permit Application

May 2023 CAMA Application notice documents and tracking
CAMA Minor Permit 12-23CB, as conditioned

Modified pool/parking proposal with new parking spaces

July 7, 2023 Letter from Town to Petitioner

Powerpoint

CZZrAR-TEZOmMmUO®R
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PETITIONERS’ and STAFF’S POSITIONS ATTACHMENT C
1. Will unnecessary hardships result from strict application of the rules, standards, or

orders?
Petitioner’s Position: Yes.

The Petitioner will suffer unnecessary hardship from strict application of the Coastal Resources
Commission’s (the “Commission”) setback rules applicable to coastal shorelines set forth at 15A
NCAC 7H .0306(a) to the North Pier Ocean Villas Condominiums (the “Property”). Section 15A
NCAC 7H .0306 establishes general use standards for ocean hazard areas and provides setbacks
designed to protect life and property calculated on the total square footage of heated/air-
conditioned living space. The ocean erosion setback rule is designed to ensure that development
within the coastal shorelines is compatible with and cannot do harm to the biological and physical
functions of the shoreline system. 15A NCAC 7H .0303(b) (The intent of the rules is to “minimize
losses to life and property resulting from storms and long-term erosion, preventing encroachment
of permanent structures on public beach areas, preserving the natural ecological conditions of the
barrier dune and beach systems, and reducing the public costs of inappropriately sited
development.”).

Petitioner will suffer unnecessary hardship from strict application of 15A NCAC 7H .0306(a) as
it applies to Petitioner’s proposed expansion of Building 1, which includes: (i) an addition of a
penthouse on the top floor of Building 1 (approximately 2,313 square feet); (b) new decks on units
112,212,312 (total of approximately 663 square feet); (c¢) enclosure of the three (3) existing decks
in units 112, 212, 312 (total of approximately 216 square feet); and (d) enclosing the two interior
outdoor laundry areas (total of approximately 266 square feet). First, a rock revetment exists along
the entire ocean shoreline seaward of the Property, and since 1966, Carolina Beach, including the
beach in the vicinity of the Property, has regularly been renourished pursuant to a federally-
authorized project minimizing the risk of storm damage. This federal project is authorized through
2036 and is scheduled to occur every three (3) years. The Commission has adopted a static line
exception for the Town, which has not expired. Further, the Carolina Beach Pier House is located
directly seaward of Building 1. Second, the erosion rate in the vicinity of the Property is
decreasing. Third, Building 1 straddles the 180-foot setback line; the majority of Building 1 is
located landward of the 180-setback line. Fourth, Petitioner is making a significant investment of
$3.,430,900 to repair Buildings 1 and 2. In addition to these repairs, enclosing the exposed laundry
rooms will prevent further damage to Building 1 and make it structurally stronger. Fifth, the
proposed expansion of Building 1 will not expand the roofline or foundation of Building 1. The
only proposed expansion of the footprint of Building 1 would be the new decks, which would be
constructed within the northeastern corner of Building 1. Each new deck will be supported by two
pilings with helical anchors driven to bedrock minimizing the risk of storm damage.

Petitioner will suffer unnecessary hardship from strict application of 15A NCAC 7H .0306(a) as
it applies to Petitioner’s proposed pool and pool deck. Due to deteriorating conditions and safety
concerns, Petitioner removed the concrete pool deck. If the pool deck was not removed, Petitioner

13
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could have proceeded under the maintenance and repair exemption set forth in 15A NCAC 7K
.0103. Petitioner is proposing to replace the existing pool deck with a new, concrete pool deck.
Following submission of the CAMA permit application, the Town of Carolina Beach required
additional parking spaces. As a result, Petitioner revised its pool area plan and is proposing eight
new parking spaces. The new pool deck would be within and smaller than the preexisting footprint
of the prior pool deck. Petitioner also plans to replace the existing pool and proposes a new, small
100 square foot hot tub.

Petitioner will suffer unnecessary hardship from strict application of 15A NCAC 7H .0306(a) as
it applies to Petitioner’s proposed pervious paver area. First, neither pavers nor concrete would
pose a significant risk during storms. The rock revetment, federally-authorized beach
renourishment project, and the Carolina Beach Pier House are located seaward of the proposed
paver area minimizing risk during storms. Second, a significant portion of the proposed pervious
paver area is located landward of the 180-foot setback line.

Staff’s Position: No for decks/penthouse/paver parking, Yes for pool deck.

The strict application of the Commission’s setback rules does not cause Petitioner unnecessary
hardships. Petitioner correctly notes the purpose of the setback rules- to “minimize losses to life
and property resulting from storms and long-term erosion, preventing encroachment of permanent
structures on public beach areas, preserving the natural ecological conditions of the barrier dune
and beach systems, and reducing the public costs of inappropriately sited development.”

Petitioner first notes that the Property is located behind the rock revetment along a regularly
nourished shoreline and that the Town has a Static Line Exception. However, in the location of the
Property, the setback is measured from the static/pre-project vegetation line because, despite the
rock revetment and regular nourishment, the vegetation line or a dune system has not survived
waterward of the rock revetment which would allow setbacks to be measured from a more
favorable vegetation line location.

Petitioner makes an economic argument, which Staff believe on its own does not support the
finding of an unnecessary hardship. Any economic determinations by Petitioner should have been
made in light of and with understanding of the applicable rules of the Commission.

With the possible exception of the enclosure of the three existing decks within the Building 1
footprint and the enclosure of the existing laundry area, which are both small in size and within
the existing building footprint, Staff believes that the strict application of the setback rules to the
Property are working to keep the proposed addition of over 2,000 square feet of Total Floor Area,
which would be outside of the existing dimensions of Building 1, behind the setback line and
farther away from ocean hazards.

As to the pervious paver parking areas, these are additional spots required by the Town for the
additional penthouse units on Building 1 and Building 2. Staff believe the Commission’s rules at
7H .0309 which allow parking areas in the setback made of clay/packed sand/gravel are sufficient

14
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to allow these new parking spaces, and that the permit condition not allowing new pavers is not a
hardship.

As to the pool deck, Petitioner apparently lacked an understanding of what would be allowed
within the setback if they demolished the pre-existing deck instead of undertaking smaller-scale
repairs (where the cost of the proposed work is less than 50% of the value of the existing deck),
and that replacement of the concrete deck would not be allowed oceanward of the setback, even
where the proposed replacement deck is smaller than the pre-existing deck area. Staff believe that,
given the circumstances of this particular case, it would constitute an unnecessary hardship to limit
the new pool deck to the maximum of 500 sf allowed as an exception to the setback in the
Commission’s rules.

2. Do such hardships result from conditions peculiar to Petitioner’s property such as the
location, size, or topography of the property?

Petitioner’s Position: Yes.

Although the Property is located in the Ocean Erodible Area, the hardships of strictly applying the
CRC’s setback rules result from the peculiar location of the Property. Building 1 straddles the
180-foot setback, and a rock revetment located along the entire ocean shoreline seaward of the
Property, a federally-authorized beach storm risk management project, and the Carolina Beach
Pier House provide protection to the Property minimizing the risk to life and property resulting
from storms and long-term erosion.

Staff’s Position: Yes.

Staff agree that the Property’s location behind the rock revetment on a beach which has been
regularly nourished for over 50 years and has been approved for additional nourishment is
somewhat unique. Staff acknowledge that it appears the placement of the rocks and regular
nourishment cycles at the Property have resulted in a lower rate of erosion at 2-foot per year as
measured in the Science Panel’s pending/not yet approved Inlet Hazard Report compared to the
existing 3-foot per year rate currently applicable for the Property. However this report has not been
adopted by the Commission yet.

Staff disagree that straddling the 180-foot ocean erosion setback line as measured from the
static/pre-project vegetation line is a peculiar condition which causes Petitioner a hardship, as
many structures in Carolina Beach and the coast have setback lines bisecting structures.

Staff also disagree that being “second row” behind the Carolina Beach Pier House “provide(s)
protection to the Property minimizing risk to life and property.” In fact, being located behind the
pier house and its parking lot may provide less protection than if the parking area were allowed to
be planted and a dune were to form instead of use for parking.

15
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3. Do the hardships result from actions taken by the Petitioner?
Petitioner’s Position: No.

The unnecessary hardship does not result from actions taken by the Petitioner. Building 1 and the
pool area were constructed long before Petitioner acquired the Property in approximately the 1984
time period. Petitioner acquired the Property on July 27, 2022. Petitioner did not cause the erosion
of the vegetation line and dune system oceanward of the Property, and the proposed development
will not expand the roofline or foundation of Building 1. The only proposed expansion of the
footprint of Building 1 would be the new decks, which would be constructed within the
northeastern corner of Building 1. Each new deck will be supported by two pilings with helical
anchors driven to bedrock minimizing the risk of storm damage. The footprint of the pool deck
will be smaller and within the preexisting footprint of the pool area.

Staff’s Position: Yes.

While the location of Building 1 and the 180-foot ocean erosion setback bisecting the building was
something Petitioners inherited when they purchased the Property, Petitioners could have
performed maintenance and repair (where the cost of the proposed work is less than 50% of the
value of the existing deck), within the existing footprint without needing a variance. The
Commission in the past has granted some variances for the de minimis expansion of TFA by the
enclosure of small roof-covered porches within the existing footprint similar to the enclosure of
these three existing decks and the laundry area. However, in this case, Petitioner goes further by
proposing to add three new decks beyond the existing footprint and to add a new Penthouse on top
of the existing units which is over 2,000 square feet of new TFA. These proposed additions,
especially those outside the existing limits of Building 1, are beyond de minimis (for example,
2000 sf exceeds the 1,200 “small structure” exception the Commission defines for purposes of the
30’ buffer rules at 15A NCAC 7H .0209(d)(10)(I).

4. Will the variance requested by the Petitioner (a) be consistent with the spirit, purpose
and intent of the rules, standards, or orders issued by the Commission; (b) secure public
safety and welfare; and (c) preserve substantial justice?

Petitioner’s Position: Yes.

The variance requested by Petitioner is consistent with the spirit, purpose and intent of the rules or
orders of the Commission; will secure the public safety and welfare; and will preserve substantial
justice. The proposed development would not impact any biological, social, economic or aesthetic
values, based on the physical properties of the structures. The proposed expansion of Building 1
will not expand the roofline or foundation of Building 1. The only proposed expansion of the
footprint of Building 1 would be the new decks, which would be constructed within the
northeastern corner of Building 1. Each new deck will be supported by two pilings with helical
anchors driven to bedrock minimizing the risk of storm damage. Unlike the existing decks, which
are proposed to be enclosed, each of the three (3) new decks would be handicap accessible in
compliance with the American with Disabilities Act. The footprint of the pool deck will be smaller
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and within the preexisting footprint of the pool area. Allowing the pool and pool deck will also
preserve substantial justice. If the pool deck was not previously removed, it could have been
repaired without a CAMA Minor permit or variance.

Staff’s Position: No for decks/penthouse/paver parking, Yes for pool deck.

The Commission’s rules at 15A NCAC 7H .0303 describe the management objectives for the
Ocean Hazard AEC as siting development “to minimize danger to life and property and achieve a
balance between the financial, safety and social factors that are involved in hazard area
development.” This rule is based on “the goals set out in G.S. 113A-102(b), to minimize losses to
life and property resulting from storms and long-term erosion, prevent encroachment of permanent
structures on public beach areas, preserve the natural ecological conditions of the barrier dune and
beach systems, and reducing the public costs of development within ocean hazard areas, and
protect common-law and statutory public rights of access to and use of the lands and waters of the
coastal area.”

In this case, Staff agree that the small-scale enclosures of the three existing decks (216 sq.ft.) and
the laundry rooms (266 sq.ft.) within the Building 1 dimensions are de minimis in nature and may
meet the spirit, purpose and intent of the setback rules where there is not a significant increase in
Total Floor Area. However, Staff disagree that a variance for the proposed three new decks (663
sq.ft.) and Penthouse (2,213 sq.ft.) would be appropriate. This large (+2,000 sf) increase in
proposed TFA within the setback area is neither de minimis nor is it within the existing Building
1 dimensions. Likewise, Staff believe that the Commission’s rules in 7H .0309 allowing parking
areas in the setback of clay/packed sand/gravel allow Petitioner to develop the new parking spaces
and that adding new pavers would not meet the spirit of the setback rules and the exceptions
already allowed in 7H .0309.

Staff acknowledges that, with respect to the proposed pool deck area, Petitioners caused their own
hardship by undertaking demolition of the existing pool deck without understanding that only 500
square feet total of decking could be in this setback area instead of simply undertaking repairs to
the originally-existing concrete deck. The pool deck is smaller than the originally-existing pool
deck area and is therefore in keeping with the spirit, purpose and intent of the Commission’s rules.

While public safety and welfare may not be significantly impacted by the enclosure of the three
existing decks and laundry area within the existing Building 1 dimensions, the proposed decks and
Penthouse outside the Building 1 dimensions would not protect public safety and welfare where it
would add over 2,000 square feet of new TFA within the setback area. In addition to enclosing a
significant amount of new TFA, the addition of this new fourth story adds to the permanence of
Building 1 and increases the difficulty of possible future attempts at relocation of Building 1 if the
Property suffers long-term erosion and were to not benefit from future nourishment.

Substantial justice will not be served by allowing a variance from the ocean erosion setbacks in
place in lieu of approving the Science Panel’s Inlet Erosion Rate Report and adopting the
associated rules. At such time when that report is adopted by the Commission, it may offer relief
to Petitioners and others.
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ATTACHMENT D:
PETITIONER’S VARIANCE REQUEST MATERIALS
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CAMA VARIANCE REQUEST FORM DCM FORM 11
DCMFILE No.:
PETITIONER’S NAME: NORTH PIER HOLDINGS, LLC
COUNTY WHERE THE DEVELOPMENT IS PROPOSED: NEW HANOVER

Pursuant to N.C.G.S. § 113A-120.1 and 15A N.C.A.C. 07]) .0700 et seq., the above named
Petitioner hereby applies to the Coastal Resources Commission (CRC) for a variance.

VARIANCE HEARING PROCEDURES

A variance petition will be considered by the CRC at a regularly scheduled meeting, heard in
chronological order based upon the date of receipt of a complete petition. 15A N.C.A.C. 07]
.0701(e). A complete variance petition, as described below, must be received by the Division of
Coastal Management (DCM) a minimum of six (6) weeks in advance of the first day of a regularly
scheduled CRC meeting to be eligible for consideration by the CRC at that meeting. 15A N.C.A.C.
07J.0701(e). The final set of stipulated facts must be agreed to at least four (4) weeks prior to the
first day of a regularly scheduled meeting. 15A N.C.A.C. 07J .0701(e). The dates of CRC
meetings can be found at DCM’s website: www.nccoastalmanagement.net

If there are controverted facts that are significant in determining the propriety of a variance, or if the Commission
determines that more facts are necessary, the facts willbe determined in anadministrative hearing. ISA N.C.A.C. 07J
.0701(b).

VARIANCE CRITERIA

The petitioner has the burden of convincing the CRC that it meets the following criteria:

(a) Will strict application of the applicable development rules, standards, or orders issued by the
Commission cause the petitioner unnecessary hardships? Explain the hardships.

(b) Do such hardships result from conditions peculiar to the petitioner's property such as the
location, size, or topography of the property? Explain.

(c) Do the hardships result from actions taken by the petitioner? Explain.

(d) Will the variance requested by the petitioner (1) be consistent with the spirit, purpose, and intent
of the rules, standards or orders issued by the Commission; (2) secure the public safety and
welfare; and (3) preserve substantial justice? Explain.

Please make your written arguments that Petitioner meets these criteria on a separate piece of paper.
The Commission notes that there are some opinions of the State Bar which indicate that non-attorneys may
not represent others at quasi-judicial proceedings such as a variance hearing before the Commission.
These opinions note that the practice of professionals, such as engineers, surveyors or contractors,
representing others in quasi-judicial proceedings through written or oral argument, may be considered the
practice of law. Before you proceed with this variance request, you may wish to seek the advice of counsel
before having a non-lawyer represent your interests through preparation of this Petition.


http://www.nccoastalmanagement./

020

For this variance request to be complete, the petitioner must provide the information listed
below. The undersigned petitioner verifies that this variance request is complete and
includes:

X The name and location of the development as identified on the permit application;

Ex. A A copy of the permit decision for the development in question;

Ex. B A copy of the deed to the property on which the proposed development would be located;

Ex. C A complete description of the proposed development including a site plan;

Ex. D A stipulation that the proposed development is inconsistent with the rule at issue;

Ex. E Proof that notice was sent to adjacent owners and objectors, as required by 15A N.C.A.C.
071 .0701(c)(7);

N/A  Proof that a variance was sought from the local government per 15A N.C.A.C. 07J
.0701(a), if applicable;

Ex. F Petitioner’s written reasons and arguments about why the Petitioner meets the four variance
criteria, listed above;

Ex. G A draftset of proposed stipulated facts and stipulated exhibits. Please make these verifiable
facts free from argument. Arguments or characterizations about the facts should be
included in the written responses to the four variance criteria instead of being included in
the facts.

X This form completed, dated, and signed by the Petitioner or Petitioner’s Attorney.

Due to the above information and pursuant to statute, the undersigned hereby requests a variance.

August 9, 2023

Signature of Petitioner or Attorney Date
Todd S. Roessler TRoessler@KilpatrickTownsend.com

Printed Name of Petitioner or Attorney Email address of Petitioner or Attorney
4208 Six Forks Road, Suite 1400 (919) 420-1726

Mailing Address Telephone Number of Petitioner or Attorney
Raleigh, NC 27609 (919)510-6121

City State Zip  Fax Number of Petitioner or Attorney
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DELIVERY OF THIS HEARING REQUEST

This variance petition must be received by the Division of Coastal Management at least six (6)
weeks before the first day of the regularly scheduled Commission meeting at which it is heard. A
copy of this request must also be sent to the Attorney General's Office, Environmental Division.
15A N.C.A.C. 07] .0701(e).

Contact Information for DCM: Contact Information for Attorney General’s Office:

By mail, express mail or hand delivery: By mail:

Director Environmental Division
Division of Coastal Management 9001 Mail Service Center
400 Commerce Avenue Raleigh, NC 27699-9001

Morehead City, NC 28557

By express mail:

By Fax: Environmental Division

(252) 247-3330 114 W. Edenton Street
Raleigh, NC 27603

By Email:

Check DCM website for the email By Fax:

address of the current DCM Director (919) 716-6767

www.nccoastalmanagement.net

Revised: July 2014
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EXHIBIT C

Variance Petition
Description of Proposed Development

The proposed North Pier Ocean Villas Condominiums project is located at 1800 Canal Drive,
Carolina Beach, North Carolina. The site consists of two, three-level, wood frame buildings
containing 42 individual residential units with related site improvements. The following areas are
subject to this variance petition: (1) Building 1 outlined in - below; (2) prior pool deck and
existing pool outlined in green below; and (3) the proposed pervious paver driver area and parking
spaces outlined in yellow below.

As more fully set forth in the letter dated March 30,2023 from Kievet Construction Services, LLC,
North Pier conducted certain repair and maintenance activities, including removing the existing
pool deck, pump house, and surrounding planter area.

On April 21,2023, the Town of Carolina Beach (the “Town”) notified North Pier that subject to
I15SANCAC 7K .0103 certain maintenance and repair activities were exempt from CAMA permit
requirements. These exempted activities are not subject to this variance petition.

As set forth in its Application CAMA Minor Developm~nt Permit submitted to the North Carolina
Division of Coastal Management (“DCM”) and date « } lay*22, 2023, North Pier proposed the
following additions and renovations of North Pier (sc¢ in Villis Condominiums:

e The addition of a four (4) new penthou ;e - Aits on the tHp floor of Building 2 (6,023 sq
ft with no expansion of footprint);

e Expansion of Building 2 with dec:ks“breezeways, replace piles, stairwells, and
elevators;

e The addition of one (1) new pe «th huse u..*t on the . floor of Building 1 (2,213 sq ft
with no expansion of footpri’ t)-

e Expansion of Building I with Jde .ks, breezeways, r .pl: ce piles, stairwells, and elevators
(enclosing three decks, tota o’ approximately 216 : g 1are feet; enclosing two, exposed
laundry rooms, total of approximately xxx square ‘¢ .t; adding three new decks, total of
approximately 663 square feet);

e Install new pool and new pool deck, includi' ¢ new hot tub, removable sunshade
cabanas, and grilling area on pool deck; and

e Install pervious paver driver area (total approximately xxx square feet).

A more detailed description of this work is set forth in North Pier’s Application for Minor CAMA
Development Permit. Following DCM’s issuance of the Permit, the Town of Carolina Beach (the
“Town”) required additional parking. To accommodate the additional required parking, Petitioner
has decreased the size of the proposed pool deck.
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On June 28,2023, DCM issued CAMA Minor Permit 12-23 CB (the “Permit”) authorizing the
work proposed on Building 2, including the additional penthouse and expansion with decks,
breezeways, replace piles, stairwells, and elevators. These authorized activities are not subject to
this variance petition.

The Permit expressly denied the following proposed work:

(1) In accordance with 15A NCAC .0306(a)(6),this permit does not authorize any
expansion of Building 1 as shown on work plat drawings 3, 6, 7, and 8 of 8 dated
received on 05/24/2023 and proposed work listed under “Building I CAMA Minor
Permit — Expansion or changes in footprint” on the work plan provided by the
authorized agent, Kievit Construction dated received on 05/24/2023.

0 The proposed expansion includes a penthouse on the top floor of Building
1; new decks on units 112,212,312; enclosure of the three (3) existing
decks in units 112, 212, 312; and enclosure of two interior, outdoor
laundry areas.

(2) In accordance with 15A NCAC .0306(a)(3)(b), this permit does not authorize
any developmentof the proposed pool area as shown as “PROPOSED NEW POOL
AND NEW CONCRETE POOL DECK TO MATCH PREVIOUS DECK
FOOTPRINT” on work plat drawing 3 and 5 of 8 dated received 05/24/2023,
“POOL AREA” on work plat drawing 8 of 8 dated received 05/24/2023, and
proposed work listed under “Existing Ground floor Pool and Common area” on

work plan provided by the authorized agent, Kievit Construction dated received on
05/24/2023.

0 The new pool deck would be smaller and within the preexisting footprint
of the prior pool deck;
0 The new pool deck would be constructed of decorative concrete.

(3) In accordance with 15A NCAC .0306(a)(3), this permit does not authorize the
“PROPOSED PERVIOUS PAVER DRIVE AREA” that is waterward of the 180’
setback line as shown on work plat drawing 3 of 8 dated received on 5/24/2023 as
a “pervious paver drive area” does not meet any of the setback exceptions in 15A
NCAC .0309(a)(1-10).

0 The proposed pervious paver driver area would be constructed of concrete
pavers inlayed in decorative gravel or concrete.

Petitioneris seekinga variance from strictapplication of the Coastal Resources Commission’s (the
“Commission”) General Use Standards for Ocean Hazard Areas as set forthin 15A NCAC 7H
.0306. In addition to general use standards, this rule establishes setbacks designed to protect life
and property calculated on the total square footage of heated/air-conditioned living space. The
ocean erosion setback rule is designed to ensure that development within the coastal shorelines is
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compatible with and cannot do harm to the biological and physical functions of the shoreline
system.

Petitioner is seeking to:

(1) Expand Building 1 as shown on work plat drawings 3, 6, 7, and 8 of 8 dated
received by DCM on 05/24/2023 and proposed work listed under “Building 1
CAMA Minor Permit — Expansion or changes in footprint” on the work plan

provided by the authorized agent, Kievit Construction dated received on
05/24/2023;

(2) Construct a proposed pool area as shown below and in the Stipulated Exhibit.

(3) In accordance with 15A NCAC .0306(a)(3), this permit does not authorize the
“PROPOSED PERVIOUS PAVER DRIVE AREA” that is waterward of the 180’
setback line as shown on work plat drawing 3 of 8 dated received on 5/24/2023 as
a “pervious paver drive area” does not meet any of the setback exceptions in 15A
NCAC .0309(a)(1-10). In addition to the proposed pervious paver drive area and
in response to the Town’s required additional parking spaces, Petitioner is
proposing eight (8) additional parking spaces (shown above). The proposed
pervious paverdrive area and new parkingspaces would be constructed of concrete
pavers inlayed in decorative gravel or concrete.
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EXHIBIT D

North Pier Holdings, LLC Variance Petition
Stipulation

Petitioner, North Pier Holdings, LLC, through its attorney, Todd S. Roessler, stipulates that the

proposed development that is the subject of this variance petition is inconsistent with Coastal
Resource Commission Rules 15A NCAC 7H .0306.
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EXHIBIT F

Variance Petition
Petitioner’s Position on Variance Criteria

1. Will unnecessary hardships result from strict application of the rules, standards, or
orders?

Petitioner’s Position: Yes.

Petitioner’s Argument: The Petitioner will suffer unnecessary hardship from strict application
of the Coastal Resources Commission’s (the “Commission”) setback rules applicable to coastal
shorelines set forth at 15A NCAC 7H .0306(a) to the North Pier Ocean Villas Condominiums (the
“Property”). Section 15A NCAC 7H .0306 establishes general use standards for ocean hazard
areas and provides setbacks designed to protect life and property calculated on the total square
footage of heated/air-conditioned living space. The ocean erosion setback rule is designed to
ensure that development within the coastal shorelines is compatible with and cannot do harm to
the biological and physical functions of the shoreline system. 15A NCAC 7H .0303(b) (The intent
of therulesis to “minimize losses to life and property resulting from storms and long-term erosion,
preventing encroachment of permanent structures on public beach areas, preserving the natural
ecological conditions of the barrier dune and beach systems, and reducing the public costs of
inappropriately sited development.”).

Petitioner will suffer unnecessary hardship from strict application of I5A NCAC 7H .0306(a) as
it applies to Petitioner’s proposed expansion of Building 1, which includes: (i) an addition of a
penthouse on the top floor of Building 1 (approximately 2,313 square feet); (b) new decks on units
112,212,312 (total of approximately 663 square feet); (c) enclosure of the three (3) existing decks
inunits 112,212, 312 (total of approximately 216 square feet); and (d) enclosing the two interior
outdoorlaundry areas(total of approximately 266 squarefeet). First, a rock revetment exists along
the entire ocean shoreline seaward of the Property, and since 1966, Carolina Beach, including the
beach in the vicinity of the Property, has regularly been renourished pursuant to a federally-
authorized project minimizingthe risk of storm damage. This federal projectis authorized through
2036 and is scheduled to occur every three (3) years. The Commission has adopted a static line
exception for the Town, which has not expired. Further, the Carolina Beach Pier House is located
directly seaward of Building 1. Second, the erosion rate in the vicinity of the Property is
decreasing. Third, Building 1 straddles the 180-foot setback line; the majority of Building 1 is
located landward of the 180-setback line. Fourth, Petitioner is making a significant investment of
$3,430,900 to repair Buildings 1 and 2. In addition to these repairs, enclosing the exposed laundry
rooms will prevent further damage to Building 1 and make it structurally stronger. Fifth, the
proposed expansion of Building 1 will not expand the roofline or foundation of Building 1. The
only proposed expansion of the footprint of Building 1 would be the new decks, which would be
constructed within the northeastern corner of Building 1. Each new deck will be supported by two
pilings with helical anchors driven to bedrock minimizing the risk of storm damage.
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Petitioner will suffer unnecessary hardship from strict application of 15A NCAC 7H .0306(a) as
it applies to Petitioner’s proposed pool and pool deck. Due to deteriorating conditions and safety
concerns, Petitioner removed the concrete pool deck. If the pool deck wasnot removed, Petitioner
could have proceeded under the maintenance and repair exemption set forth in 15A NCAC 7K
.0103. Petitioner is proposing to replace the existing pool deck with a new, concrete pool deck.
Following submission of the CAMA permit application, the Town of Carolina Beach required
additional parking spaces. As a result, Petitioner revised its pool area plan and is proposing eight
new parkingspaces. The new pooldeck would be within and smaller than the preexisting footprint
of the prior pool deck. Petitioner also plans to replace the existing pool and proposes a new, small
100 square foot hot tub.

Petitioner will suffer unnecessary hardship fromstrict application of I5SA NCAC 7H .0306(a) as
it applies to Petitioner’s proposed pervious paver area. First, neither pavers nor concrete would
pose a significant risk during storms. The rock revetment, federally-authorized beach
renourishment project, and the Carolina Beach Pier House are located seaward of the proposed
paver area minimizing risk during storms. Second, a significant portion of the proposed pervious
paver area is located landward of the 180-foot setback line.

2. Do such hardships result from conditions peculiar to Petitioner’s property such as the
location, size, or topography of the property?

Petitioner’s Position: Yes.

Petitioner’s Argument: Although the Property is located in the Ocean Erodible Area, the
hardships of strictly applying the CRC’s setback rules result from the peculiar location of the
Property. Building 1 straddles the 180-foot setback, and a rock revetment located along the entire
ocean shoreline seaward of the Property, a federally-authorized beach storm risk management
project, and the Carolina Beach Pier House provide protection to the Property minimizing the risk
to life and property resulting from storms and long-term erosion.

3. Do the hardships result from actions taken by the Petitioner?
Petitioner’s Position: No.

Petitioner’s Argument: The unnecessary hardship does not result from actions taken by the
Petitioner. Building 1 and the pool area were constructed long before Petitioner acquired the
Property in approximately the 1984 time period. Petitioneracquiredthe Property on July 27, 2022.
Petitioner did not cause the erosion of the vegetation line and dune system oceanward of the
Property, and the proposed development will not expand the roofline or foundation of Building 1.
The only proposed expansion of the footprint of Building 1 would be the new decks, which would
be constructed within the northeastern corner of Building 1. Each new deck will be supported by
two pilings with helical anchors driven to bedrock minimizing the risk of storm damage. The
footprint of the pool deck will be smaller and within the preexisting footprint of the pool area.
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4. Will the variance requested by the Petitioner (a) be consistent with the spirit, purpose
and intent of the rules, standards, or orders issued by the Commission; (b) secure public
safety and welfare; and (c) preserve substantial justice?

Petitioner’s Position: Yes.

Petitioner’s Argument: The variance requestedby Petitioner is consistent with the spirit, purpose
and intent of the rules or orders of the Commission; will secure the public safety and welfare; and
will preserve substantial justice. The proposed development would not impact any biological,
social, economic or aesthetic values, based on the physical properties of the structures. The
proposed expansion of Building 1 will not expand the roofline or foundation of Building 1. The
only proposed expansion of the footprint of Building 1 would be the new decks, which would be
constructed within the northeastern corner of Building 1. Eachnew deck will be supported by two
pilings with helical anchors driven to bedrock minimizing the risk of storm damage. Unlike the
existing decks, which are proposed to be enclosed, each of the three (3) new decks would be
handicap accessible in compliance with the American with Disabilities Act. The footprint of the
pool deck will be smaller and within the preexisting footprint of the pool area. Allowing the pool
and pool deck will also preserve substantial justice. If the pool deck wasnot previously removed,
it could have been repaired without a CAMA Minor permit or variance.
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ATTACHMENT E:
STIPULATED EXHIBITS

Articles of Incorporation for Petitioner

2 deeds to Petitioner at 6583/618 and 6583/795

2020 Town of Carolina Beach Static Line Exception Report
DCM Map Viewer photos showing PPVL/Static Line and historic shorelines
July 28, 2022 Report of John Wade PE

Town’s permitting timeline for the Property

April 20, 2023 CAMA NOV from Town’s LPO

April 21, 2023 CAMA Exemption letter

May 31, 2023 CAMA Restoration Close-out letter

May 2023 CAMA Permit Application

May 2023 CAMA Application notice documents and tracking
CAMA Minor Permit 12-23CB, as conditioned

Modified pool/parking proposal with new parking spaces

July 7, 2023 Letter from Town to Petitioner

Powerpoint
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_ Date Filed: 5/3/2022 1:21:00 PM
State of North Carolina Elaine F. Marshall

Department ofthe Secretary ofState North Carolina Secretary of State
C2022 123 02139

Limited Liability Company
ARTICLES OF ORGANIZATION

Pursuant to §57D-2-20 of the General Statutes of North Carolina, the undersigned does hereby submit these Articles
of Organization for the purpose of forming a limited liability company.

1. The name of the limited liability company is: North Pier Holdings, LLC

(See Item lof the Instructions for appropriate entity designation)

2. The name and address of each person executing these articles of organization is as follows: (State whether each
person is executing these articles of organization in the capacity of a member, organizer or both by checking
all applicable boxes.) Note: This document must be signed by all persons listed.

Name Business Address Capacity
Wilkerson Law, PLLC - 2030 Eastwood Rd, Unit 2 Wilmington NC, 28403-7225 United States [_|Member [®]Organizer
[ IMember [_]Organizer
[ IMember [_]Organizer
3. The name of the initial registered agent is: Caleb Kratsa
4, The street address and county of the initial registered agent office of the limited liability company is:
Number and Street 0316 Marywood Dr
City Wilmington State: NC ZipCode: 28409-2107County: New Hanover
5. The mailing address, if different from the strect address, of the initial registered agent office is:
Number and Street
City State: NC ZipCode: County:
6. Principal office information: (Selecteither a or b.)
a. [JThe limited liability company has a principal office.
The principal office telephone number:
The street address and county of the principal office of the limited liability company is:
Number and Street:
City: State: Zip Code: County:
BUSINESS REGISTRATION DIVISION P.O. BOX 29622 Raleigh, NC 27626-0622

(Revised August. 2017) Form L-01
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o s ssss |[[{HIINIIN DI
}I:E(CBéRSD‘ég:-794 2022027662 NC FEE $2730.00
07-27-2022  NEW HANOVER COUNTY, NC
04:08-49 PM TAMMY THEUSCH PIVER
BY: ANDREA CRESWELL  REGISTER OF DEEDS
ASSISTANT
Prepared by: . Wilkerson Law, PLLC 2030, Eastwood Rd, Unit 2
Return to: Wilkerson Law, PLLC Wilmington NG, 28403
Parcel No. See Attached EXhlblf D.
Revenue Stamps Exempt Sale
NORTH CAROLINA NEW
HANOVER COUNTY ’ SPECIAL WARRANTY DEED

This property does not contain Grantor’s Principal Residence

THIS SPECIAL WARRANTY DEED, dated the 19th day of July, 2022, is made by and
between North Pier Ocean Villas Homeowners Association, Inc., a North Carolina
nonprofit corporation (Chapter 11 Debfor, conveying the fractional tenants in common
4 ownership of all the owners of record, as shown on Schedule" A" attached hereto) (herein
called the "Grantor"), whose address is P.O. Box 1628, Carolina Beach,_ NC 28428; and North
Pier Holdings LL.C, a North Carolina limited liability company (herein called the "Grantee").
whose address is 6316 Mérywood Dr, Wilmington, NC 28409. |

The terms "Grantor" an(i "Grantee" as used herein shall mean and include the parties
indicated, whether one or more, anc‘iﬁtheir.heirs, legal representatives, successors and assigns, and

shall include singular, plural, masculine, feminine or neuter as required by the context.
WITNESSETH:

‘WHEREAS, the Grantor filed a Chapter 11 Bankruptcy Petition in the Eastern District of
North Carolina on August 5, 2021; and ;
- WHEREAS, an Order was entered authorizing the Grantor to sell the herein described property

free and clear of liens of record and sai& liens will attach to the proceeds of sale, said Order
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having been entered on February 10,2022, by the Honorable David M. Warren, Bankruptcy Judge
for the Eastern District of North Carolina, attached hereto as Exhibit “A;” and '

WHEREAS, an Order was entered authorizing the Grantor to sell the herein described property
free and clear of liens of record and said liens will attach to the proceeds of sale to CEKRA, Inc. or
assigns, said Order having been entered on May 4, 2022, by the Honorable David M.
Warren, Bankruptcy‘Judge for the Eastern District of North Carolina, attached hereto as Exhibit
“B;” and '

WHEREAS, an Order was entered authorizing the Grantor to sell the herein described
property free and clear of timeshare ownership in‘_cerests, including, but not limited to, any claim or
- interest of unit owners which arise out of the Timeshare Declaration for the former interval
ownership regime, recorded on May 9, 1984, in Book 1253, Page 733 of the New Haﬁover
County Registry and terminated on September 30, 2021 in accordance with an amendment to the
Timeshare Declaration recorded on September 16, 2021 in Book 6492, Page 1066 of the New
Hanover County Registry; and further that the surviving co-tenant interests of the Debtor, all
named Defendants in the Adversary Proceedings and Consent Order Parties shall attach to the
proceeds of sale, according to their priority under state and federal law and pursuant to the
confirmed Chapter 11 Plan of Liquidation, having been entered on February 10, 2022, by
the Hdnorable David M. Warren, Bankruptcy Judge for the. Eastern District of North
Carolina; and | A

WHEREAS, CEKRA, Inc. assigned all of its right, title; and interests to Grantee, pursuant to
an Assignment and Assumption Agreement, attached hereto as Exhibit “C.”

NOW, THEREFORE, by virtue of the Order of the Bankruptcy Court authorizing said sale
and confirming the same and for other good and valuable consideration, the terms, amounts and
conditions of which are more fully set out in the Orders, the receipt and sufficiency of which is
hereby acknowledged, the Grantors do hereby give, grant, bargain, sell, set over and convey unto
the Grantee, said Grantee's heirs and assigns, the following real property, to wit: Attached hereto as

* Exhibit "D".
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TO HAVE AND TO HOLD, the aforesaid réal property, and all privileges and
appurtenances thereto belonging, to Grantee in fee simple. '

And Grantor covenants with Grantee that Grantor has done nothing to impair such title as
Grantor received, and Grantor will warrant and defend the title to the same against the lawful claims
of all persons claiming by, under or through Grantor.

| IN WITNESS WHEREOF, Grantor has caused this instrument to be executed in such form as

to be binding, the day and year first above written.

North Pier Ocean Villas Homeowners Association,
Inc., a North Carolina nonprofit corporation

- State of North Carolina
County of

I, the undersigned Notary Public of the County and State aforesaid, certify that John Hutchings,
personally came before me this day and acknowledged that he is the President of North Pier Ocean Villas
Homeowners Association, Inc., a North Carolina Nonprofit Corporation and by authority duly given and as
the act of such entity he signed the foregoing instrument in its name and on its behalf as its act and deed.

Witness my hand and ofﬁciél seal this day ofj:j% 2022..
ﬂ
Signagdre of Notm%

SEAL i . |

Joseph Wilkerson /%

Notary Public o /
New Hanoxr County, NC My Commission Expires: s~ 2 7 &
My Commission Expires 5/8/2023 | /
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SO ORDERED.
SIGNED this 10 day of February, 2022.

David M. Warren
United States Bankruptcy Judge

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE EASTERN DISTRICT OF NORTH CAROLINA

WILMINGTON DIVISION
In the Matter of: Case No.:
NORTH PIER OCEAN VILLAS ) 21-01760-5-DMW
HOMEOWNERS ASSOCIATION, INC., Chapter 11

Debtor.

THIS MATTER, coming before the Court upon the motion (the “Motion”) of North Pier
Ocean Villas Homeowners Association, Inc. (the “Debtor”) seeking an order pursuant to 11
US.C. § 363(f) for the )] approVal of the sale of real and personal property freev and clear of
liens, claims, encumbrances, and interests with such liens, claims, encumbrances; and interests to
attach to the proceeds of sale; (ii) approval of bid procedures, the solicitation of stalking horse
bidder, and auctién; and (iii) a hearing for final approval of sale of assets; and, it appearing to the
Court that no response of objection to the Motion has been filed by ény party-in-interest; and, it
further éppe’aring to the Court that the relief requested in the Motion is in the best_interest of the
Debtor’é bankruptcy estate; and for other good cause shown, the Court hereby FINDS AS

~ FOLLOWS:

L. The Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and.
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1334. Venue is proper pursuant to 28 US.C. §§ 1408 -and 1409. This is a core proceeding
pursuant to 28 U.S.C. § 157(b)(2).

2. The statutory predicates for the relief requeéted in this Motion are Bankruptcy
Code Sec;tions 105, 363, 503 and 507 and Bankruptcy Rules 2002, 4001, and 6004.

3. The Debtor filed a voluntary petition seéking relief under chapter 11 of the
Bankruptcy Code on August 5, 2021 (the “Petition Date”).

4. The Debtor is a not-for-profit corporation organized and existing under the laws |
of the State of North Carolina and doing business in New Hanover County, North Carolina.

5. The Debtér was incorporated in 1984 as a North Ca-rolina non-profit corporation
pursuant to Chapter 47A of the North Carolina Géneral Statutes, the North Carolina “Unit
Ownership Act.” It serves as the homeowners’ association for Norfh,Pier Ocean Villas, a
condominium/timeshare development located in Carolina Beach, North Carolina. The Debtor is
the governing body for the development and exists to manage, operate, and maintain the
condominium units and common areas that comprise it. The Declaration of Condominium for
North Pier Ocean Villas (the “Condominiﬁm Declaration”) was recorded on May 4, 1984, in
Book 1253, Page 687 of the New Hanover County, North Carolina Registry. The Timeshare
Declaration, an overlay to the condominium regime (the “Timeshare Declaration™), was recorded
on May 9, 1984, in Book 1253, Page 733 of the New Hanover County Registry and terminated
on September 30, 2021 in accordance with an amendment to the Timeshare Declaration recorded
on September 16, 2021 1n Book 6492, Page 1066 of the New Hanover County Registry.

6. The Cdndominium Plan includes forty-two (42) condominium units. The
Condominiums are comprised of two buildings at 1800 Canal Drive in Carolina Beach, North

Carolina. Under the Timeshare Plan, each unit was assigned ﬁﬁy—tWo (52) weekly intervals,
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constituting 2,184 weekly timeshare intervals. The Condominiums were designated as units
uncier the Timeshare Plan corresponding to their condominium numbers in the building and the
week number assigned to the timeshare holder. When the Timeshare Declaration was terminated.
the owners of individual timeshare units reveg'ted to owners o_f fhe condominium units as tenants
in common.

7. The Debtor if..'lled its Pl;m of Liquidation (the “Plan”j on Decerﬁber 2, 2021. The
purpose of the Plan is to sell the North Pier development, includiﬁg all Condominiums and
related common areas, and allocate the proceeds of sale to creditors and owners as set forth in the
Plan.

8. In furtherance of the Plan, the Debtor is preparing to file Adversary Proceedings
in the United States Bénkruptcy Court against the owners of fractional interests in the Subject
Units in order to clear title to the Property pursuant to 11 U.S.C. § 363(h). In conjunction with
certain consent orders (the “Consent Orders”) already executed by owners of fractional interests,
the Debtor’s pursuit of judgments 1n .ﬂ”l(;SC Adversary Proceedings will serve to grant the Debtor
the authorify to sell both its interests, those of ifs co-tenants in common, and the related common
areas free and clear of all encumbrances and interests.

9. On October 13, 2021 the Debtor filed an Application for Approval of
Employment and Compensation of Real Estate Broker [DE# 56] (the “Broker Application”),
requesting that Great Neck Realty Company and its principal broker, Robert Tramantano
(hereinafter “GNRC” or “Mr. Tramantano™) be approved as broker with fespect to the sale of the
Property and that GNRC and Mr. Tramantano be allowed compensation, commissions and
partial expense reimbursement as outlined in the Broker Application. The Court entered an

Order Authorizing Application to Employ and Compensate Real Estate Broker on November 12,
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2021 [DE# 61] (“Order Authorizing Employment”).

10. A GNRC is cufrently marketing the Property to interested parties, and both GNRC
and the Debtor seek appro;/al of a procedure for solici;cing qualiﬁed bids, including a poténtial
stalking horse bidder (the “Stalking Horse Bidder”), prior to conducting an‘ auction among the
holders of qualified bids, as set forth.below.
| 11.  The Debtor anticipates that qﬁaliﬁed bidders will execute an Asset Purchase
Agreement (the “Purchase Agreement”), which is expressly subjeét to Bankruptc_y Court
approval in all respects. A true and accurate copy of a proposed Purchase Agreément is attached
to the Motion as_Exhibit “A” and incorporated herein by reference, and can be summarized as

follows:

Purchase Price Minimum $3,950,000.00

Earnest Money Deposit 5.0% of the Purchase Price, delivered upon full
' execution of the Purchase Agreement
Inspection Period / Due Diligence None

Contingency

Closing Shall occur within ten (10) days after entry by
the Bankruptcy Court of a non-appealable Order
approving the sale of the Property to the
Successful Bidder

Financing Contingency None

Closing Costs Paid by Debtor (i) prorated ad valorem taxes for current year; (ii)
unpaid ad valorem taxes for prior years.

Closing Costs Paid by Purchaser (i) recording fees; (ii) prorated ad valorem taxes

for current year
Break-Up Fee (only in the event of | One and one-half percent (1.5%) of the initial bid
an accepted Stalking Horse Bid) of the Stalking Horse Bidder

12. The Debtor and the purchaser shall each be responsible for its own attorneys’ fees
incurred in connection with the Purchase Agreement, the Bankruptcy Case and the transactions

or other matters contemplated hereby or thereby.
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13. The Debtor’s Motion seeks to (i) establish a procedure for the orderly sale of the

- Property in a manner that will maximize the recovery for the estate; and (ii) approve a

conveyance of the Property ﬁée and clear of all liens, claims and encumbrances of record.

Pursuant to this Motion; the Debtor wishes to allow for the sale of t.he.Propert\y on the terms set
forth herein, and according to the Bidding Procedures set forth on Exhibit “B” to the Motion.

14. The Debtor represents the proposed Bidding Procedures allow maximum
flexibility when evaluating potential competing offers or bids for the Property, theréby providing
the greatest potential to maximize value to the estate. |

15. In connection with the proposed Bidding Proéedurés, the Debtor seeks the Court’s
permission to designate, in its discretion and without additional approval ‘of the Bankruptcy
Court, a Qualified Bid as a Stalking Horse Bid. While the Debtor has proposed a minimum bid
amount that it believes will attract maximum interest in the Property, the option to accept a
potential Stalking Horse Bid may entice parties to submit an offer substantially in excess of the
minimum sum. In exchange for the Debtor’s acceptance of a Stalking Horse Bid, the Debtor has
offered a break-up fee equal to one and one-half percent (1.5%) of the initial Stalking Horse Bid
in the event the Stalking Horse Bidder is outbid during the Auction and is ultimately not the
Successful Bidder.

16. In bankruptcy cases break-up fees are normal, appropriate and sometimes
necessary componenté of sales outside the ordinary course of business as is proposed here. See,
e.g., In re Integrated Resourc-es, Inc., 147 B.R. 650, 660 (S.D.N.Y. 1992) (explaining that break-
up fee may be legitimately necéssary to convince a single “white-knight” to enter the bidding by
providing some form of compensation for the risk it is undertaking). Break-up fees encourage

bidding by “estabiish[ing] a bid standard or mi_nimuni
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for other bidders to follow...or attract[ing] additional bidders.”ild. at 662.

17. In considering whether to approve a break-up fee, courts generally consider the
following three factors: (1) the relationship between the initial bidder and the seller; (2) whether
the fee is designed to encourage bidding; and (3) the size of the fee in relation to the purchase
price. See Id. at 657-63. |

18. Here, the Debtor believes that retaining the option of designating a Qualified Bid
as a Stalking Horse Bid will potentially raise the “floor” on the bid process. in that Qualified
Bidders will, at the Auction, have to éxceed the Stalking Horse Bid by not less than three percent
(3%), while the break-up fee is based only on the amount of the initial Sﬁalking Horse Bid.
Further, any party is able to submi-t a Qualified Bid, irrespective of the Debtor’s acceptance of a
Stalking Horse Bid.

19. The Debtor therefore believes that the discretionary designétion of a Qualified
Bidder as the Stalking Horse Bidder on the terms set forth herein are beneficial to the sales
process and will aid the Debtor in obtaining the maximum purchase price for the Property.

20. The proposed break-up fee of one and one-half percent (1.5%) of the initial
Stalking Horse Bid would be paid from the sales proceeds shortly after closing in the event
Stalking Horse Bidder is not the Successful Bidder, and given that a bid at the Auction must
exceed the Stalking Horse Bid by not less than three percent (3%), it is a reasonable and
app.ropriate amount in relation to the eventual Purchase Price. Such break-up fee would
compensate the Stalking Horse Bidder for its time and professional fees and expenses incurred in
the Stalking Horsé Bid and conducting the necessary due diligence to serve as the stalking horse,

as well as for its time and energy expended as a result of the attempted acquisition of the

Property.
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21. The Debtor has requested that the Court approve the proposed sale procedures,
including the Debtor’s authority to approve a Stalking Horse Bidder, for the proposed sale of the
Property on the terms set fo_r?h h,erein..

2. The Debtor has requested approval of the procedures set forth in the Bidding
Procedures fof the proposed Aﬁction, including an auction date of April 7, 2022. |

| 23. The Debtor has requested approval of the proposed break-up fee of one and one-
half percent (1.5%) of the initial Stalking Horse Bid to be paid to a Stalking Horse Bidder from
the sales proceeds following closing, in the event a Stalking Horse Bidder is not the successful
bidder.

24. The Debtor seeks approval of a bid period (the “Bid Period”), commencing the
day of the Court’s entry of an Order approving the Motion, and expiring April 4, 2022.

25. The Debtor requests that vthe Court require interested bidders to deliver the
following items to Debtor’s counsel before the expiration of the Bid Period to be deemed
“Qualified Bidders” and participate in the auction of the Property:

a. An executed copy of a standard purchase agreement in the form substantively
-identical to that attached to the Motion as Exhibit “A” (the “Purchase
Agreement”);

b. Earnest money deposit in an amount equal to ﬁv.e percent (5%) of the bid
amount, payable by wire transfer or official bank funds as required under the
Purchase Agreement; and

c. Financials and/or a loan commitment demonstrating the interested bidder’s
ability to close on the purchase of the Property on an all-cash basis with

immediately available funds.
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26. In the event that a Qualified Bidder is the winning bidder and fails to close on the
sale of the Property, the next highest bidder shall be required to honor its next highest bid and
close on the sale, and so on until a closing takes place.

27. Failure to close on the sale of the Property shall leave the nonperforming higher
bidding parties with liability for breach of contract for tﬁe differéncg bet\Néen the amount of the;
Ahigh bid and any futufe net sale proceeds received on the actual sale of the property, plus such
other claims and causes of action as may be available under Nér,th Carolina and Federal law.

28. ThevCourt will establish a Final Hearing Date, following the auction on ‘April 7,
2022, for the Court- to conduct a hearing to approve the proposed sale and enter a final sale
Order. |

29. The Debtor also requests that the sale made free and clear of any and all liens,
eﬁcumbrang:es, claims, rights, and other interests, including, but not limited to, the following;

A. Any and all post-petition liens and/or security interests in favor of Conversion

Financial, LLC.

B. Any and all real property taxes due and owing to any City, County or municipal
corporation, and more particularly, to the New Hanover County Tax Collectc;r.

C. Any and all remaining interests, liens, encumbrances, rights and claims asserted
against the Property, which relate to or arise as a result of a sale of the Property,
or which may be asserted against the buyer of the Properties, including, but not
limited to, those liens and claims, whether fixed and liquidated or contingent and
unliquidated, that have or may be asserted a'g'air-lst‘the Property by the North
Carolina Department of Revenue, the Internal Revenue Servic;e, and any and all

. other taxing and government authorities.
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30. No creditor claiming a lien or interest in the above-described Properties has
objected within the time allowed, and these creditors are deemed to have consented to the sale of
the property free and clear of the créditors’ interests.

31.. Fihaﬂy, the Debtor has requested authorization to pay the commission of GNRC
pﬁrsuant to the Order Authorizing Employment from the sales proceeds at closing withoutr
separate applicati;n to the Court. |

32 Upon completion of the sale of the Property, Debtor’s counsel will file a
subsequent Métion for authority to disburse the closing proceeds, except for the items
specifically authorized herein or by prior orders of this Court.

| Based on the foregoing, IT IS PIEREBY ORDERED, ADJUDGED AND DECREED that
the Motion is GRANTED, as follows: |

L. ‘The Bidding Procedures attached as Exhibit “A” to this Order are hereby
approved, and the Property shall be conveyed free and clear of all claims, liens and éncumbrances
that may be asserted égainst the Property, as follows:

A. Any aﬁd all post-petition liens and/or security interests in favor of
COHVCI:SiOfl Financial, LLC.

B. .Any and all r_éal property taxes due and owing to any City, County or
municipal corporation, anci more particularly, to the New Hanover County Tax_
Collector.

C. Those liens and claims, whether fixed and liquidated or
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contingent and unliquidated, that have or may be asserted against the Property by
the North Carolina Departrnént of Revenue, the Internal Revenue Service, and
any and all other taxing and goﬁernment authorities.

2. The liens against the Property shall be transferred to and automatically attach to the
proceeds of sale 1n the order ‘of their pre-sale priority and further orders of this Court.

3. The approved purchaser of the Property shall have no liability, including as a
successor entity, for any debts and obligations of Debtor arising prior to the date of the closing of
the purchase of the Property, except for Purchaser’s obligation to pay real property taxes for the
year of closing as set forth in the Purchase Sale Contract.

4. In éccordalice with the Bidding Procedures, the Property will be sold in an “AS IS”
condition, and no warranties shall be made as to the condition, use or fitness of the Property for a
particular purpose. The purchaser of the Property shall bear all costs associated with the transfer of
the Property, including registration fees, local transfer fees and taxes, and North Carolina sales
taxes, as applicable.

5. The Debtor is authorized to designate a Qualified Bid as a Stalking Horse Bid,
and approving payment of a break-up fee to Stalking Horse Bidder in the amount of one and one-
half percent (1.5%) of the initial Stalking Horse Bid to be paid to Stalking Horse Bidder from the
sales proceeds at closing, in the event Stalking Horse Bidder is not the Successful Bidder;

6. The overbid procedures at the auééion in the event of a Stalking Horse Bidder,

"whereby competing bids must excéed the Stalking Horse Bid by not less than three percent (3%)
of the proposed Stalking Horse Bid, are approved; |

7. The period within which bidders shall be able to submit Qualified Bids shall

commence the date of this Order, and expire April 4,2022;

10
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8. | The proposed qualifications for a Qualiﬁed Bidder as set forth herein gnd the
authority of the Debtor to cénduct an auction on April 7, 2022 in accordance with the Bidding
Procedures are hereby approved;: |

9. If more than one Qualified Bidder submit a qualifying bid, the Property_ shall be
auctioned at 10:00 am. EST on April 7, 2022 in the 3“? Floor Courtroom, United States
Bankruptcy Court, 300 Fayetteville Street, Raleigh, North Carolina;

10. A final hearing to approve the sale to the Successful Bidder shall be held at 10:00
a.m. EST on April 12, 2022 in the 3" Floor Courtroom, United States Bankruptcy Court, 300
Fayetteville Street, Raleigh, North Carolina.

END OF DOCUMENT

11
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- EXHIBIT B.
SO ORDERED.
o SIGNED fh_is 24 day of June_A, 2022.

- David M. Warren
United States Bankruptcy Judge

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE EASTERN DISTRICT OF NORTH CAROLINA

WILMINGTON DIVISION .
In the Matter of: A o : Case No.:
NORTH PIER OCEAN VILLAS ‘ ca - 21-01760-5-DMW
" HOMEOWNERS ASSOCIATION, INC., . Chapter 11

Debtor.

ORDER IN AID OF EXECUTION OF CONFIRMED
CHAPTER 11 PLAN AND SALE OF ASSETS

THIS MATTER, A‘coming on to be heard before the Hoﬁorable Davi& M. Warren uﬁon the |
Debtor’s Motion for Order in Aid of Execuﬁon of the C;nﬁrmed Plan and Sale of Assets
(“Motion”) [DE 154], seeking entry of an Order fecdgﬁizing (i) the consélidation of the fractional
ownership interests in the North Pier Ocean Villas cpndominiums and common areas in furtherance

- of the Deb&or’s .conﬁrmed Plaﬁ of Liquidation; as evidenced by (ii) the Court’s judgme‘nts in thé ‘
thi;ty—six (36) adversary proceedings arising from this case seeking relief urllder'l 1U.S.C.§ 363 (h);
and (iii) the executed conseht orders of timeshare‘ unit owners acknowledging th"e Debtor’s ability |
to sell the fractionalized interests as a singl_é transaction, all for the express pufpose of céﬁéolidating
these actions in a single documenfc ?ecordable in the New Hanover Coﬁﬁty-, North Car,olina land
records as part of the conveyance éf title to the purchaser of the Debtor’s Property and that of the

affiliated unit owners, and granting such other and further relief as is just and appropriate; and
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- Based upon the Motion, the record in this proceeding and all comments of counsel pfesent
and wishing to be heard on the Motion, no objecﬁons to the Motion either being filed or presented,
this Court makes the followingﬁ

Findings of Fact and Conclusions of Law

- 1. The Debtor filed a voluntary petition seeking rélief under chapter 11 of the

Bankruptcy Code on August 5, 2021 (the “Petition Date™).

2.~ The Debtor is a not-for-profit corporation organized and existing under the laws of
the State of North Carolina and doing business in New Hanover‘ County, North Carolina.

3. The Debtor was incorporated in 1984 as a North Carolina non-profit corporation
.pursuant to Chapter 47A of the North Carolina General Statutes, the North Carolina “Unit
Ownership Act.” It serves as the homeowners’ association for North Pier Ocean Villas, a
condominium/timeshare development located in Carolina Beach, North Carolina. The Debtor is the
governing body for the development and exists to manage, operate, and maintain the condominium
units and common areas that cbmprise it. The Declaration of Condominium for North Pier Ocean
Villas (thé “Condominium Declaration”) was recorded on May 4, 1984, in Book 1253, Page 687 of
the New Hanover County, North Carolina Registry. The Timeshare Declaration, an overlay to the
condominium regime (the “Timeshare Declaration™), was fccordcd on May 9, 1984, in Book 1253,
Page 733 of the New Hanover County Registry and terminated on September 30, 2021 in
accordance witﬁ an amendment to the Timeshare Declaration recorded on September 16, 2021 in
Book 6492, Page 1066 of the New Hanover County Registry.

4. When it was recorded, the Condomin‘iumA Declaration related to fifteen (15)
condominiums comprising “Phase I” of the North Pief Ocean Villas development, together with the
Common Areas and Facilities (as defined in Article III, Section G of the Condominium Declaration,

and hereafter designated the “Common Areas”). With the construction of Phases II, III, IV and V

L4

2
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of North.Pier Ocean Villas, and the recordation of c;orresponding amendments to the Cohdominium
Declaration, the Condominium Plan eventually included forty-two (42) condominium _units
(hereafter, Fh’e “Condominiums”). The Condominiums are contained within two buildings at 1800
Canal Drive in Carolina Beach, North Carolina. Under the Timeshare Plan, each Condominium was
assigned ﬁfty—fwo (52) weekly intervals, constituting 2,184 weekly timeshare intervals. The
Condominiums were designated as units under the Timeshare Plan corfesponding to their
condominium numbers in the building and the week number assigned to the timeshare holder.
When the Timeshare Declaration was terminated the owners of individual timeshare units reverted
to owners of the condominium units as tenants in common (hereafter the “Unit Owners™).

5. In accordance with the By-Laws of North Pier Ocean Villas Homéowners
Association, Inc. (the “By-Laws,” as recorded at Book 1253, Page 720 of the New Hanover County |
Registry), the Debtor is charged with the responsibility to administer the affairs of North Pier Ocean
Villas, collect regular and special assessments, and manage the Common Areas. The Condominium
Declaration and Timeshare Declaration, together with all recorded amendments thereto, are
incorporated herein by reference and collectively referred to as the “Governing Documents.”

6. Pursuant to Article IV of the Condominium Declaration, each Condominium shall
be “conveyed and treated as a separate individual unit of real property capable of independent use
and fee simple ownership, and the owner or owners of each dwelling shall own as an appurtenance
to the ownership of said dwelling an undivided interest in the commén areas and facilities of North
Pier Ocean Villas and future phases, if any.”

7. On April 4, 2022, certain real property (the “NPA Tract”) was deeded to the Debtor
from North Pier Associates, Limited Partnérs_hip, as reflected in that certain.Deed recorded at Book

- 6553, Page 1563 of the New Hanover Copnty Registry.  Collectively, the real property and

Condominiums subject to the Condominium Declaration and its amendments, together with the

3
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NPA Tracf, and the accompanying undivided interest in the Common Areas and Facilities
as;sociated with the Condominiums shall comprise and be referred to herein as the ,‘-‘Prop.erty.” The
legal description for the Property ié attaghed hereto and incorporatéd herein as Exhibit A.

8. . Pursuant to N.C. Gen. Stat. § 47A-16 and general principles of lgw, the Property is -
deemed to be owned as tenants in common by each Unit owner and member éf the North Pier Ocean
Villas Homeowners Asséciation, and the interest of each Unit owner, as a tenant in common,vshall
be the percentage of undivided interest previously owned by such Unit owner in the common areas
and facilities as such is deﬁned and established in the Condominium Declaration originally creating
the condominium regime.

9. As part of the bankruptcy proceeding, and in conjunction with the Debtor’s
confirmed Chapter 11 Plan of Liquidation (the f‘Plan”), all interval owners of Unit Weeks were
served with notice of the Debtor’s intent to file, as part of the Plan, a series of adversary proceedings
(the “Adversary Proceedings”) seeking relief under 11 U.S.C. § 363(h) for the purpose of sécuring
orders from the Bankruptcy Court to sell the Property free and clear of claims and interests of co-
tenants, including title interests in the condominium and interval ownership weeks, as well as claims
and interests arising under the Govgming Documents. Prior to confirmation of the Plan, all interval
owners of Unit Weeks were given the opportunity to sign and return a Consent Order to be filed in
the Adversa;'y Proceeding corresponding to the Unit in which their particular interval ownership

* interest is incorporated, consenting to th¢ relief sought by the Adversary Proceeding (hereafter the
“Consent Order Parties™). |

10. | As of the Petition Date, the Debtor, by virtue of receiving deeds from various
owners, was the owner of approximately 992 of the 2184 Unit Weeks in the North Pier Ocean Villas
Units.

11. = The Debtor continues to operate and manage this bankruptcy as a Debtor-in-

4
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Possession. The Debtor has marketed and intends to sell the Property pursuant to the conﬁrrned
Chap‘rer 11 Plan_under the authority of 11 U.S.C. § 363(h).
| 12. The Debtor, all named Defendants to the Adversary Proceedings, and the Consent
Order Parties are the individuals and/or entities owning all of the condominium and interval
' eWnership interests within the Condominium Property and are tenants in common within the
meaning of 11 AU.S.C. § 363(h) of the Bankruptcy Code. The proceeds of sale shall be distributed
consistent wit}r the requirements of § 363(h) and (j) of the Bankruptcy C.ode, subject to the
: provis_iens of the confirmed Chapter 11 Plan in the brinkruptcy case. -

13.  Partition in kind of the Property ar_riong the Unit Owners, whether named Defendants
irl.the Adversary Proceedings or Consent Order Parties, ie impracticable.

14.  The sale of the Debtor’s interest in the Property would realize significantly less for
the Bankruptcy Estate than the sale of the Property free and clear of the claims and interests of the
Defendants to the Adversary Proceedings and the Consent Order Parties.

15.  The benefit to the Bankruptcy Estate of a sale of the PrOperty free and clear of the
interests of the timeshare interests of all named Defendants to the Adversary Proceedings anci the
Consent Order Parties outweighs the detriment, if any, to the claims and interests of the Defendants
in the Adversary Proceedings and the Consent Order Parties.

16. The Property is not used in the production, transmission or distribution, for sale, of
electric energy or of natural or synthetic gas for heat, light or power.

17.  The sale of all or substantially all of the Debterfs assete requires Bankruptcy Court
approval and a debtor is treated as the trustee under 11 U.S.C. §§ 363(h) and 1107 for the purpose V
of securing an order of this Court in accordance with 11 U.S.C. §1141(c) and §363(h) and the terms
of the Confirmed Plan of Liquidation to sell real property free and clear of claims and interests of

co-tenants; now therefore,
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It is ORDERED, ADJU DGED, and DECREED that:
1. The Motion is hereby ALLOWED; and '
2. | Pﬁfsuant to the confirmed Plan, 11 U.S.C. § 1141(c) ‘ancvi 11 U_.S.C. §363(h), and as
adjudged in thirty-six (36) Adversary Proceedings filed in this Cause, and as aﬁthorizeci by all Consent
'O£der Parties, the Debtor is allowed and directed to séll the Property described on Exhibit A free and
clear of timeshare ownership interests, including, but not limited to, any claim or interest of unit owners
which arise out of the Timeshare De;claration for the former interval ownership regime, recorded on ng
9, 1984, in Book 1253, i)age 733 of the New Hanover County Registry and terminated on September 30,
2021 in accordance with an amendment to the Timeshare Declaration recorded on September 16, 2021
in Book 6492, Page 1066 of the New Hanover County Registry; and further that the surviving co-tenant
interests of the Debtor, all named Defendants in the Adversary Proceedings and Consent Order Parties
shall attach to the proceeds of sale, according to their priority under state and federal law and pursuant to
the confirmed Chapter 11 Plan of Liquidation. To the extent the named Defendants and Consent Order
Parties listed in the Adversary Proceedings in this cause are inconsistent with the claimants listed in
~ Exhibit B to the Disclosure Statement, the parties named and served in the Adversary Procee_dings shall
control; and
3. 'After the cénﬁrmed sale of the Debtor Property, the proceeds of sale shall be distributed
consistent with the requirements of 11 U.S.C. §§ 363(h) and (j), subject to th;: provisions of the confirmed
Chapter 11 Plan and future Orders of this Court.

END OF DOCUMENT
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EXHIBIT A

- Beginning at the intersection of the Southeast right-of-way line of Canal Drive (40’ public right-of-

- . way) and Northeast right-of-way line of Salt Marsh Lane (25° public right-of-way), said point being

. the southwest corner of Phase II of North Pier Ocean Villas as shown on Condo Map 10 Page 31 of

- the New Hanover County Registry (all book and page references herem are to the New Hanover
County Register of Deeds Office); ,

Running thence ﬁ'om the point of beginning northeastwardly with and along the Southeast right-of-
wayline of Canal Drive North 24°17' 22" East 192.60 feet to the Northwest corner of Phase V of
North Pier Ocean Villas as shown on Condo Map 10 Pages 369-371 (a rebar set at that comer), the
common comer with the southwestern comner of North Pier Associates, Limited Partnership’s tract
(“North Pier Associates”) recorded in Book 1283 Page 1180; - :

Thence eastwardly with the common line of Phase V of North Pier Ocean Villas and North Pier
Associates’ line, S 65°42°38"” E 78.00" to a point at the rear corer (the eastemmost comer) of Phase
V North Pier Ocean Villas, thence continuing the same bearing an additional 47.79 for a total disiance
of 125.79" to a rebar set at a comer of North Pier Associates tract, said point being in the common
line with Fishing Piers, Inc.’s property recorded in Book 2356 page 712;

~ Thence along and with said North Pler Associates common line with Flshmg Plers, Inc. the followmg
six (6) courses: '

- §24°07°32” W 6.08’ to an existing iron rod;
" - §60°56°08” E 6.79" to an existing iron rod;
- §$24°41’41” W 11.15’ to an existing iron rod;
- S62°51'01”E 17.05° toanexnsunguonrod
- 8$03°05'42” W 120.07" to an exnstmg iron rod;
- §24°14’33” W 61.99" to an existing iron rod in the northem nght—of-way line of Salt Marsh
Lane a 25’ public nghl—of -way;

Thence with the northern nght-of-way line of Salt Marsh Lane N 65°42 55" W 192,99’ to the pomt
~of beginning.

This metes and bounds descr’lpuonA ﬁxclud&s (l) Phases I through V of North Pier dcean Villas already
titled in the name of the Grantee plus (ii) a poruon of Grantor’s tract lying south of the northemmost
line of Grantee’s Phase V as extended to a pomt in the Fishing Piers, Inc. line mentioned above.
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Together with all Units as described 'hereafter‘:'

‘ BEING a unit ownership in real property, under and pursuant to Chapter 47A of the North .

Carolina General statutes entitled "Unit Ownership Act" and BEING ALL UNITS contained in
Phase I, II, l1l, 1V, V of North Pier Ocean Villas Condominium,-a condominium project situated

“upon real property located within town of Carolina Beach, State of North Carolina, as said real
property is described in the "Declaration Creating Unit Ownershlp of Property Under the

Provisions of Chapter 47A of the General Statutes of the State of North Carolina" referred to herein -
below; said Units specifically described by reference to and shown as sets of plans which are
attached as Exhibits to the original Declarations and each amendment thereto, which are recorded
in the office of the Register of Deeds of New Hanover County,-North Carolina, reference to which

is hereby made for a more complete description thereof, said plans are recorded as follows:

Phase |

All of Units 101-105, 201-205, 301-305, Phase | of Nohh Pier Ocean Villas
Condominium, recorded in Condo Book 6 at Page 121-124 of NHC Registry.

Phase Il

All of Units 100,106-107 200, 2'06-207,, 300, 306-307, Phase Il of North Pier Ocean Villas
Condominium, recorded in Condo Book 10 at Page 31-36 of NHC Registry.

Phase ]

All of Units, 108-109, 208-209, 308-309, Phase lil of North Pier Ocean V|llas
Condominium, recorded in Condo Book 10 at Page 156-158 of NHC Registry.

Phase-V

All of Units 110-111, 210-211, 310-311, Phase IV of North Pier Ocean Villas
Condominium, recorded in Condo Book 10 at Page 278-281 of NHC Registry.

Phase V

All of Units 112-113, 212-213, 312-313, Phase V of North Pier Ocean Villas Condominium,
recorded in Condo Book 10 at Page 369-371 of NHC Registry.

Each of said Units being more specifically defined in said declaration together with all

appurtenances thereto belonging, including but not limited to the undivided interest in the

common areas and facilities of North Pier Ocean Villas, appurtenant to each of said Units as the
~ same is established in said Declarations or the Supplements thereto.
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EXHIBIT C

ASSIGNMENT AND ASSUMPTION AGREEMENT

" This Assignment and Assumption Agreement, dated as of June 6; 2021, between CEKRA Inc.
(the “Assignor”), and North Pier Holdings, LLC. (the “Assignee”), provides:

WHEREAS, Assignor is the Purchaser of real Property as defined under the terms of that certain
Asset Purchase Agreement, executed April 7, 2022 (the “APA”), attached hereto and fully
incorporate herein as Exhibit A.

WHEREAS, Assignor has the right under the APA to assign the contract to a third party.
Assignor wishes to assign their rights and obligations under the APA to Assignee, under the
following terms and conditions.

NOW THEREFORE,

1. Definitions. Capitalized terms used but not defined herein shall have the
meanings ascribed to such terms in the APA, defined below.

2. Recitals. All recitals in the APA shall be fully set forth herein for reference.

3. Assignment. The Assignor hereby assigns to the Assignee all of its right, title and
interest in the APA (Exhibit A.) (the “Assigned Agreement”).

4. Earnest Money. Assignor has complied with Section 3.3 of the Assigned
Agreement and has tendered the Earnest Money to Ayers & Haidt, P.A. If Assignor would be
entitled to a return of the Earnest Money under the terms of the Assigned Agreement, Assignee
shall promptly take any and all actions to facilitate the return of the Earnest Money to Assignor.

, 5. Assignee’s Assumption. The Assignee hereby accepts the foregoing assignment
of the Assigned Agreement. The Assignee does not assume, and expressly disclaims, any
liability or obligation with respect to the Assignor’s performance or non-performance or breach
of the Assigned Agreement prior to the date hereof.

6. Assignor’s Assumption. The Assignor hereby does not assume and expressly
disclaims, any liability or obligation with respect to the Assignee’s performance or non-
performance or breach of the Assigned Agreement after the date hereof.

7. Assurances. Each party hereby agrees to execute and deliver to the other party,
from time to time, such further instruments, acts, -deeds, assignments, transfers, conveyances,
powers of attorney and assurances as may be required to effect the assignment and assumption
evidenced hereby. Assignor agrees to cooperate as reasonably requested by Assignee in
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‘connection with any consents that may be required in connection with the asmgnmcx“ of.
A351gned Agreements.. SRR

8. ‘Counterparts. This: A531gnment and Assuniption Agteement may be exe utcd mn
two or. more couriterparts, each of which shall be. deemed an original and all of which: tog,cthur ,
shall constitute one and the same instrument. .

9. ‘Governing Law. The provisions-hereof shall be governed by and construed in
decordance with the laws. of the State of Notth Calolma without regard to the conflicts of law

rules thereof.

1 O; Confhcts In the evcnt of any confhct bctween thc prov1510ns of thls As&gnment;

control

11.  Independent Representation, Both parties are assumed to have fuilly vead the terms.-
of the: Assigned Agreement. and this A551gnment 'was répresentéd by eounsel or waived such.
right. No consideration-or benefit shall be given to the non drafting party of this Agreement.

)

ASSIGNOR:

CEKRA Iiic,
%/,{,‘74‘\ / Krﬁﬁ’

‘By AAQiﬁﬁ f£5+§ﬁ
Title:_Ppesidint

ASSIGNEE:

North Pier Ha

By: Perry Caleb K:
Title: Member

TltlE Mem_ber

By: Aaron Crain
Title: Menper
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connection with any consents that may be required in connection with the asmgnmenp oi the
Assigned Agreements.

8. Counterparts. This Assignment and Assumption Agreement may be executcd in
two or more counterparts, each of which shall be deemed an or 1g1nal and all of which together
shall constitute one and the same instrument.

9. Governing Law. The provisions hereof shall be governed by and construed in
accordance with the laws of the State of North Carolina without regard to the conflicts of law
rules thereof.

10.  Conflicts. In the event of any conflict between the provisions of this Assignment
and Assumption Agreement and the provisions of the APA, the provisions of the APA shall
control.

11.  Independent Representation. Both parties are assumed to have fully read the terms
of the Assigned Agreement and this Assignment, was represented by counsel or waived such
right. No consideration or benefit shall be given to the non drafting party of this Agreement.

In Witness Whereof, the undersigned have duly executed this Assignment and Assumption
Agreement as of the date and year first written above.

ASSIGNOR:
- CEKRA Inc.

By 41#@ / aisa
Title: P ros idint

ASSIGNEE:

Jeffrey O'Brien, By: Perry Caleb Krasta’ /%ﬁq

Title: Manager Title; LZ[Qijer

By: Daniel Price
Title: Member

By: Aaron Crain
Title: Member
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connection with any consents that may’ be required in connection with the: as&gnm»nt >
Assigned Agreements. R

8. ‘Counterpaits. This Asmgnment and Assumptlon Agreement inay be exe 'utmd in
two or more counterparts, each of which shall be deemed an original and 4ll of whlchstogcthcx «
shall constitute one and the same instrament. L '

9. Govertiing Law. The provisions' hereof shall be governed by and construed in
accordance with the laws of the ‘State-of North Carolina without régard to the confhcts of law
rules thereof.

10.  Conflicts. In‘the eventof any conflict between:thie provisions of this Assignment
and Assumption Agteement. and ‘the ‘provisions of the APA the provisions of the APA shall
control.

11.  IndependentRepresentation. Both parties are assumed to have fully 1ead the terms

of the Assigned Agreement and ‘this A331gnment was represented by counsel or waived such
right. No consideration or benefit:shall be given to the non drafting party of this Agreement.

In Witness Whereof, :the- undermgned have duly executed this Asmgnmcnt and Assumption
Agreement asiof the date and year first written above.

ASSIGNOR:

By }ﬁhﬁﬁ é<gﬁﬁﬁ
Title:_Preg et

ASSIGNEE:

_'Norlh P1er}» dings, LLE

J’efﬁe_y O'Brien, By Perry Caleb l»'
Title: Manager Title::Member

By i‘;-}&’a‘rqn; Crain
Title: Merber
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connection with ‘any consents that may be required in connection with the asslgnmcnt ot the o
ASSlgned Agreementq P

8, Counterparts. This A551gnment and Assumption Agreenient may be emcutcd in
two or more coutiterparts, each of wihich shall be deemed an original and all of which, log,ethcr‘
shall constltute one and the same’instrument,

9. Goveming Law. The provisions hereof shall be governed by and construed in
accordance with: the laws of the State of North Carolina without regard to the: conﬂlcls of law
rules thereof’

10 Conflicts. In the event of 2 any conflict betweéen the provmons of this Assignmerit
and Assumption Agrecment and the provisions of the APA, the provisions of the APA shall
control.

11,  Independent Representation. Both parties are assurned to have fully read the ferms
of the: Ass1gned Agreement and ‘this Asmgnmcnt was reprebented by counsel or waived. such
tight. No consideration or beniéfit shall be given to the nofi drafting party of this Agreement:

In Witness Whereof; the-undersigned have duly executed this Assighment and Assumptlon
Ag,reement as'of the date and year first written abovc

ASSIGNOR;
CEKRA Inc.

/A Voo

By ,4;1&6\ g‘mhﬁ
Title: P{\p’mumt

ASSIGNEE:

North Pier H

Jeffrey O'Brien, By: Perry Caleb Krasta™ A
Title: Manager Title: Member

By: Danie] Price
Title: Member

By: Aaron Crain
Title: Memper
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EXHIBIT A
A AméﬂD €D ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREE (together with the exhibits and schedules
hereto, this “Agreement”), is made as of the J - day of /h? / , 2022 (the

. “Effective Date™), by and between North Pier Ocean Villas Homeowners Asso<:1at'on, Inc , 2
) North Carolina nonprofit corporation (“Seller”)and 7 AL
(“Purchaser™).

RECITALS

‘'WHEREAS, Seller is an Interval Ownership Association organized under the provisions
of Article 4 of Chapter 93A of the North Carolina General Statutes (the North Carolina
Timeshare Act) and Chapter 47A of the North Carolina General Statutes (the North Carolina
Unit Ownership Act);

WHEREAS, Seller serves as the homeowners” association for North Pier Ocean Villas, a
condominium/timeshare development located in Carolina Beach, North Carolina and is the
- governing body for the development and exists to manage, -operate, and maintain the forty-two
(42) condominium units (the “Subject Units”) and common areas that comprise it;

WHEREAS, €ach of the Subject Units was divided into individually or corporately
owned deeded timeshare weeks, together with an undivided percentage interest in the common
areas of North Pier Ocean Villas in accordance with that certain Timeshare Declaration, recorded
on May 9, 1984, in Book 1253, Page 733 of the New Hanover County Registry, which has since
been terminated on September 30, 2021 pursiiant to an amendment to the Timeshare Declaration
recorded on September 16, 2021 in Book 6492, Page 1066 of the New Hanover County Registry;

WHEREAS, each of the Subject Units remains subject to the Declaration of
Condominium for North Pier Ocean Villas (the “Condominium Declaration”) was recorded on
May 4, 1984, in Book 1253, Page 687 of the New Hanover County, North Carolina Registry,
while;

WHEREAS, all of the separate and distinct ownership week interests and undivided
common area interests in the Subject Units, common areas, and the related personalty are
referred to herein collectively as the “Property”;

WHEREAS, Seller owns certain fractional timeshare interests in common with other unit
owners in the Subject Units;

WHEREAS, Seller’s fractional timeshare interests, together with the accompanying
undivided interest in the common areas, may be referred to herein collectlvely as the “Seller’s

Fractional Interests”;

WHEREAS, on August 5, 2021 (the “Petition Date”) Seller filed a voluntary petition
with the United States Bankruptcy Court for the Eastern District of North Carolina (the
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“Bankruptcy Court”) for relief under Chapter 11, Title 11, of the United States Code (11 U.S.C.
§§ 101, e seq., the “Bankruptcy Code™), Case No. 21-01760-5-DMW (the “Bankruptcy Case™);

. ~ .
~ WHEREAS, on JAnW(rq IS ", 2022 the Bankruptcy Court entered an Order
Confirming Plan in the Bankrﬁptcy Case [DE 70] (the “Confirmation Order”);

WHEREAS, pursuant to the terms of the Confirmation Order and the confirmed Chapter
11 plan (the “Plan™), Seller is authorized to market the Property for private sale, subject to
Bankruptcy Court approval;

WHEREAS, the purchase of the Property contemplated by this Agreement is subject to
the approval of the Bankruptcy Court in all respects and will be consummated pursuant to the
Confirmation Order together with any future Sale Procedures Order and Section 363(h) Orders
entered by the Bankruptcy Court following appropriately noticed hearings requesting such
orders;

WHEREAS, Purchaser desires to purchase from Seller, and Seller desires to sell to
Purchaser, the Property as more fully described herein, free and clear of all liens, claims and
encumbrances, other than the Permitted Encumbrances, upon the terms and conditions set forth
herein and pursuant to an order of the Bankruptcy Court approving such sale under Section 363
of the Bankruptcy Code (the “Sale Order”), such Sale Order to include the assignment and
assumption of certain executory contracts, if any, as provided herein pursuant to Section 365 of
the Bankruptcy Code.

AGREEMENT

NOW, THEREFORE, for and in consideration of the representations, warranties,
covenants and agreements contained herein and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending to be
legally bound, agree as follows. ,

ARTICLE 1
DEFINITIONS
‘1.1 Definitions.
As used herein, the following terms shall have the following meanings:
“Acequired Assets” has the meaning assigned to that term in Section 2.1 hereof.

~ “Affiliate” means as to any Person, any other Person that directly or indirectly through

‘one or more intermediaries, controls, is controlled by, or is under common control with, the first

Person. For such purposes “control” means the possession, directly or indirectly, of the power to
direct or cause the direction of the management policies of a Person, whether through the
ownership of voting securities, by contract or credit arranigément, as trustee or executor, or
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otherwise, and shall be deemed to exist with respect to each Person as to which the Person in
question acts as an officer, director, member, manager, partner, trustee or in a similar capacity.
For purposes of this definition only, any individual Person shall be deemed to include any
relative (by blood, marriage or adoption) of such individual Person, such that in any '
circumstance where such relative controls a Person, such controlled Person shall be deemed an
Affiliate of such first individual. :

“Agreement” has the meaning assigned to that term in the preeﬁlble hereto.
“Bdnkruptcy Case” has the meaning assigned to that term in the preamble hereto.
“Bankruptcy Code” has the meaning as_signed to that term in the preamble hereto.
“Bankruptcy Court” has the meaning assigned to that term in fl_le preamble hereto.

“Business Day” means any day that is not a Saturday, Sunday, or other day on which
banks are required or authorized by law to be closed in New York, New York.

“Closing” means the clos_ing of the transactions contemplated by this Agreement.
“Closing Date” has the meaning assigned to that term in Section 4.1.

“Closing Payment” has the-meaning assigned to that term in Section 3.1.

“Confirmation Order” has the meaning assigned to that term in the preamble hereto.
- “Deed” has the meaning assigned to that term in Section 5.1(a).

“Earnest Money” has the meaning assigned to that term in Section 3.3(a).

“Effective Date” has the meaning assigned to that term in‘ the preamble hereto.
“FEffective Time” has the meaning assigned to that term.‘ in Section 4.1.

“Escrow Agent” has the meaning assigned to that term in Section 3.3(a).

“Escrow Deposit” has the meaning assigned to that term in Section 3.3(a).

“Estate” shall mean property of the Seller’s estate as determined in the Bankruptcy Case.

“GAAP” means United States generally accepted accounting prmmples as in effect from
time to time, consistently applied.

“Knowledge” of an individual means the actual knowledge of such individual. With
respect to a Person (other than an individual), “Knowledge” means the actual knowledge of any
individual who is serving as a director or officer (or in any similar capacity) of such Person.

“Lien” means any lien, security interest, pledge, hypothecation, encumbrance or other
interest or claim, including, but not limited to, any options or rights to purchase and any
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mechanics’ or tax llens whether arising by agreement, by statute or otherw13e and whenever
arising; excluding, however, the Permitted Encumbrances.

. “Material Adverse Effect” means the occurrence or failure of an event that could
reasonably be expected to have a material adverse effect on the value of the Acqu1red Assets,

‘taken-as a whole. -

“Monetary Défect" has the meaning assigned to that term in Section 9.9(b).

“Organizational Documents” means (a) the articles or certificate of incorporation and the
bylaws or code of regulations of a corporation; (b) the partnership agreement and any statement
of partnership of a general partnership; (c) the limited partnership agreement and the certificate
of limited partnership of a limited partnership; (d) the certificate of organization and limited
liability company agreement of a limited liability company; (€) any charter or similar document
adopted or filed in.connection with the creation, formation, or organization of a Person; and -

(P) any amendment to any of the foregomg

“Permitted Encumbrances” means (a) statutory liens for current taxes, special
assessments or other governmental charges not yet due and payable; (b) restrictions, reservations,
agreements, easements or rights of way as may appear as.a matter of public record or as may be
evidenced by possession, use or survey; and (c) zoning, entitlement, building and other land use
by-laws, ordinances or regulations imposed by governmental authorities having jurisdiction over

 the Property which are not violated in any materla] respect by the current occupancy, use and

operation of the Property

“Person” means any individual, corporation, partnershlp, joint venture, trust assoc1at10n
limited liability company, unlncorporated organization, other entity, or governmental body or
subdivision, agency, commission or-authority thereof.

“Petition Date” has the meaning assigned to that term in the preamble‘hereto'

’ “Property has the meanmg assigned to that term in the préamble hereto, provided,
however, that the metes-and-bounds descriptions attached hereto as Exhibit A are subject to

 change following Purchaser’s inspection of title to the Property. ‘For the avoidance of doubt, the

parties intend that the real property conveyed to Purchaser at closing shall include all parcels
listed on Exhibit A-1.

* “Purchaser” has the meaniné‘ assigned to that term in tne preamble hereto.
b“Pur"ehas'e Price” has the me.aning assigned to that term in Section 3.1.
“Real Property"’ has the meaning assigned to that term in Section 2.1 (a).
“Sale Order” has the meaning assigned to that term in the 'preamble, hereto. |

“Sale Procedures Order” means an Order.(A-)' Authorizing and Scheduling an Auction for

~ the Sale of Substantially All of Debtor’s Assets (B) Approving Bidding Procedures, (C)

Approving Procedures for the Assumption and Assignment of Contracts and Leases, (D)
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Authorizing the Debtor to Designate a Stalking Horse Bidder and Approving a Break-Up Fee,
(E) Approving the Form and Manner of Certain Notices, and (F) Setting a Date for the Sale
Hearing, in form and substance acceptable to Purchaser.

“Section 363(h) Orders” means any orders entered by the Bankruptcy Court authorizing
Seller to sell the Property pursuant to 11 U.S.C. § 363(h) as contemplated in the Plan.

“Seller” has the meaning assigned to that term in the preamble hereto.

“Seller’s Fractional Interests” has the meaning assigned to that term in the preamble
hereto.

“Subject Units” has the meaning assigned to that term in the preamble hereto.

“Tax” means any federal, state, local, or foreign income, gross receipts, license, payroll,
employment, excise, severance, stamp, occupation, premium, windfall profits, environmental
(including taxes under former Section 59A of the Tax Code or any similar or analogous type of
tax), customs duties, capital stock, franchise, profits, withholding, social security (or similar),
unemployment, disability, real property, personal property, sales, use, transfer, registration, value
added, alternative or add-on minimum, estimated, or other tax of any kind whatsoever, including
any interest, penalty, or addition thereto, whether disputed or not. Any variation of, or terms of
similar import to, “Tax” (e.g., “Taxable” or “Taxing”) shall refer to or mean with respect to
Taxes. -

“Tax Code” means the Internal Revenue Co_de of 1986, as amended.

“Title Commitments” has the meaning assigned to that term in Section 9.9(a).
- “Title Company” has the meaning assigned to that term in Section 9.9(a).

“Title Policy” has the' meaning assigned to that term in Section 9.9(a).

12 Singular/Plural: Gender. Where the context so requires or permits, the use
of the singular form includes the plural, the use of the plural form includes the singular, and the
reference to either gender includes either and both genders.

ARTICLE 2

SALE AND PURCHASE OF ASSETS

2.1 Sale and Purchase of Assets. On the Closing Date and subject to the terms
and conditions set forth in this Agreement and the Sale Order, Purchaser shall purchase from’
Seller, and Seller shall sell to Purchaser, good and marketable title to the Property in accordance
with future Section 363(h) Orders entered by the Bankruptcy Court, free and clear of any Lien,
and all right, title and interest in and to the other personal, tangible and intangible assets
described herein, free and clear of any Lien. Purchaser may, on or prior to Closing, assign its
rights to purchase some or all of the Acquired Assets to one or more Affiliates of Purchaser. The
assets, properties, rights and interests of whatever kind or nature, tangible, intangible or personal,
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to be sold or assigned hereunder (collectively, the “Acquired Assets”) shall include, but are not
limited to, all of Seller’s right, tltle and interest in and to the following:

(a) Property. Good and marketable fee simple absolute title to certain real
~ propeérty ds moreé fully desciibed and set forth in the attached Exhibit A

(the “Real Property”), and all easements, nghts of-way, leases, rights,
privileges, tenemeénts, hereditaments, and uses appurtenant to the Real
Property. The preceding shall include, but not be limited to, the entire
right, title and interest in and to any land lying in the bed of any and all
public and private streets, roads, avenues, rights-of-way, highways, or
passage-ways, open or proposed, in front of or abutting the Real Property,
and shall also include, but not be limited-to, an undivided percentage
interest in the common areas of North Pier Ocean Villas; and

(b)  Fixtures; Other Personal Property. -All fixtures, including any items that
are permanently attached to or affixed to the Real Property, together with
all personal property and other items located within but not affixed to the
Real Property.

2.2  Excluded Assets. The Acquired Assets will not include, as of the Closing (i)
cash held by, in transit to or on deposit in Seller’s bank accounts, (ii)-accounts réceivable owed
to Seller, or (iii) the right to pursue any claims or causes of action pursuant to Chapter 5 of the
Bankruptcy Code (the “Excluded Assets™).

......

- ARTICLE 3 | (a‘ ¥ 300 goo. ba)

'y R : ¥y,
[P )re? {\"/ 'PURCHASE PRICE; PRORATIONS; EARNES
o

.—‘é 3.1  Purchase Price; Payment Terms. The “Purchéise Price” shall be equal t%%

h
af FooeA Tl Dollars (34200707 (the “Closing Payment”).

The Closing Payment (as adjusted for any prorations orother adjustments set forth herein) shall
be paid by wire transfer of immediately available funds to Seller’s.account at Closing.

3.2  Proration of Taxes, Expenses, ete. The Parties shall prorate and apportion,
on a calendar year basis, as of the Effective Time, the real property Taxes and assessments, both
general and special, for the Property, based upon the last available Tax statements. If the actual

-real property Taxes paid by Purchaser in respect of the period of the proration exceed the credit
given Purchaser at Closing for such Taxes, Seller shall, upon presentation of approprlate paid
Tax bills, reimburse Purchaser for any amounts incurred- by Purchaser for such Taxes in excess
of the prorated credit. Alternatively, if the actual real estate Taxes paid by Purchaser in respect
of the period of the proration are less that the credit given Purchaser at Closing for such Taxes,
Purchaser shall reimburse Seller for the amount by which the prorated credit was in excess of the
actual amount of the Taxes paid.. Liability for personal property and other ad valorem Taxes and
assessments, both general and special, as well as utilities, stormwater fees and other expenses
customarily prorated by buyers and sellers of assets will be allocated and prorated between
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Purchaser and Seller through the Effective Time such that each party is responsible for such
Taxes and expenses orily during its period of ownership (as if ownership transferred as of the
Effective Time); provided, that to the extent utilities and similar expense items are not
transferred to Purchaser until a latér date, allocations and prorations of such items will be made

~at such later date as of the Effective Time. If any prorated amounts pursuant to this Section are

not known as of the Closing Date, adJustments shall be made post-Closing at such time as they
are known to the parties, and any party owing another party a net amount of prorations will
promptly pay such amount owed.

3.3  Earnest Money. ~ 0_17 w’ ,%/

(&  Deposit anMngstment of Earnest Mongéy. Purchaser shall deposit with
Ayers & Haidt, P.A. (“Escrow Aéent”) an amount equal to five percent (5.00%) of the Purchase

- Price upon full execution of this Wgreement by all parties (the “Escrow Deposit™). Any Escrow

Deposits delivered hereunder shall hereinafter be sometimes collectlvely referred to as the
“Earnest Money.”

(v)  Form; Failure to Deposit. The Earnest Money shall be in the form of a
certified or cashier’s check or wire transfer to Escrow Agent of immediately available U.S.
federal funds. If Purchaser fails to timely deposit any portion of the Earnest Money within the
time perlods required, Seller may terminate this Agreement by written notice to Purchaser at any
time prior to the date on which Purchaser deposits such portion of the Earnest Money, in which
event the parties hereto shall have no further rights or obligations hereunder, except for rights
and obligations which, by their terms, survive the termination hereof.

(c)  Disposition of Earnest Money. Escrow Agent shall deposit the Earnest
Money in a non-interest bearing account for the benefit of the party entitled thereto pursuant to
this Agreement and, except as otherwise set forth herein, the Earnest Money shall be applied as a
credit to the Purchase Price at Closing.

In the event that (i) any condition hereto is not satisfied, (ii) the Seller terminates
the Agreement for any reason other than Purchaser’s breach of this Agreement, then the Earnest
Money shall be refunded to Purchaser. If Purchaser terminates this Agreement as permitted
under this Agreement and as a result Purchaser is entitled to a return of the Earnest Money, then
Escrow Agent shall pay the entire Earnest Money to Purchaser on the third business day
following the termination of this Agreement as permitted under this Agreement and written
notice to the Seller and Escrow Agent by the Purchaser of the termination and request for refund
of the Earnest Money, unless the Seller timely notlﬁes Escrow Agent that it dlsputes the right of
Purchaser to receive the Earnest Money.

In the event of a termination of this Agreement by Seller as permitted under the
Agreement due to Purchaser’s alleged breach, Escrow Agent shall maintain the Earnest Money
on behalf of Seller and shall be deemed to have delivered such funds to Seller on the third
business day following receipt by Escrow Agent and Purchaser of written notice of such
termination from the Seller, unless the Purchaser notifies Escrow Agent that it disputes the right
of Seller to receive the Earnest Money.
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ARTICLE 4
CLOSING

4.1  Closing. The-closing of the transaction contemplated hereby will take place
on or about the date that is ten (10) days following the later of (a) entry of the Sale Order,_
provided that the Sale Order is not subject to a stay, or (b) satisfaction of all of the conditions to
Closing set forth in this Agreement in Articles 9 and 10, or such other date as may be mutually
acceptable to Seller and Purchaser (the “Closing” or “Closing Date”). The Closing will take
place at a location to be mutually agreed upon by Purchaser and Seller. The Closing shall be

~ deemed effective for all purposes as of 11:59 p.m. on the Closing Date (the “Effective Time”).

4.2  Court Approval Required. Seller and Purchaser acknowledge and agree that
the Bankruptcy Court’s entry of a Sale Order, which has not been stayed, is required in order for
Seller and Purchaser to consummate the transactions contemplated hereby and that the
requirement that the final Sale Order be entered is a condition that cannot be waived by either

party.
ARTICLE 5
DELIVERIES AT CLOSING

51  Deliveries by Seller. At the Closing, Seller shall put Purchaser in actual
possession and operating control of the Acquired Assets by delivery thereof to Purchaser and by
providing Purchaser with any keys relating to the Property and arranging for all of the Acquired
Assets to be located at the Property. Seller shall deliver or cause to be delivered to Purchaser the

following (each in form and substance reasonably satlsfactory to Purchaser)

(a) - aspecial warranty deed—w*th—&ppfepﬂate—waﬁantyuef—title-(subject onlyto

Permitted Encumbrances), executed by Seller in recordable form and conveying to Purchaser
good and marketable fee simple absolute title to the Real Property (the “Deed”), and all other
documents, certificates or affidavits that may be required to convey to Purchaser good and

_ marketable fee simple title to the Acquired Assets and/or to obtain title insurance satisfactory to
' Purchaser

(b)  one or more typical title company aff1dav1ts for purposes of Purchaset’s
title insurance regarding absence of materialmens’ and laborers’ liens, absence of tenants in
possession, that there are no unrecorded easements by, through or under Seller, and otherwise
sufficient to delete the standard exceptions Purchaser’s ALTA extended coverage title insurance
policies, as well as any other instruments needed to clear title to the standard required by this

Agreement;

(c) any other assignments, bills of sale or certificates of title dated as of the
Closmg Date, transferring to Purchaser all right, title and interest in and to the Acquired Assets

© free and clear of all Liens;

(d)  acertificate from a duly elected officer of Selier certifying as to the
resolutions of the board of trustees of Seller approving and authorizing the execution of this
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Agreement.and the transactions contemplated hereby and the taking of any and all actions
deemed necessary or advisable to consummate the transactions contemplated herein; and

(e) such other instruments or documents as Purchaser may reasonably request
to fully effect the transfer of the Acquiréd Assets and to confer upon Purchaser the benefits
contemplated by this Agreement.

52 Deliveries by Purchaser. At the Closing, Purchaser shall deliver, or cause to
be delivered (in addition to any other instruments required by this Agreement to be delivered by
Purchaser at the Closing), the following: :

(a)  the payment of the Closing Payment to Seller by wire transfer to an
account designated by Seller; and

(b) such other instruments or documents as Seller may reasbnab]y request to
fully effect the transfer of the Acquired Assets and to otherwise consummate the transactions
contemplated by this Agreement.

ARTICLE 6
REPRESENTATIONS AND WARRANTIES OF PURCHASER

Purchaser represents and warrants to Seller as follows:

6.1  Organization, Good Standing and Power. Purchaser is a Limited Liability
Company duly organized and validly existing under the laws of the State of North Carolina.

Purchaser has all requisite power and authority to own, use and operate its properties and to carry
on its business as now being conducted.

6.2 Authority Relative to this Agreement; Execution and Binding Effect. The

execution, delivery and performance of this Agreement by Purchaser and the consummation of
the transactions contemplated hereby have been duly authorized in accordance with all
applicable corporate/limited liability company governance provisions and other action(s) on the
part of Purchaser, such that no other act or proceeding on the part of Purchaser is necessary to
approve the execution and delivery of this Agreement, the performance by Purchaser of its
obligations hereunder or the consummation of the transactions contemplated hereby. This
Agreement has been duly and validly executed and delivered by Purchaser and constitutes a
legal, valid and binding obligation of Purchaser, enforceable in accordance with its terms, subject
to approval by the Bankruptcy Court.

6.3  NoBreach. The execution, delivery and performance by Purchaser of this
-Agreement and the consummation of the transactions contemplated hereby will not: (a) with or
without the giving of notice or the lapse of time, or both, conflict with, or result in the breach of
or constitute a default under, or result in the modification, cancellation, lapse or termination of,
or limitation, or curtailment under, or violate any (i) provision of law, or (ii) any agreement,
contract, lease, power of attorney, commitment, instrument, insurance policy, arrangement,
undertakmg, order, decree, ruling or injunction to which Purchaser is subject or a party or by -
which it is bound (or with respect to which its properties or assets are subject or bound); or. (b)
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violate the Organizational Documents of Purchaser.

" 6.4 Governmental and Other Consents. No consent, notice, authorization or
approval of, or exemption by, any governmental or public body or authority or by any other
Person, whether pursuant to contract or otherwise, is required to be obtained by Purchaser in
connection with the execution, delivery and performance of this Agreement or any of the
instruments or agreements herein referred to or the taking of any action herein or therein

contemplated.

6.5  Broker. Seller has employed a broker through the Bankruptcy Court who
will be compensated pursuant to terms approved by the Bankruptcy Court at no cost to
Purchaser.

ARTICLE 7
REPRESENTATIONS AND WARRANTIFES OF SELLER

Seller hereby represents and warrants to Purchaser as follows:

7.1 Organization, Good Standing and Power. Seller is a non-profit corporation
duly organized and validly existing under the laws of the State of North Carolina. Seller has all

requisite corporate power and authority to own, use and operate its properties and to carry on its
business as now being conducted.

7.2 Authority Relative to this Agreement; Execution and Binding Effect. The
execution, delivery and performance of this Agreement by Seller and the consummation of the
transactions contemplated hereby have been duly authorized by the board of directors of Seller
and, subject to the Sale Order, no other act or proceeding on the part of Seller is necessary to -
approve the execution and delivery of this Agreement, and the performance by Seller of its
obligations hereunder or the consummation of the transactions contemplated hereby. This
Agreement has been duly and validly executed and delivered by Seller and, subject to the Sale
Order, constitutes a legal, valid and binding obligation of Seller, enforceable in accordance with
its terms, subject to approval by the Bankruptcy Court.

7.3  Title to and Condition of Assets. Subject to the Sale Order and the Section
363(h) Orders to be entered in the future, Seller shall at the Closing convey to Purchaser, good,
valid (and marketable in the case of the Real Property and improvements thereon) title to the
Acquired Assets, free and clear of all Liens. '

74  Environmental Concerns. Seller is not in violation of or default under any
environmental laws, or any order of any court or federal, state, municipal or other governmental
department, commission, board, bureau, agency or instrumentality having jurisdiction over
Seller.

7.5 Real Property.

(@  After the Closing Purchaser will have good and marketable title to the
Property in fee simple, free and clear of all Liens, other than the Permitted Encumbrances, and

10
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Seller has done nothing to impair such title as Seller received, other than the Permitted
Encumbrances. .

(b) Seller has received no notice of noncompllance of the Property with any
restrictive covenants and deed restrictions affecting the Property or with any zoning, subdivision,
watershed, building, health, traffic, flood. control, fire safety or other applicable rules,
regulations, ordinances and statutes of any local, state, and federal authorities or any other -
governmental entities having jurisdiction over the Property. '

() Seller has attached hereto as Exhibit “B” the Owners’ Association
Disclosure and Addendum, the information provided on same being mcorporated herein by
reference. :

7.6  Absence of Certain Chhnge_sl Since the Petition Date:

(a) Seller has not sold, leased, transferred, or assigned any of its assets,
tangible or intangible, related to the Acquired Assets;

(b)  Seller has not entered into any agreement, contract, lease, or license (or
series of related agreements, contracts, leases, and licenses) that relates to the Acquired Assets
and which reasonably could be expected to have a Material Adverse Effect with respect to the
Acquired Assets;

(¢)  No party (including Seller) has accelerated, terminated, modified, or
cancelled any agreemerit, contract, lease, or license (or series of related agreements, contracts,
leases, and licenses) relating to the Acquired Assets which reasonably could be expected to have
a Material Adverse Effect w1th respect to the Acquired Assets;

(d) Seller has not imposed or consented to the imposition of any Lien upon
any of its assets, tangible or intangible, which reasonably could be expected to have a Materlal
Adverse Effect with respect to the Acquired Assets

" (e) Seller has not experlenced any damage, destruction, or loss (whether or
. not covered by insurance) relating to the Acquired Assets; and

® There has not been any other occurrence, event, incident, action, failure to .
act, or transaction outside the ordinary course of business involving any of Seller or the Acquired
Assets. : :

7.7  Compliance With Laws. Except as identified in the Seller’s bankruptcy
schedules, Seller is not in violation of or the subject of any investigation for violation of, any
laws, regulations, or administrative orders. Except as identified in the Seller’s bankruptcy
schedules, there is no judgment, writ, decree, injunction, rule, or order of any court,
governmental department, commission, agency, instrumentality, or arbitrator outstanding against
Seller, its properties or assets; or that would prevent, enjoin, alter or delay any of the transactions
contemplated by this Agreement. Seller has complied with all applicable laws (including rules,
regulations, codes, plans, injunctions, judgments, orders, decrees, rulings, and charges
thereunder) of federal, state, local, and forelgn governments (and all agencies thereof), and no

11
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action, suit, proceeding, hearing, investigation, charge, complaint, claim, demand, or notice has
been received or filed or commenced against Seller alleging any failure so to comply.

7.8  Litigation. Except for the proceedings identified in the voluntary petition
before the Bankruptcy Court, no suit, action or other proceeding is pending or, to the best of
Seller’s Knowledge, threatened before or by any court or governmental agency against Seller
which would impair or prevent the sale and transfer of the Acquired Assets free and clear of any

- Lien.

7.9  NoBreach. The execution, delivery and performance by Seller of this
Agreement as approved by the Bankruptcy Court and the consummation of the transactions
contemplated hereby will not: (2) with or without the giving of notice or the lapse of time, or

. both, conflict with, or result in the breach of or constitute a default under, or result in the

modification, cancellation, lapse or termination of, or limitation, or curtailment under, or violate
(i) any provision of law, or (ii) any agreement, contract, lease, power of attorney, commitment,
instrument, insurance policy, arrangement, undertaking, order, decree, ruling or injunction to
which Seller is subject or a party or by which it is bound (or with respect to which the Acquired
Assets are subject or bound); or (b) violate the Organizational Documents of Seller.

7.10 Governmental and Other Consents. Subject to approval by the Bankruptcy
Court, no consent, notice, authorization or approval of, or exemption by, any governmental or
public body or authority, or by any other Person, whether pursuant to contract or otherwise, is
required in connection with the execution, delivery and performance of this Agreement or any of
the instruments or agreements herein referred to or the taking of any action herein or therein
contemplated.

7.11 Taxes. There is no claim, audit, action, suit, proceeding, or investigation now
pending or, to the Knowledge of Seller, threatened against or with respect to Seller in respect of
any Tax or assessment. No notice of deficiency or similar document of any Tax authority has
been received by Seller, and there are no liabilities for Taxes (including liabilities for interest, -
additions to Tax, penalties thereon and related expenses) with respect to the issues that have been
raised (and are currently pending) by any Taxing authority with Seller that could, if determined
adversely to Seller, have a Material Adverse Effect.

7.12 Brokers. Seller has not taken any action that would cause Purchaser or its
Affiliates to have any obligation or liability to any third-party for finders’ fees, brokerage fees,

~ agents’ commissions or like payments in connection with the execution and delivery of this

Agreement or the consummation of the transactions contemplated hereby. Seller shall indemnify
and hold Purchaser harmless from any claim, loss or expenses, including reasonable attorneys’
fees and costs, arising from any claim by any person employed by Seller for finders’ fees,
brokerage fees, agents’ commissions or like payments in connection with the execution and
delivery of this Agreement or the consummation of the transactions contemplated hereby.

7.13 Disclosure. No representation, warranty or other statement made by Seller
herein or in any of the other agreements or documents executed or delivered to Purchaser
pursuant to or in connection with this transaction contains any untrue statement of a material fact
or omits to state a material fact necessary in order to make the statements herein or therein not

12
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misleading.
ARTICLE 8
COVENANTS AND AGREEMENTS

81  Governmental Approvals Each party hereto shall, as promptly as poss1ble
(a) make, or cause or be made, all filings and submissions required under any law applicable to
such party or any of its Affiliates; and (b) use reasonable best efforts to obtain, or cause to be
obtained, all consents, authorizations, orders and approvals from all governmental authorities
that may be or become necessary for its execution and delivery of this Agreement and the
performance of its obligations pursuant to this Agreement and the transactions contemplated
hereby. Each party shall cooperate fully with the other party and its Affiliates in promptly
seeking to obtain all such consents, authorizations, orders and approvals The parties hereto will -
not willfully take any action that will have the effect of delaying, impairing or impeding the
receipt of any required consents, authorizations, orders and approvals.

82  Transaction Expenses. Except as expressly provided for herein, each party
shall pay all fees, costs and expenses incurred by it with respect to this Agreement, whether or
not the transactionsv contemplated hereby are consummated. ~

83  Access. Purchaser and its representatives will have full access to Seller’s
premises, books and records maintained by Seller with respect to the Acquired Assets during
normal business hours until the Closing.

8.4 - Sale Procedures Order. Seller shall promptly seek approval of the Sale
Procedures Order, which shall be acceptable to Purchaser in form and substance.

8.5  Sale Order. Seller shall permit Purchaser with a reasonable opportunity to
review and comment on the Sale Order prior to its submission to the Bankruptcy Court.

8.6  Notification of Creditors. Seller shall notify all creditors and parties of
interest in the Bankruptcy Case of the existence of thls Agreement, the transactions contemplated
hereby, and the Sale Procedures Order '

8.7 Notlficatlons From the date of this Agreement until the Closing, Seller shall
give Purchaser prompt written notice of the occurrence of any of the followmg events occumng
after the date of this Agreement: S

(a)  any loss, taking, condemnatfon, ‘damage or destruction of or to any of the
Acquired Assets; '

(b) the commencement of any proceeding or litigation at law or in equity or
any other commission, agency or administrative or regulatory body or authority against Seller
affecting the Acquired Assets;

: (c)  any labor grievance, controversy, strike, or dispute affecting the Acquired -
Assets; e ’ : '

13
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(d)  any material violation by Seller of any federal, state or local law, statute,
ordinance, riile or regulation;

, (¢)  any other materially adverse developments with respect to the Acquired
Assets; or

(f)  any event, occurrence or fact that causes any of the representations or
warranties contained in Article 7 to be untrue at any time in any material respect; provided, that
no disclosure by Seller pursuant to this Section shall be deemed to amend or supplement any
provision of this Agreement or to prevent or cure any misrepresentation, breach of warranty or
breach of covenant. '

8.8  Risk of Loss. The risk of loss with respect to any Acquired Asset will remain
with Seller unless and until the Closing has been consummated in accordance with the terms of

this Agreement.

8.9  Further Assurances. Purchaser and Seller shall, from time to time after the
Closing, without further consideration, execute and deliver such instruments and take such
further actions as may be reasonably necessary or desirable to carry out the provisions hereof and
the transactions contemplated hereby.

8.10 Approval of Transaction. Seller will provide a resolution duly approved
by its board of directors in accordance and compliance with the provisions of the North Carolina
Nonprofit Corporation Act and Seller’s Organizational Documents for the purpose of approving
and adopting the sale of the Acquired Assets in accordance with the material terms of this
Agreement as promptly as practical following the date hereof.

8.11 Jurisdiction. The parties agree that the Bankruptcy Court shall have and
retain the exclusive and sole jurisdiction to resolve any controversy or claim arising out of or
relating to this Agreement or the implementation or the breach hereof. The parties hereby
consent to the core jurisdiction of the Bankruptcy Court, consent to the constitutional authority
of the Bankruptcy Court to enter a final judgment, and waive any right to a jury trial in
connection with any disputes related to or arising out of this Agreement.

ARTICLE 9

CONDITIONS PRECEDENT TO THE OBLIGATIONS OF PURCHASER

The obligation of Purchaser to consummate the transactions contemplated herein is
subject to the satisfaction, at or before the Closing, of each of the following conditions (any of
which conditions may be waived by Purchaser in its sole discretion):

9.1 Regresentz:ltionsI Warranties and -Covenants. The representations' and

warranties of Seller contained in this Agreement shall be true and correct in all material respects
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(except for such representations and warranties which are qualified by their terms by a reference
to materiality, which representations and warranties as so qualified will be true in all respects) on
and as of the Closing Date with the same force and effect as though made on the Closing Date.
Seller shall have performed and complied in all material respects with all covenants and
agreements required by this Agreement to be performed or complied with by Seller on or prior to
the Closing Date (except for such covenants and agreements which are qualified by their terms
by a reference to materiality, which covenants and agreements as so qualified will have been
performed or complied with in all respects).

9.2 Deliveries at Closmg Purchaser shall have received all documents and other
items to be delivered by Seller pursuant to Section 5.1.

9.3  Proceedings and Instruments Satisfactory. All proceedings, corporate or
otherwise, required to be taken by Seller prior to or at Closing in connection with the
performance of this Agreement, and all documents incident thereto, shall be complete to the_
reasonable satisfaction of Purchaser and its counsel.

9.4  Board of Directors Approval, The board of directors of Seller shall have
duly adopted and approved this Agreement and approved the sale of the Acquired Assets
pursuant to its terms in accordance with the North Carolina Nonprofit Corporation Act and
Seller’s Organizational Documents.

9.5  No Material Adverse Change. Between the date hereof and the Closing
Date, there shall have been no material adverse change (or event that could reasonably be
expected to result in a material adverse change) related to the Acquired Assets.

9.6  Absence of Proceedings. Except for the voluntary petition before the
Bankruptcy Court, no action, proceeding or investigation (including, without limitation, actions,
proceedings or investigations commenced or threatened by a governmental authority) has been
commenced or threatened which would prevent or impair the ability of Seller to consummate any
of the transactions contemplated herein.

9.7  Sale Order. The Bankruptcy Court shall have entered-the Sale Order and
Section 363(h) Orders in form and substance reasonably satisfactory to Purchaser, and such Sale
Order shall not be subject to a stay.

9.8  Schedules. To the extent not delivered and approved by Purchaser prior to the
date hereof, Seller will have delivered the Schedules required hereunder along with any updates
thereto requested by Purchaser prior to Closing, and such Schedules will be acceptable to Purchaser
- in its sole discretion.

9.9 Title Insurance.

(@) Purchaser, at its election, will have ordered and received title
commitments (“Title Commitments”) issued by a title company licensed to insure title in the
state where the Property is located (“Title Company”), whereby the Title Company agrees to
issue at the Closing an ALTA Form 2006 Owners Policy of Title Insurance (“Title Policies™) for
the Real Property in an amount acceptable to Title Company. The Title Policies shall be in an
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amount reasonably determined by Purchaser, showing fee simple title to the Real Property vested
in Purchaser at the Closing Date subject only to Permitted Encumbrances. The cost of any
endorsements requested by Purchaser shall be paid by Purchaser. Title Policies to be issued by
the Title Company pursuant to the Title Commitments shall have all “Standard Exceptions”
 deleted so as to afford full “extended form coverage” and may contain the following
endorsements: an ALTA Zoning Endorsement 3.1, ALTA 8.1 Environmental Protection Lien,
ALTA 9.2 Owners Comprehensive, ALTA 17 Access, ALTA 19 Contiguity (where appropriate),
survey, and such other endorsements as'may be reasonably requested by Purchaser.

(b)  Seller shall provide to Purchaser and/or its Title Company all documents,
indemnity agreements, affidavits and other documents reasonably and customarily required by
the Title Company to issue the Title Policies, to delete “Standard Exceptions™ and to provide the
special endorsements described in Section 10.11(a), and Seller shall comply with any reasonable
and customary requirements set forth in Schedule B — Section One of each Title Commitment, all
of which shall have been approved by the Title Company, and including, without limitation,
delivery of a fully executed instrument in recordable form with respect to each Lien or other
defect of a definite ascertainable amount which can be paid, discharged and released at Closing
(a “Monetary Defect”), which unconditionally releases and discharges such Monetary Defect
with respect to the Property.

(¢)  Any surveys, if ordered, shall be ordered and paid for by and certified to
Purchaser, its title company and such other entities as Purchaser may elect, and conforming to
current ALTA/ACSM Minimum Detail Requirements for Land Title Surveys, sufficient to cause
the Title Company to delete the standard printed survey exception and which disclose no state of
facts inconsistent with the representations and warranties of the Seller as set forth herein.

- ARTICLE 10
CONDITIONS PRECEDENT TO THE OBLIGATIONS OF SELLER

The obligation of Seller to consummate the transactions contemplated herein is subject to
the satisfaction, at or before the Closing, of each of the following conditions (any of which
conditions may be waived by Seller in its sole discretion):

10.1 Representations, Warranties and Covenants. The representations and
warranties of Purchaser contained in this Agreement shall be true and correct in all material
respects (except for such representations and warranties which are qualified by their terms by a
reference to materiality, which representations and warranties as so qualified will be true in all
respects) on and as of the Closing Date with the same force and effect as though made on the
Closing Date. Purchaser shall have performed and complied in all material respects with all
covenants and agreements required by this Agreement to be performed or complied with by
Purchaser on or before the Closing Date (except for such covenants and agreements which are
qualified by their terms by a reference to materiality, which covenants and agreements as so
qualified will have been performed or complied with in all respects).

10.2 Deliveries at Closing. Seller shall have received all documents and other
items to be delivered by Purchaser pursuant to Section 5.2. :

16
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10.3 Sale Order. The Bankruptcy Court shall have entered the Sale Order and
Section 363(h) Orders, and such Orders shall not be subject to a stay.

ARTICLE 11
TERMINATION

11.1 Termination. This Agreement rnay be terminated at any time prior to the
Closing Date: : e .

(a) By mutual written consent of Purchaser and Seller;
(b) - By either Purchaser or Seller:

@) If the Bankruptcy Court refuses to enter the Sale Procedures Order,
in form and content consistent with the terms of this Agreement

. (i) Ifthe Bankruptcy Court refuses to enter the Sale Order, materially
revises the terms of the proposed Sale Order, or orders the sale of the Acqulred Assets to-a third

party;

@) If the Bankruptcy Court refuses to enter the Section 363(h) Orders
authorizing the sale of the Real Property free and of all Liens; or A

(iv) If the Closmg shall not have occurred on or before May 15, 2022
- despite the good faith efforts to consummate the Closing by such date by: the terminating party;

(c) - By Purchaser (provided Purchaser is not otherwise in material breach), if
there has been a breach by Seller of any representation, warranty, covenant, or agreement set
forth in this Agreement on the part of Seller that is material and that Seller fails to cure within 10

business days after notice thereof is given by Purchaser (except that no cure period will be
provided for a breach by Seller that by its nature cannot be cured) or there occurs a failure of a
condition precedent set forth in Article 9, which failure is not due to an act or omission of

- Purchaser, that by its nature cannot be cured, or if Purchaser elects not to proceed with this

transaction as a result of i its due diligence review; or -

. (d) By Seller (provided'Seller i$ not otherwise in material breach) if there has
_been a breach by Purchaser of any representation, warranty, covenant, or agreement set forth in
this Agreement on the part of Purchaser that is material and that Purchaser fails to cure within 10
business days after notice thereof is given by Seller (except that no cure period will be-provided.
for a breach by Purchaser that by its nature cannot be cured) or-there occurs a failure of a
condition precedent set forth in Article 10, which failure is not due to an act or omission of
* Seller, that by 1ts nature cannot be cured; :

112  Effect of Termination. In the event of termination of this Agreement by -
either Seller or Purchaser as provided in Section 11.1, this Agreement shall forthwith become
void and have no effect, without any liability or obllgatlon on the part of Seller or Purchaser
(except for breach of this Agreement
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ARTICLE 12
MISCELLANEOUS

12.1 Términation of Representations and Warrasities. The representations and
warranties of the parties set forth in this Agreement shall terminate and be of no further force or
effect as of the Closing Date, except for those representations and warranties contained in the
Sale Order which survive indefinitely. '

12.2 Notices. All notices, consents or other comimunications réquired or permitted
hereunder shall be given in writing and hand delivered or addressed and sent by Federal Express
“or other recognized overnight courier, or by certified or registered mail, postage prepaid, and
return receipt requested, as follows:

If to Seller: North Pier Ocean Villas Homeowners Association, Inc.
c/o John Hutchings
P.0O. Box 1628
Carolina Beach, NC 28428

With a copy to: David J. Haidt
Ayers & Haidt, P.A.
307 Metcalf Street:
New Bern, North Car_olina_2-8563

) /<f<:
If to Purchaser: 6;/5 /%r/ wwosd L

Wi bpring 5 e 2??’09
With a copy to: -

or to such other address as may hereafter be designated by any party by the giving of notices in
accordance with this Section.. All notices, consents or other communications shall be deemed
given when actually delivered (in the case of hand delivery by Federal Express or other
recognized overnight courler) or received by fax or five (5) days after mailing in accordance with
this Section.

12.3 Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of North Carolina, without giving effect to rules governing
the conflict of laws.

12.4 Waiver. The waiver by a party of a breach of any covenant, agreement or
‘undertaking contained herein shall be made only by a written waiver in each case.. No waiver of
any breach of any covenant, agreement or undertaking contained herein shall operate as a waiver
of any prior or subsequent breach of the same covenant, agreement or undertaking or as a waiver
of any breach of any other covenant, agreemerit or undertaking.

12,5 Severability. If any piovision of this Agreement shall be held invalid, illegal
. or unenforceable, in whole or in part, the validity, legality, and enforceability of the remaining
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part of such provision, and the valldlty, legality and enforceablhty of all other prov1s1ons hereof
or thereof, shall not be affected thereby ' , :

12.6 Counterparts. Thls_Agreement may be executed in one or more counterparts
(whether manually signed or by facsimile), each such counterpart shall be deemed an original,
and all such counterparts shall constitute one'and the same agreement.

12.7 * Captions; References. The headings, titles or captions of the Articles and
Sections of this Agreement are inserted only to facilitate reference, and they shall not define,
limit, extend or describe the scope or intent of this Agreement or any provision hereof, and they
shall not constitute a part hereof or affect the meamng or mterpretatxon of this Agreement or any
part hereof.

12.8 Entire Agreement, Amendments. This Agreement (mcludmg the exhibits
and schedules hereto) and the documents delivered pursuant hereto constitute the entire agreement
and understanding among Seller and Purchaser and supersede any prior agreement and |
understanding relating to the subject matter of this Agreement. This Agreement may not be
amended, changed, modified, altered or terminated unless the parties hereto agree in wntmg to
such amendment, change, modification, alternation or termination.

| 12.9 Remedies Cumulative; Speciﬁc Performance. No remedy'herein conferred
is exclusive of any other available remedy, but each and every such remedy shall be cumulative

~and shall be in addition to every other remedy given by agreement or now or hereafter existing at
law or in equity or by statute. In addition to any and all other remedies that may be available at
law, in the event of any breach of this Agreement, each party shall be entitled to seek specific
performance of the agreements and obligations hereunder and to such other injunctive or

' equltable relief as may be granted by a court of competent jurisdiction.

: 12.10 Bmdmg Nature; Assngnment Thls Agreement shall be blndmg upon and
inure to the benefit of the parties hereto and their respective successors and permitted assigns,
but neither this Agreement nor any of the rights interest or obligations hereunder shall be.
assigned by any of the parties hereto without prior written consent of the other parties.
Notwithstanding, Purchaser may assign certain rights and interests and delegate certain
obligations hereunder to an Affiliate of Purchaser without the written consent of Seller.

12.11 No Third-Party Beneficiaries. This Agreement is a contract solely between
Purchaser and Seller. No third-party beneficiaries are intended hereunder and none shall be
" inferred herein; and no parties other than Purchaser or Seller (and their permitted assigns) may
assert any right, make any claim or otherwise attempt to enforce any provision of or under this
"Agreement.

12.12 Public Announcements. Neither Purchaser nor Seller will make any public
disclosure of this Agreement or the transactions contemplated hereby without prior consultation
with the other party hereto, except for such disclosure as may be required by applicable laws,
including the Bankruptcy Code.

12.13 Mutual Cooperation. The parties hereto shall work together in good faith to
the extent reasonably necessary to facilitate the consummation of the transactions contemplated
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by this Agreement, subject to the requirements of the Bankruptcy Court. Subsequent to the
Closing, Purchaser and Seller, at the request of another, shall execute, deliver and acknowledge
such further documents or instruments, and perform such further acts or deeds, as may be
reasonably necessary to consummate the transactions contemplated by this Agreement and carry
out the purposes and intent of this Agreement. ' o

12.14 Cooperation as to Taxes. After the Closing, upon reasonable written notice,
Purchaser and Seller shall furnish or cause to be furnished to €ach other, as promptly as
practicable, such information and assistance (to the extent within the control of such party)
relating to the Acquired Assets (including access to books and records) as is reasonably
necessary for the filing of 2021 tax returns.

[THE NEXT PAGE IS THE SIGNATURE PAGE]

20




Book 6583 Page 665

079

IN WITNESS WHERKEQOT, the parties have caused their duly authorized officers to
execute this Asset Purchase Agreement as of the day and year first above written,

PURCHASER: -

SELLER:

@/Vﬁ Ec— &My%f /4’555.«9;

e ol Ay fo—

Name: _Zaits Mgy f‘%ﬂq
Its: /7S stent”

NORTH PIER OCEAN VILLAS
HOMEOWNERS ASSOCIATION, INC.

By: W ’

~ Name: Joftt Hutchmgs \

Its; < President

P rchese!

SJ’Af

Nortl tal(f Detom Vil

{J"#\-Lawh(r’s AfS’aLu— ten
8 B
Naret odo BT 4t

I"fs t pfd/g.@_,/f/
sfs s
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Book 6553 Page 1565

EXHIBIT A

Begmmng at the intersection of the Southeast nght—of-way line of Canal Dnve (40' public right-of-
way) and Northeast right-of-way line of Salt Marsh Lane (25’ public right-of-way), said point being
 the southwest corner of Phase II of North Pier Ocean Villas as shown on Condo Map 10 Page 31 of
the New Hanover County Registry (all book and page references herein are to the New Hanover
County Register of Deeds Office);

Running thence from the point of beginning northeasmrardly wnh and along the Southeast right-of-
way line of Canal Drive North 24°17° 22” East 192.60 feet to the Northwest corner of Phase V of
North Pier Ocean Villas as shown on Condo Map 10 Pages 369-371 (a rebar set at that corer), the

common corner with the southwestern corner of North Pier Associates, lened Partnership’s tract N

(“North Pier Assocxates”) recorded in Book 1283 Page 1180;

Thence eastwardly ‘with the common line of Phase.V of North Pier Ocean Vlllas and Nonh Pier
Associates’ line, S 65°42°38" E 78.00’ to a point at the rear corner (the easternmost corner) of Phase
.V North Pier Ocean Villas, thence continuing the same bearing an additional 47.79" fora total distance -

of 125.79" to a rebar set at a comer of North Pier Associates tract, said point bcmg in'the common
line with Fishing Piers, Inc.’s property recorded i in Book 2356 page 712; :

Thence along and with said North Pier Assoclats common line wnh Flshmg Plers, Inc. the followmg
six (6) courses: ,

- S 24°07 32” W 6.08” to an exlstmg iron rod;

- $60°56°08” E 6.79" to an existing iron rod;

- 824°41°41” W 11.15" to an existing iron rod;

- $62°51'01”E 17.05° toanexnsungnronrod

- §03°05'42" W 120.07" to an existing iron rod;

- S$24°14°33” W 61.99" to an existing iron rod in the nonhem right-of-way lme of Salt Marsh
Lanea 25’ public right-of-way; .

Thence wnh the northern right-of-way line of Salt Marsh Lane N 65°42 55" W 192 99" to the point
of beginning.

This metes and bounds description includes (i) Phases I through V of North Pier Ocean Villas already
- titled in the name of the Grantee plus (ii) a portion of Grantor’s tract lying south of the northemmost
line of Grantee’s Phase V as extended to a point in the Fishing Piers, Inc. line mentioned above.
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-BEING a unit ownership in real property, under and pursuant to Chapter 47A of the North
Carolina General statutes entitled "Unit Ownership Act" and BEING ALL UNITS contained in
Phase I, IL, ITI, IV, V of North Pier Ocean Villas Condominium, a condominium project situated
upon real property located within town of Carolina Beach, State of North Carolina, as said real
property is described in the "Declaration Creating Unit Ownership of Property Under the
Provisions of Chapter 47A of the General Statutes of the State of North Carolina" referred to herein
below; said Units specifically described by reference to and shown as sets of plans which are
attached as Exhibits to the original Declarations and each amendment thereto, which are recorded
in the office of the Register of Deeds of New Hanover County, North Carolina, reference to which
is hereby made for a more complete description thereof, said plans are recorded as follows:

Phase I

All of Units 101-105, 201-205, 301-305, Phase I of North Pier Ocean Villas
Condominium, recorded in Condo Book 6 at Page 121-124 of NHC Registry.

Phase II :
All of Units 100,106-107 200, 206-207, 300, 306-307, Phase II of North Pier Ocean Villas

Condominium, recorded in Condo Book 10 at Page 31-36 of NHC Registry.

Phase III
All of Units, 108-109, 208-209, 308-309, Phase III of North Pier Ocean Villas
Condominijum, recorded in Condo Book 10 at Page 156-158 of NHC Registry.

Phase IV
All of Units 110-111, 210-211, 310-311, Phase IV of North Pier Ocean Villas
Condominium, recorded in Condo Book 10 at Page 278-281 of NHC Registry.

Phase V
All of Units 112-113, 212-213, 312-313, Phase V of North Pier Ocean Villas Condominium,
recorded in Condo Book 10 at Page 369-371 of NHC Registry.

Each of said Units being more specifically defined in said declaration together with all
appurtenances thereto belonging, including but not limited to the undivided interest in the
common areas and facilities of North Pier Ocean Villas, appurtenant to each of said Units as the
same is established in said Declarations or the Supplements thereto.
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File No. 22AT045720

EXHIBIT D.

BEING a unit ownership in real property, under and pursuant to Chapter 47A of the North

Carolina General statutes entitled "Unit Ownership Act" and BEING ALL UNITS contained in
Phase |, I, lll, IV, V of North Pier Ocean Villas Condominium, a condominium project situated
upon real property located within town of Carolina Beach, State of North Carolina, as said real
property is described in the "Declaration Creating Unit Ownership of Property Under the
Provisions of Chapter 47A of the General Statutes of the State of North Carolina” referred to
herein below; said Units specifically described by reference to and shown as sets of plans
which are attached as Exhibits to the original Declarations and each amendment thereto,
which are recorded in, Book 1253 at Page 687 (as amended), of the office of the Register of
Deeds of New Hanover County, North Carolina, reference to which is hereby made for a more
complete description thereof, said plans are recorded as follows:

Phase | .

All of Units 101-105, 201-205, 301-305, Phase | of North Pier Ocean Vlllas
Condominium, recorded in Condo Book 6 at Page 121-124 of NHC Registry.

Phase |l _

All of Units 100,106-107 200, 206-207, 300, 306-307, Phase 1l of North Pier Ocean Villas
Condominium, recorded in Condo Book 10 at Page 31-36 of NHC Registry.

Phase llI

All of Units, 108-109, 208-209, 308-309, Phase Ill of North Pier Ocean Villas
Condommlum recorded in Condo Book 10 at Page 156-158 of NHC Registry.

Phase IV -

All of Units 110-111, 210-211, 310-311, Phase IV of North Pier Ocean Villas
Condominium, recorded in Condo Book 10 at Page 278-281 of NHC Registry.

Phase V

All of Units 112-113, 212-213, 312- 313 Phase V of North Pier Ocean Vlllas Condominium,
recorded in Condo Book 10 at Page 369-371 of NHC Registry.

Each of said Units being more specifically defined in said declaration together with all
appurtenances thereto belonging, including but not limited to the undivided interest in the
common areas and facilities of North Pier Ocean Villas, as described in page two of this
Exhibit E. appurtenant to each of said Units as the same is established in said Declaratlons or
the Supplements thereto.

22AT045720
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EXHIBITD
(Continued)

. Phase |
All of Units 101-105, 201-205, 301-305, Phase | of North Pier Ocean Villas
Condominium, recorded in Condo Book 6 at Page 121-124 of NHC RegiSfry.
UNIT 101 - R08807-013-005-101- . . . . | |
. UNIT 102 - RO8807-013-005-102 -
UNIT 103 - R08807-013-005-103 -
UNiT 104 - R08807-bl3-005-104 -
U:NIT 105 - R0O8807-013-005-105 -
UNIT 201 - R08807-013-005-201 -
UNIT 202 - R08807-013-005-202 - !
UNIT 203 - R08807-013-005-203 -
UNIT 204 - R08807-013-005-204 -
UNIT 205 - R08807-013-005-205 - . R
UNIT 301 - R08807-013-005-301
UNIT 302 - R08807-013-005-302 -
UNIT 303 - R08807-013-005-303 -
UNIT 304 - R08807-bl3;005—304 -,
UNIT 305 - R08807-013-005-305 -

Phase II

- All of Units 100,106-107 200, 206-207, 300, 306-307, Phase Il of North Pier Ocean Villas
Condominium, recorded in Condo Book 10 at Page 31-36 of NHC Registry.

UNIT 100 - RO8807-013-005-002 -

UNIT 106 - R08807-013-005-003 -

UNIT 107 - R08807-013-005-004 -
UNIT 200 - R08807-013-005-005 -
2021 UNIT 206 - R_08807-013-_005-0Q6 -
2021 UNIT 207"- R08807-013-005;607 -
2021 UNIT 300 - R08807-013-005-008 )

2021
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UNIT 306 - R08807-013-005-008 -

UNIT 307 - R08807-013-005-010 - | R

Phase Il A

All of Units, 108-109, 208—209, 308—30.9, Phase 11l of North Pier Ocean Villas
Cohdomihium, }ecorded in Condo Book 10 at Page 156-158 of NHC Registry.
UNIT 108 - R08807-013-005-011 -

UNIT 109 - R08807-013-005-012 -

UNIT 203 - R0O8807-013-005-013 - ;

UNIT 209 - RO8807-013-005-014 -

UNIT 308 - R08807-013-005-015 -

UNIT 309 - R08807-013-005-016 -

Phase IV

All of Units 110-1i1, 210-211, 310-311, Phase IV of North Pier Ocean-Villas
Condominium, recorded in Condo Book 10 at Page 278-281 of NHC Registry.
UNIT 110 - RO8807-013-005-017 -

UNIT 111 - R0O8807-013-005-018 -

UNIT 210 - R0O8807-013-005-019

UNIT 211 . R08807-013-005-020- -

UNIT 310 - RO8807-013-005-021 -

UNIT 311 - R08807-~013-005-022

Phase vV

All of Units 112-113, 212-213, 312-313, Phas;e V of North Pier Ocean Villas Condominium,
recorded in Condo Book 10 at Page 365-371 of NHC Régistry.

UNIT 112 - R08807-013-005-023 - »

UNIT 113 - R08807-013-005-024 -

UNIT 212 - R08807-013-005-025 -
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UNIT 213 - R08807-013-005-026 - . .
UNIT 312 - R08807-013-005-027 -

UNIT 313 - RO8807-013-005-028 -

Common Area - R08807-013-005-001 — NO TAX BILLS FOR COMMON AREA
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Document number _ 0220 Q7 Uz wa

was recorded as _ |7 (o - pages.

It should have been recorded as _ | 73

2
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State of North Carolina, County of NEW HANOVER
Filed For Registration: 07/27/2022 04:08:49 PM
Book: RB 6583 Page: 618-794
177 PGS $2,730.00

Real Property $2,730.00
Recorder: ANDREA CRESWELL
Document No: 2022027662
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DO NOT REMOVE'!

This certification sheet is a vital part of your recorded document. Please retain with original document and submit
when re-recording.
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ocracsas |[[HIININININ
PG: 795-835
: 2022027663
07-27-2022  NEWHANOVER COUNTY, NG CFEE 812000
04:08:50 PM TAMMY THEUSCH PIVER
BY: ANDREA CRESWELL  REGISTER OF DEEDS
ASSISTANT
Instrument Prepéred By:
Wilkerson Law, PLLC 2030 Eastwood Rd, Unit 2, Wilmington, NC 28403
Mail After Recording To:
Wilkerson Law, PLLC 2030 Eastwood Rd, Unit 2, Wilmington, NC 28403
TITLE NOT EXAMINED-TITLE NOT CERTIFIED
Excise Tax: TaxID No.: Combination of southern part
$None of parcel # R08807-013-005-000 with

R08807-013-005-001

QUITCLAIM DEED

North Carolina
New Hanover County

THIS DEED, made this 19th day of July, 2022, by and between North Pier Ocean Villas
Homeowners Association, Inc., a North Carolina nonprofit corporation and Chapter 11 debtor
Grantor(s), and North Pier Holdings, LLC, a North Carolina limited liability company Grantee(s);
whose mailing address is: 6316 Marywood Dr, Wilmington, NC 28409.

WITNESSETH:

WHEREAS, the Grantor filed a Chapter 11 Bankruptcy Petition in the Eastern District of North Carolina

. on August 5, 2021; and

WHEREAS, an Order was entered authorizing the Grantor to sell the herein described property free and
clear of liens of record and said liens will attach to the proceeds of sale to CEKRA, Inc. or assigns, said
Order having been entered on May 4, 2022, by the Honorable David M. Warren, Bankruptcy Judge for
the Eastern District of North Carolina, and attached as “Exhibit B” to that Deed, recorded in Book(533at
Pageb/§ , of the New Hanover County Registry (hereinafter, “Special Warranty Deed”); and
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" WHEREAS, CEKRA, Inc. assigned all of its right, t'itle, and interests to Grantee, pursuant to an
Assignment and Assumption Agreement, attached hereto as Exhibit B.

WHEREAS, this parcel being the same property deeded to Grantor by North Pier Associates, Limited
Partnership, as reflected in that certain Deed recorded at Book 6553, Page 1563 of the New Hanover
County Registry and the Order in Aid of Execution of Confirmed Chapter 11 Plan and Sale of Assets,
attached hereto as Exhibit C.,

NOW THEREFORE, that said Grantor(s), by virtue of the Order of the Bankruptcy Court authorizing
said sale and confirming the same and for other good and valuable consideration, the terms, amounts
and conditions of which are more fully set out in the Orders, the receipt and sufficiency of which is
hereby acknowledged, have remised and by these presents do remise, release, and forever quitclaim
unto the Grantee(s) and heirs and assigns all right, title, claim, and interest of the said Grantor(s) in
and to a certain tract or parcel of land lying and being in the County of New Hanover, and State of
North Carolina, in Carolina Beach Township, and more particularly described as follows:

See attached Exhibit A.

TO HAVE AND TO HOLD the aforesaid tract or parcel of land and all privileges thereunto
belonging to the Grantee(s) and heirs and assigns, free and discharged of all right, title, claim, or
mterest of the Grantor(s) or anyone claiming by, through, or under them.

Signature Page to Follow
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IN TESTIMONY WHEREOF, said Grantor(s) have hereunto set their hands and seals the day and
year first above written.

North Pier Ocean Villas Homeowners Association, Inc., a North
Carolina nonprofit corporation.

By:

Johywﬁingfs, President u
State of North Carolina )

County of New Hanover

(Seal)

[, Joseph Wilkerson, a Notary Public, do hereby certify that John Hutchings, personally came before me this day and
acknowledged that he is the President of North Pier Villas Homeowners Association, Inc., a North Carolina nonprofit
corporation and by authority duly given and as the act of such entity he signed the foregoing instrument in its name and
on its behalf as its act and deed. /A

Witness my hand and seal this// day of July 2022.

§ Irlo

My commission expires:

County of __

/

Notary PAblic

e (Seal)

Joseph Wilkerson
Notary Public
New Hanover County, NC
My Commission Expires 5/8/2023 |
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Exhibit A.

Beginning at the intersection of the Southeast right-of-way line of Canal Drive (40’ public right-

of-way) and Northeast right-of-way line of Salt Marsh Lane (25’ public right-of-way), said point

being the southwest corner of Phase II of North Pier Ocean Villas as shown on Condo Map 10,

Page 31 of the New Hanover County Registry (all book and page references herein are to the
New Hanover County Register of Deeds Office);

Running thence from the point of beginning northeastwardly with and along the Southeast right-
of-way line of Canal Drive North 24°17°22” East 192.60 feet to the Northwest corner of Phase V
of North Pier Ocean Villas as shown on Condo Map 10, Page 369-371 (a rebar set at that corner),
the common corner with the southwestern corner of North Pier Associates, Limited Partnership’s
tract (“North Pier Associates™) recorded in Book 1283 Page 1180;

Thence eastwardly with the common line of Phase V of North Pier Ocean Villas and North Pier
Associates’ line, S 65°42°38” E 78.00° to a point at the rear corner (the easternmost corner of
Phase V North Pier Ocean Villas, thence continuing the same bearing an additional 47.79” for a
total distance of 125.79’ to a rebar set at a corner of North Pier Associates tract, said point being
in the common line with Fishing Piers, Inc.’s property recorded in Book 2356, Page 712;

Thence along and with North Pier Associates common line with Fishing Piers, Inc. the following
six (6) courses:

- S 24°07°32” W 6.08’ to an existing iron rod,;
- S 60°56°08” E 6.79 to an existing iron rod;
- S 24°41°41” W 11.15’ to an existing iron rod;
- - S§$62°51°01” E 17.05’ to an existing iron rod,;
- S 03°05°42” W 120.07’ to an existing iron rod;
S 24°14°33” W 61.99’ to an existing iron rod in the northern right-of-way line of Salt
Marsh Lane a 25’ public right-of-way;

Thence with the northern right-of-way line of Salt Marsh Lane N 65°42°55” W 192.99” to the
_point of beginning.
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EXHIBIT

ASSIGNMENT AND ASSUMPTION AGREEMENT

“This Assignment and Assumption Agreement, dated as of June 6, 2021, between CEKRA Inc.
(the “Assignor”), and North Pier Holdings, LLC. (the “Assignee™), provides:

WHEREAS, Assignor is the Purchaser of real Property as defined under the terms of that certain
Asset Purchase Agreement, executed April 7, 2022 (the “APA”), attached hereto and fully
incorporate herein as Exhibit A.

WHEREAS, Assignor has the right under the APA to assign the contract to a third party.
Assignor wishes to assign ‘their rights and obligations under the APA to Assignee, under the
following terms and conditions.

NOW THEREFORE,

1. Definitions. ~Capitalized terms used but not defined herein. shall have the
meanings ascribed to such terms in the APA, defined below.

2. Recitals. All recitals in the APA shall be fully set forth herein for reference.

3. Assignment. The Assignor hereby assigns to the Assignee all of its right, title and
interest in the APA (Exhibit A.) (the “Assigned Agreement”).

4. Earnest Money. Assignor has complied with Section 3.3 of the Assigned
Agreement and has tendered the Earnest Money to Ayers & Haidt, P.A. If Assignor would be
entitled to a return of the Earnest Money under the terms of the Assigned Agreement, Assignee
shall promptly take any and all actions to facilitate the return of the Earnest Money to Assignor.

5. Assignee’s Assumption. The Assignee hereby accepts the foregoing assignment
of the Assigned Agreement. The Assignee does not assume, and expressly disclaims, any
liability or obligation with respect to the Assignor’s performance or non-performance or breach
of the Assigned Agreement prior to the date hereof.

6. Assignor’s Assumption. The Assignor hereby does not assume and expressly
disclaims, any liability or obligation with respect to the Assignee’s performance or non-
performance or breach of the Assigned Agreement after the date hereof.

7. Assurances. Each party hereby agrees to execute and deliver to the other party,
from time to time, such further instruments, acts, -deeds, assignments, transfers, conveyances,
powers of attorney and assurances as may be required to effect the assignment and assumption
evidenced hereby. Assignor agrees to cooperate as reasonably requested by Assignee in
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connection with any consents that may be required in connection with the assignmy
Assigned Agreements.

shall conshtute one and the same instrument,

9. Governing Law, The provxsmns hereof shall be governed by and construed' in
accordance with the laws of the State.of North Carohna without regard to the. conflicts of law
rules thereof.

10. Conflicts, In the event of -.any-zcéﬁﬂ'ict‘ between the provisions-of this Assignment
and Assurnption Agreement and the provisions of the APA, the provisions of the APA shall
control.

1. Independent Representation. Both parties are assumed to. have fully read the terms
of the Assigned Agreement and this Assignment, was represented by counsel or waived such
right. No consideration or benefit shall be given to the non drafting party of this Agreement.

In Witness Whereof, the:undersigned have duly executed this Assignment-and Assumptlon
Agreement as of the date and year first written above.

ASSIGNOR:
CEKRA Inc,

B)’ /me /mh&
Title:_{pesiduat

ASSIGNEE:

’\Iorth Pier k

‘By: Perry Caleb Kxasta’ %734
Title: Member

By: Daniel Price
Title: Member

'By:‘ Aaron Crain
‘Title: Memper
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connection with any consents that may be required in connection with the aSSIgnme 8
Assigned Agreements.

8. Counterparts. This Assignment and Assumption Agreement may be exedi ited in
two or more counterparts, each of which shall be deemed an original and all of whlch to ot
shall constitute one and the same instrument.

0. Governing Law. The provisions hereof shall be governed by and construed in
accordance with the laws of the State of North Carolina without regard to the conflicts of law
rules thereof.

10.  Conlflicts. In the event of any conflict between the provisions of this Assignment
and Assumption Agreement and the provisions of the APA, the provisions of the APA shall
control.

11.  Independent Representation. Both parties are assumed to have fully read the terms
of the Assigned Agreement and this Assignment, was represented by counsel or waived such
right. No consideration or benefit shall be given to the non drafting party of this Agreement.

In Witness Whereof, the undersigned have duly executed this Assignment and Assumption
Agreement as of the date and year first written above.

ASSIGNOR:
CEKRA Inc.

/A
By: Mﬁa

Title:_Ppesdunt

ASSIGNEE:

Jeffrey O'Brien, By: Perry Caleb Krasta ™ m

Title: Manager Title ber
_\.Mﬂqi o

By: Daniel Price
Title: Member

By: Aaron Crain
Title: Memper
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connection with any consents that may be required in connection with the assignmei
Assigned Agreements.

8. ‘Counterparts. This Assighmentand Assumption Agreemeént may be execuited in
two or more coufiterparts, each of whicli shall be deemed an ofiginal and all of which] {her
shall constitute orie and the sate instrument.

. L
0, Governing Law. The. provisions  hereof shall be governed by and construed in
acecordance with the laws of the ‘State-of North Carolina without regard to the conflicts of law
rules.thereof.

10.  Conflicts. In the event:of: any, conflict between the prov1s;ons of this Assignment
and Assumption Agteement dand the provisions of the APA, the provisions of the APA shall
control.

11.  Independent Representation. Both partics are-assumed to have fully read the terms
of the Assigned Agreément and ‘this Asmgnment was réepieserited by counsel or waived such
right. No-consideration ot benefit shall be;givento the non’ diafting party of this Agreement.

In Witness Whereof, the undersigned have duly executed this Assignment and Assumption
Agreethent gs:of the date and year first wriiten above.

ASSIGNOR:

By 47 {a. / dea
Title: @r@mum\

ASSIGNEE:

-'Norlh P1er l ‘ j'

leffrey O'Brien, By: Perry Caleb W Afzds,;
Title: Manager Title: Meniber

By: Aarorn Crain
Title: Memper
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connection with ‘any consents that may be tequired in connection with the asmgnmcnu
Assigned Agreements. o

8. ‘Counterparts. This Assignment and Assumption Agréement may be exe ted in
two or more: counterparts, each.of which shall be deemed an original and all of which tog
shall constxtute one and the same instrument. .

9.  Governing Law, The provisions-hereof shall be goveried by and constiied in
accordance with the laws of the State of North Carolina without regard to the conflicts of law
rules thereof.

10. Conflicts. Tn the event of'2 any coniflict betwéen the - provxslons of this Assignment
and Assumption Agreement and thé provisions of the APA, the provisions of the APA shall
confrol.

11.  Independent Representation. Both parties are assumed to have fully read the terms
of the Assigned Agreement and this Assignment, was represented by counsel or waived. such
fight. No consideration or benefit shall be given to the non ‘drafting party of this Agreement.

In Witriess Whereof the under31 gncd have duly executed thls Assxonment and Assumptlon

ASSIGNOR:
CEKRA Inc.
Y 7

By: daida_Lindsa
Title:_Progidint

ASSIGNEE:

Jeffﬁey -Q‘Brien, By: Perry Caleb Krastz’ A’(érqu
Title: Manager Title: Member

By: Daniél Price
Title: Member

By: Aaron Crain
‘Title: Meniper
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EXHIBIT A

A0 Amird €D ASSETPURCHASEAggEE %

: THIS ASSET PURCHASE AGREE!%}G}(together with the/ exhibits and schedules
“hereto, this “Agréement”), is made as of the day of Aol , 2022 (the

. “Effective Date”), by and between North Pier Ocean V]]las Homeowners Assocnatlon Inc a
‘North Carolina nonprofit corporation (“Seller”)and __ 72 £ P ’

" (“Purchaser”). '

RECITALS

‘'WHEREAS, Seller is an Interval Ownership Association organized under the provisions
of Article 4 of Chapter 93A of the North Carolina General Statutes (the North Carolina
Timeshare Act) and Chapter 47A of the North Carolina General Statutes (the North Carolina
‘Unit Ownetrship Act);

WHEREAS, Seller serves as the homeowners® association for North Pier Ocean Villas, a
condominium/timeshare development located in Carolina Beach, North Carolina and is the
governing body for the developrient and exists to manage, operate, and maintain the forty-two
(42) condominium units (the “Subject Units”) and common areas that comprise it; '

WHEREAS, each of the Subject Units was divided into individually or corporately
owned deeded timeshare weeks, together with an undivided percentage interest in the common
areas of North Pier Ocean Villas in aceordance with that certain Timeshare Declaration, recorded
on May 9, 1984, in Book 1253, Page 733 of the New Hanover County Registry, which has since
been terminated on September 30, 2021 pursuant to an amendment to the Timeshare Declaration
recorded on September 16,2021 in Book 6492, Page 1066 of the New Hanover County Registry;

WHEREAS, each of the Subject Units remains subject to the Declaration of
Condominium for North Pier Ocean Villas (the “Condominium Declaration™) was recorded on
May 4, 1984, in Book 1253, Page 687 of the New Hanover County, Noith Carolina Registry,
while;

WHEREAS, all of the separate and distinct ownership week interests and undivided
common aread interests in the Subject Units, common areas; and'the related personalty are
refetred to herein collectively as the “Property”;

WHEREAS, Seller owns certain fractional timeshare interests in common with other unit
owners in the Subject Units;

WHEREAS, Seller’s fractional timeshare interests, together with the accompanying
undivided interest in the common areas, may be referred to herein collectively as the “Seller’s
Fractional Interests”;

WHEREAS, on August 5,2021 (the “Petition Date®) Seller filed a voluntary petition
with the United States Bankruptcy Court for the Eastern District of North Carolina (the
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“Bankruptcy Court”) for relief under Chapter 11, Title 11, of the United States Code (11 U.S.C.
§§ 101, ef seq., the “Bankruptcy Code™), Case No. 21-01760-5-DMW (the “Bankruptcy Case™);

- 'WHEREAS, onﬁ\nmm IS ", 2022 the Bankruptcy Court entered an Order
Confirming Plan in the Bankriiptcy Case [DE 70] (the “Confirmation Order”);

WHEREAS, pursuant to the terms of the Confirmation Order and the confirmed Chapter
11 plan (the “Plan™), Seller is authorized to market the Property for private sale, subject to
Bankruptcy Court approval;

WHEREAS, the purchase of the Property contemplated by this Agreement is subject to
the approval of the Bankruptcy Court in all respects and will be consummated pursuant to the
Confirmation Order together with any future Sale Procedures Order and Section 363(h) Orders
entered by the Bankruptcy Court following appropriately noticed hearings requesting such
orders;

WHEREAS, Purchaser desires to purchase from Seller, and Seller desires to sell to
Purchaser, the Property as more fully described herein, free and clear of all liens, claims and
encumbrances, other than the Permitted Encumbrances, upon the terms and conditions set forth
herein and pursuant to an order of the Bankruptcy Court approving such sale under Section 363
of the Bankruptcy Code (the “Sale Order”), such Sale Order to include the assignment and
assumption of certain executory contracts, if any, as provided herein pursuant to Section 365 of
the Bankruptcy Code.

AGREEMENT

NOW, THEREFORE, for and in consideration of the representations, warranties,
covenants and agreements contained herein and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending to be
legally bound, agree as follows. .

ARTICLE 1
DEFINITIONS
11  Definitions.
As used herein, the following terms shall have the following meanings:
“Aequired Assets” has the meaning assigned to that term in Section 2.1 hereof.
* “Affiliate” means as to any Person, any other Person that directly or indirectly through

one or more intermediaries, controls, is controlled by, or is under common control with, the first
Person. For such purposes “control” means the possession, directly or indirectly, of the power to

direct or cause the direction of the management policies of a Person, whether through the
ownership of voting securities, by contract or credit arrangement, as trustee or executor, or
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otherwise, and shall be deemed to exist with respect to each Person as to which the Person in
question acts as an officer, director, member, manager, partner, trustee or in a similar capacity.
For purposes of this definition only, any individual Person shall be deemed to include any
relative (by blood, marriage or adoption) of such individual Person, such that in any '
circumstance where such relative controls a Person, such controlled Person shall be deemed an
Affiliate of such first individual. :

“Agreement” has the meaning assigned to that term in the preérﬁble hereto.
“Bénkruptcy Case” has the meaning assigned to that term in the preamble hereto.
“Bankruptcy Code” has the meaning assigned to that term in the preamble hereto.
“Bankruptcy Court” has the meaning assigned to that term in the preamble hereto.

“Business Day” means any day that is not a Saturday, Sunday, or other day on which
banks are required or authorized by law to be closed in New York, New York.

“Closing” means the closing of the transactions contemplated by this Agreement.
“Closing Date” has the meaning assigned to that term in Section 4.1.

“Closing Payment” has the meaning assigned to that term in Section 3.1.
“Confirmation Order” has the meaning assigned to that term in the preamble hereto.
“Deed” has the meaning assigned to that term in Section 5.1(a).

“Earnest Money” has the meaning assigned to that term in Section 3.3(@). -
“Effective Date"” has the meaning assigned to that term in' the preamble hereto.
“Effective Time” has the meaning assigned to that term in Section 4.1.

“Escrow Agent” has the meaning assigned to that term in Section 3.3(a).

“Escrow Deposit” has the meaning assigned to that térm in Section 3.3(a).

“Estate” shall mean property of the Seller’s estate as determined in the Bankruptcy Case.

“GAAP” means United States generally accepted accounting principles as in effect from
time to time, consistently applied. :

“Knowledge” of an individual means the actual knowledge of such individval. With
respect to a Person (other than an individual), “Knowledge” means the actual knowledge of any
individual who is serving as a director or officer (or in any similar capacity) of such Person.

“Lien” means any lien, security interest, pledge, hypothecation, encumbrance or other
interest or claim, including, but not limited to, any options or rights to purchase and any
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mechanics’ or tax liens, whether arising by agreement, by statute or otherwise and whenever
arising; excluding, however, the Permitted Encumbrances. '

. “Material Adverse Effect” means the occurrence or failure of an event that could
reasonably be expected to have a material adverse effect on the value of the Acquired Assets,

taken as a whole.
“Mone'tary Defect” has the meaning assigned to that term in Section 9.9(b).

“Organizational Documenis” means (a) the articles or certificate of incorporation and the
bylaws or code of regulations of a corporation; (b) the partnership agreement and any statement
of partnership of a general partnership; (c) the limited partnership agreement and the certificate
of limited partnership of a limited partnership; (d) the certificate of organization and limited
liability company agreement of a limited liability company; (€) any charter or similar document
adopted or filed in.connection with the creation, formation, or organization of a Person; and
(f) any amendment to any of the foregoing. '

“Permitted Encumbrances” means (a) statutory liens for current taxes, special
assessments or other governmental charges not yet due and payable; (b) restrictions, reservations,
agreements, easements or rights of way as may appear as a matter of public record or as may be:
evidenced by possession, use or survey; and (c) zoning, entitlement, building and other land use
by-laws, ordinances or regulations imposed by governmental authorities having jurisdiction over
the Property which are not violated in any material respect by the current occupancy, use and
operation of the Property.

“Person’” means any individual, corporation, partnership, joint venture, trust, association,
limited liability company, unincorporated organization, other entity, or governmental body or
subdivision, agency, commission or authority thereof.

“Petition Date” has the meaning assigned to that term in the preamble hereto.

“Property” has the meaning assigned to-that term in the preamble hereto, provided,
however, that the metes-and-bounds descriptions attached hereto as Exhibit A are subject to

change following Purchaser’s inspection of title to the Property. For the avoidance of doubt, the

parties intend that the real property conveyed to Purchaser at closing shall include all parcels
listed on Exhibit A-1.

“Purchaser” has the meaning assigned to that term in the preamble hereto.
“Purchase Price” has the meaning assigned to that term in Section 3.1. '
“Real Property” has the meaning assigned to that term in Section 2.1(a).
. “Sale Order” has the meaning assigned to that term in the preamble hereto.
“Sale Procedures Order” means an Order (A)‘ Authorizing and Scheduling an Auction for

the Sale of Substantiaily All of Debtor’s Assets (B) Approving Bidding Procedures, (C)
Approving Procedures for the Assumption and Assignment of Contracts and Leases, (D)
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Authorizing the Debtor to Designate a Stalking Horse Bidder and Approving a Break-Up Fee,
(E) Approving the Form and Manner of Certain Notices, and (F) Setting a Date for the Sale
Hearing, in form and substance acceptable to Purchas_er.

“Section 363(h) Orders” means any orders entered by the Bankruptcy Court authorizing
Seller to sell the Property pursuant to 11 U.S.C. § 363(h) as contemplated in the Plan.

“Seller” has the meaning assigned to that term in the preamble hereto.

“Seller’s Fractional Interests” has the meaning assigned to that term in the preamble
hereto.

“Subject Units” has the meaning assigned to that term in the preamble hereto.

“Tax” means any federal, state, local, or foreign income, gross receipts, license, payroll,
employment, excise, severance, stamp, occupation, premium, windfall profits, environmental
(including taxes under former Section 59A of the Tax Code or any similar or analogous type of
tax), customs duties, capital stock, franchise, profits, withholding, social security (or similar),
unemployment, disability, real property, personal property, sales, use, transfer, registration, value
added, alternative or add-on minimum, estimated, or other tax of any kind whatsoever, including
any interest, penalty, or addition thereto, whether disputed or not. Any variation of, or terms of
similar import to, “Tax” (e.g., “Taxable” or “Taxing”) shall refer to or mean with respect to
Taxes. :

“Tax Code” means the Internal Revenue Code of 1986, as amended.

“Title Commitments.” has the meaning assigned to that term in Section 9.9(a).
~ “Title Company” has the meaning assigned to that term in Section 9.9(a).

“Title Policy” has the'meaniﬁg assigned to that term in Section 9.9(a).

1.2 Sing' ular/Plural: Gender. Where the context so requires or permits, the use
of the singular form includes the plural, the use of the plural form includes the singular, and the
reference to either gender includes either and both genders.

ARTICLE 2
SALE AND PURCHASE OF ASSETS

2.1  Sale and Purchase of Assets. On the Closing Date and subject to the terms
and conditions set forth in this Agreement and the Sale Order, Purchaser shall purchase from
Seller, and Seller shall sell to Purchaser, good and marketable title to the Property in accordance
with future Section 363(h) Orders entered by the Bankruptcy Court, free and clear of any Lien,
and all right, title and interest in and to the other personal, tangible and intangible assets
described herein, free and clear of any Lien. Purchaser may, on or prior to Closing, assign its
rights to purchase some or all of the Acquired Assets to one or more Affiliates of Purchaser. The
assets, properties, rights and interests of whatever kind or nature, tangible, intangible or personal,
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( T to be sold or assigned hereunder (collectively, the “Acquired Assets™) shall include, but are not
~ limited to, all of Seller’s right, title and interest in and to the following: ’

(2)  Property. Good and marketable fee simple absolute title to certain real
property as more fully described and set forth in the attached Exhibit A
(the “Real Property”), and all easements, rights-of-way, leases, rights,
privileges, tenements, hereditaments, and-uses appurtenant to the Real
Property. The preceding shall include, but not be limited to, the entire
right, title and interest in and to any land lying in the bed of any and all
public and private streets, roads, avenues, rights-of-way, highways, or
passage-ways;, open or proposed, in front of or abutting the Real Property,
and shall also include, but not be limited to, an undivided percentage
interest in the common areas of North Pier Ocean Villas; and

(b)  Fixtures; Other Pérsonal Propeity. -All fixtures, including any items that
are permanently attached.to or affixed to the Real Property, together with
all personal property and other items located within but not affixed to the
Real Property.

22 Excluded Assets. The Acquired Assets will not include, as of the Closing (i)
cash held by, in transit to or on deposit in Seller’s bank accounts, (ii) accounts feceivable owed
to Seller, or (iii) the right to pursue any claims or causes of action pursuant ta Chapter 5 of the
Bankruptcy Code (the “Excluded Assets™). :

{\_M 23 Assumed Liabilities. Purchaser shall no assume any liabilities of Seller as
part of this Agreement, ~
VoA ARTICLE 3 (g‘ & go,’a'()o 2, Aoa)

,
Q - £
o"/ 'PURCHASE, PRICE; PRORATIONS; EARNES MONEY 77 W

,.--A 3.1 _ Purchase Price; Payment Terms. The “Purchése Price” shall be equal t
Feur—Y T fn Dollars ($4/. ) (the “Closing Payment”).
The Closing Payment (as adjusted for any prorations orother adjustments set forth herein) shall
be paid by wire transfer of immediately available funds to-Seller’s account at Closing.

3.2 Proration of Taxes, Expenses, etc. The Parties shall prorate and apportion,
on a-calendar year basis, as of the Effective Time, the real property Taxes and assessmérits, both
general and special, for the Property, based upon the last available Tax staterhents. If the actual
-real property Taxes paid by Purchaser in respect of the period of the proration exceed the credit

given Purchaser at Closing for such Taxes, Seller shall, upon presentation of appropriate paid
Tax bills, reimburse Purchaser for any amounts incurred by Purchaser for such Taxes in excess
of the prorated credit. -Alternatively, if the actual real estate Taxes paid by Purchaser in respect
of the period of the proration are less that the credit given Purchaser at Closing for such Taxes,
Purchaser shall reimburse Seller for the amount by: which the prorated credit was in excess of the
actual amount of the Taxes paid.. Liability for personal property and other ad valorem Taxes and
_ assessments, both general and special, as well as utilities, stormwater fees and other expenses

( o customarily prorated by buyers and sellers of assets will be allocated and prorated between

6
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| Ayers & Haidt, P.A. (“Escrow .
- Price upon full execution of this Wgreément by all parties (the “Escrow Deposn”) Any Escrow
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Purchaser-and Seller through the Effective Time such that each party is responsible for such
Taxes and expenses only during its period of ownership (as if ownership. transferred as of the
Effective Time); provided, that to the extent-utilities and similar. expense items are.not
tranisferred to Purchasér until a later date, allocations and prorations of such-items will be made

-at suchi latér date as of the Effective Time. If any prorated amounts pursuant to this Section are

not known as of the Closing Date, adjustments shall be:made post-Closing at such time as they
are known to the patties, and any paity owing another party a net amount of prorations will

promptly pay such amount owed. .
. - /, y

(@  Deposit anddnvestment.of Earnest Mongy. Purchaser shall deposit with
ent”) an amount equal to five percent (5. 00%) of the Purchase

3.3 Ear_ne_st Mo_neg._

Deposits delivered hereuider shall hereinafter be sometimes collectlvely referred to-as the
“Earnest Money.”

(b)  Form; Failure to Deposit. The Earnest Money shall be inthe form of a
certified or cashier’s check or wire transfer to Escrow Agent of immediately available U.S.
federal funds. 1f Purchaser fails to. timely deposit any portion of the Earnést Money within the
time perlods required, Seller may terminate this Agreement by wiitten notice to Purchaser at any
time prior to the date on which Purchaser deposits such portion of the Farnest Money, in which
event'the parties hereto shall have no further rights or obligations hereunder, except for rights

and obligations which, by their terms; survive the termination hereof.

(©  Disposition of Earnest Money. Escrow Agent shall deposit the' Earnest
Money in a non-interest bearing account for the benefit of'the party entitled thereto pursuant to
this Agreement and, except as otherwise set forth herein, the Earnest Money shall be applied as a
credit to the Purchase Price at Closmg

In the event that (i) any condition hereto is not satisfied, (11) the Seller terminates
the Agreement for any reason other than Purchaser’s breach of this Agreement, then the Earnest

‘Money shall be refunded to Purchaser. If Purchaser terminates this Agreement as permitted

under this Agreement and as a result Purchaser is entitled to a return of the Earnest Money, then
Escrow Agent shall pay the entire Earnest Money to Purchaser on the third business day
following the termination of this Agreement as permitted under this Agreement and written
notice to the Seller and Escrow Agent by the Purchaser of the termination and request for refund
of the Earnest Money, unless the Seller timely notlﬁes Escrow Agent that it. dlsputes the right of

Purchaser to receive the Earnest Money.

In the event of a termination of this. Agreement. by Seller as permltted under the
Agreement due to Purchaser’s alleged breach, Escrow Agent shail maintain the Earnest Money
oni behalf of Seller and shall be deemed to have delivered such funds to Seller on the third
business day following receipt by Escrow Agent and Purchaser of written notice of such
termination from the Seller, uniess the Purchaser notifies Escrow Agent that it disputes the right
of Seller to receive the Earnest Money.
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ARTICLE 4
CLOSING

‘41 Closing. The closing of the transaction contemplated hereby will take place
on or about the date that is ten (10) days following the later of (a) entry of the Sale Ordet,
provided that the Sale Order is not subject to a stay, or (b) satisfaction of all of the conditions to -
Closing set forth in this Agreement in Articles 9 and 10, or such other date as may be mutually
acceptable to Seller and Purchaser (the “Closing” or “Closing Date). The Closing will take
place at a location to be mutually agreed upon by Purchaser and Seller, The Closing shall be
deemed effective for all purposes as of 11:59 p.m. on the Closing Date (the “Effective Time”).

42  Court Approval Required. Seller and Purchaser acknowledge and agree that
the Bankruptcy Court’s entry of a Sale Order, which has not been stayed, is required in order for
Seller and Purchaser to consummate the transactions contemplated hereby and that the
requirement that the final Sale Order be entered is a condition that cannot be waived by either

party.
ARTICLE S
DELIVERIES AT CLOSING

5.1  Deliveries by Seller. At the Closing, Seller shall put Purchaser in actual
possession and operating control of the Acquired Assets by delivery thereof to Purchaser and by
providing Purchaser with any keys relating to the Property and arranging for all of the Acquired
Assets to be located at the Property. Seller shall deliver or cause to be delivered to Purchaser the
following (each in form and substance reasonably satisfactory to Purchaser):;

(a) a special warranty deed;-with-appropriate-warranty-of title-(subject only to

Permitted Encumbrances), executed by Seller in recordable form and conveying to Purchaser
good and marketable fee simple absolute title to the Real Property (the “Deed”), and all other
documents, certificates or affidavits that may be required to convey to Purchaser good and
marketable fee simple title to the Acquired Assets and/or to obtain title insurance satisfactory to
Purchaser;

(b)  one or more typical title company affidavits for purposes of Purchasei’s
title insurance regarding absence of materialmens’ and laborers’ liens, absence of tenants in
possession, that there are no unrecorded easements by, through or under Seller, and otherwise
sufficient to delete the standard exceptions Purchaser’s ALTA extended coverage title insurance
policies, as well as any other instruments needed to clear title to the standard required by this

Agreement;

(c) any other assignments, bills of sale or certificates of title dated as of the
Closing Date, transferring to Purchaser all right, title and interest in and to the Acquired Assets
free and clear of all Liens; .

(d)  acertificate from a duly elected officer of Seller cértifying as to the
resolutions of the board of trustees of Seller approving and authorizing the execution of this
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Agreement and the transactions contemplated hereby and the taking of any and all actions
deemed necessary or advisable to consummate the transactions contemplated herein; and

(¢)  such other instruments or documents as Purchaser may reasonably request
to fully effect the transfer of the Acquiréd Assets and to confer upon Purchaser the benefits
contemplated by this Agreement.

5.2 Deliveries by Purchaser. At the Closing, Purchaser shall deliver, or cause to
be delivered (in addition to any other instruments requlred by this Agreement to be delivered by
Purchaser at the Closing), the following:

(a) the payment of the Closing Payment to Seller by wire transfer to an
account designated by Seller and

(b) such other instruments or documents as Seller may reasbnably request to
fully effect the transfer of the Acquired Assets and to otherwise consummate the transactions
contemplated by this Agreement.

ARTICLE 6
REPRESENTATIONS AND WARRANTIES OF PURCHASER

Purchaser represents and warrants to Seller as follows:

6.1  Organization, Good Standing and Power. Purchaser is a Limited Liability
Company duly organized and validly existing under the laws of the State of North Carolina.
Purchaser has all requisite power and authority to own, use and operate its properties and to carry
on its business as now being conducted.

6.2  Authority Relative to this Agreement; Execution and Binding Effect, The

execution, delivery and performance of this Agreement by Purchaser and the consummation of
the transactions contemplated hereby have been duly authorized in accordance with all
applicable corporate/limited liability company governance provisions and other action(s) on the
part of Purchaser, such that no other act or proceeding on the part of Purchaser is necessary to
approve the execution and delivery of this Agreement, the performance by Purchaser of its
obligations hereunder or the consummation of the transactions contemplated hereby. This
Agreement has been duly and validly executed and delivered by Purchaser and constitutes a
legal, valid and binding obligation of Purchaser, enforceable in accordance with its terms, subject
to approval by the Bankruptcy Court.

6.3  NoBreach. The execution, delivery and performance by Purchaser of this
Agreement and the consummation of'the transactions contemplated hereby will not: (a) with or-
without the giving of notice or the lapse of time, or both, conflict with, or result in the breach of
or constitute a default under, or result in the modification, cancellation, lapse or termination of,
or limitation, or curtailment under, or violate any (i) provision of law, or (ii) any agreement,
contract, lease, power of attomey, commitment, instrument, msurance policy, arrangement,
undertakmg, order, decree, ruling or injunction to which Purchaser is subject or a party or by

which it is bound (or with respect to which its properties or assets are subject or bound); or (b)
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violate the Organizational Documents of Purchaser.

" 6.4 Governmental and Other Consents. No consent, notice, authorization or
approval of, or exemption by, any governmental or public body or authority or by any other
Person, whether pursuant to contract or otherwise, is required to be obtained by Purchaser in
connection with the execution, delivery and performance of this Agreement or any of the
instruments or agreements herein referred to or the taking of any action herein or therein

contemplated. ’

6.5 ~ Broker. Seller has employed a broker through the Bankruptcy Court who
will be compensated pursuant to terms approved by the Bankruptcy Court at no cost to
Purchaser.

ARTICLE 7
REPRESENTATIONS AND WARRANTIES OF SELLER

Seller hereby represents and warrants to Purchaser as follows:

7.1  Organization, Good Standing and Power. Seller is a non-profit corporation

duly organized and validly existing under the laws of the State of North Carolina. Seller has all
requisite corporate power and authority to own, use and operate its properties and to catry on its
business as now being conducted.

7.2 Authority Relative to this Agreement; Execution and Binding Effect. The
execution, delivery and performance of this Agreement by Seller and the consummation of the
transactions contemplated hereby have been duly authorized by the board of directors of Seller
and, subject to the Sale Order, no other act or proceeding on the part of Seller is necessary to
approve the execution and delivery of this Agreement, and the performance by Seller of its
obligations hereunder or the consummation of the transactions contemplated hereby. This
Agreement has been duly and validly executed and delivered by Seller and, subject to the Sale
Order, constitutes a legal, valid and binding obligation of Seller, enforceable in accordance with
its terms, subject to approval by the Bankruptcy Court.

7.3  Title to and Condition of Assets. Subject to the Sale Order and the Section
363(h) Orders to be entered in the future, Seller shall at the Closing convey to Purchaser, good,
valid (and marketable in the case of the Real Property and improvements thereon) title to the
Acquired Assets, free and clear of all Liens. '

74  Environmental Concerns. Seller is not in violation of or default under any
environmental laws, or any order of any court or federal, state, municipal or other governmental
department, commission, board, bureau, agency or instrumentality having jurisdiction over
Seller.

7.5  Real Property.
(@  After the Closing Purchaser will have good and marketable title to the

- Property in fee simple, free and clear of all Liens, other than the Permitted Encumbrances, and

10




Book 6583 Page 814

107

Seller has done nothing to impair such title as Seller received, other than the Permitted
Encumbrances. .

(b)  Seller has received no notice of noncompliance of the Property with any
restrictive covenants and deed restrictions affecting the Property or with any zoning, subdivision,
watershed, building, health, traffic, flood control, fire safety or other applicable rules,
regulations, ordinances and statutes of any local, state, and federal authorities or any other
governmental entities having jurisdiction over the Property.

(c) Seller has attached hereto as Exhibit “B” the Owners’ Association
Disclosure and Addendum, the information provided on same being incorporated herein by
reference.

7.6  Absence of Certain Changes. Since the Petition Date:

(@  Seller has not sold, leased, transferred, or assigned any of its assets,
tangible or intangible, related to the Acquired Assets;

(b) Seller has not entered into-any agreement, contract, lease, or license (or
series of related agreements, contracts, leases, and licenses) that relates to the Acquired Assets
and which reasonably could be expected to have a Material Adverse Effect with respect to the
Acquired Assets;

(¢)  No party (including Seller) has accelerated, terminated, modified, or
cancelled any agreement, contract, lease, or license (or series of related agreements, contracts,
leases, and licenses) relating to the Acquired Assets which reasonably could be expected to have
a Material Adverse Effect with respect to the Acquired Assets; ' :

(d)  Seller has not imposed or consented to the imposition of any Lien upon
any of its assets, tangible or intangible, which reasonably could be expected to have a Material
Adverse Effect with respect to the Acquired Assets;

(¢)  Seller has not experienced any damage, destruction, or loss (whether or
not covered by insurance) relating to the Acquired Assets; and

- There has not been'any other occurrence, event, incident, action, failure to
act, or transaction outside the ordinary course of business involving any of Seller or the Acquired
Assets.

7.7  Compliance With Laws. Except as identified in the Seller’s bankruptcy
schedules, Seller is not in violation of or the subject of any investigation for violation of, any
laws, regulations, or administrative orders. Except as identified in the Seller’s bankruptcy
schedules, there is no judgment, writ, decree, injunction, rule, or order of any court,
governmental department, commission, agency, instrumentality, or arbitrator outstanding against
Seller, its properties or assets, or that would prevent, enjoin, alter or delay any of the transactions
contemplated by this Agreement. Seller has complied with all applicable laws (including rules,
regulations, codes, plans, injunctions, judgments, orders, decrees, rulings, and charges
thereunder) of federal, state, local, and foreign governments (and all agencies thereof), and no

11
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action, suit, proceeding, hearing, investigation, charge, complaint, claim, demand, or notice has
been received or filed or commenced against Seller alleging any failure so to comply.

7.8  Litigation. Except for the proceedings identified in the voluntary petition
before the Bankruptcy Court, no suit, action or other proceeding is pending or, to the best of
Seller’s Knowledge, threatened before or-by any court or governmental agency against Seller
which would impair or prevent the sale and transfer of the Acquired Assets fiee and clear of any

- Lien.

7.9  No Breach. The execution, delivery and performance by Seller of this
Agreement as approved by the Bankruptcy Court and the consummation of the transactions
contemplated hereby will not: (&) with or without the giving of notice or the lapse of time, or

- both, conflict with, or result in the breach of or constitute a default under, or result in the

modification, cancellation, lapse or termination of, or limitation, or curtailment under, or violate
(i) any provision of law, or (ii) any agreement, contract, lease, power of attorney, commitment,
instrument, insurance policy, arrangement, undertaking, order, decree, ruling or injunction to
which Seller is subject or a party or by which it is bound (or with respect to which the Acquired
Assets are subject or bound); or (b) violate the Organizational Documents of Seller.

7.10 Governmental and Other Consents. Subject to approval by the Bankruptcy
Court, no consent, notice, authorization or approval of, or exemption by, any governmental or
public body or authority, or by any other Person, whether pursuant to contract or otherwise, is
required in connection with the execution, delivery and performance of this Agreement or any of
the instruments or agreements herein referred to or the taking of any action herein or therein
contemplated. '

7.11 Taxes. There is no claim, audit, action, suit, proceeding, or investigation now
pending o, to the Knowledge of Seller, threatened against or with respect to Seller in respect of
any Tax or assessment. No notice of deficiency or similar document of any Tax authority has
been received by Seller, and there are no liabilities for Taxes (including liabilities for interest, -
additions to Tax, penalties thereon and related expenses) with respect to the issues that have been
raised (and are currently pending) by any Taxing authority with Seller that could, if determined
adversely to Seller, have a Material Adverse Effect.

7.12  Brokers. Seller has not taken any action that would cause Purchaser or its
Affiliates to have any obligation or liability to any third-party for finders’ fees, brokerage fees,

~ agents’ commissions or like payments in connection with the execution and delivery of this

Agreement or the consummation of the transactions contemplated hereby. Seller shall indemnify
and hold Purchaser harmless from any claim, loss or expenses, including reasonable attorneys’
fees and costs, arising from any claim by any person employed by Seller for finders’ fees,
brokerage fees, agents’ commissions or like payments in connection with the execution and
delivery of this Agreement or the consummation of the transactions contemplated hereby.

7.13 Disclosure. No representation, warranty or other statement made by Seller
herein or in any of the other agreements or documents executed or delivered to Purchaser
pursuant to or in connection with this transaction contains any untrue statement of a material fact
or omits to state a material fact necessary in order to make the statements herein or therein not

12
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misleading.
ARTICLE 8
COVENANTS AND AGREEMENTS

8.1  Governmental Approvals. Each party hereto shall, as promptly as possible,
(a) make, or cause or be made, all filings and submissions required under any law applicable to
such party or any of its Affiliates; and (b) use reasonable best efforts to obtain, or cause to be
obtained, all consents, authorizations, orders and approvals from all governmental authorities
that may be or become necessary for its execution and delivery of this Agreement and the
performance of its obligations pursuant to this Agreement and the transactions contemplated
hereby. Each party shall cooperate fully with the other party and its Affiliates in promptly
seeking to obtain all such consents, authorizations, orders and approvals The parties hereto will
not willfully take any action that will have the effect of delaying, impairing or impeding the
receipt of any required consents, authorizations, orders and approvals.

8.2  Transaction Expenses. Except as expressly provided for herein, each party
shall pay all fees, costs and expenses incurred by it with respect to this Agreement, whether or
not the transactions contemplated hereby are consummated.

83  Access. Purchaser and its representatives will have full access to Seller’s
premises, books and records maintained by Seller with respect to the Acquired Assets during
normal business hours until the Closing.

8.4  Sale Procedures Order. Seller shall promptly seek approval of the Sale
Procedures Order, which shall be acceptable to Purchaser in form and substance.

8.5  Sale Order. Seller shall permit Purchaser with a reasonable opportunity to
review and comment on the Sale Order prior to its submission to the Bankruptcy Court.

8.6 = Notification of Creditors. Seller shall notify all creditors and parties of
interest in the Bankruptcy Case of the existence of this Agreement, the transactions contemplated
hereby, and the Sale Procedures Order.

87  Notifications. From the date of this Agreement until the Closing, Seller shall
give Purchaser prompt written notice of the occurrence of any of the following events occurrmg
after the date of this Agreement: :

(a) any loss, taking, condemnation, damage or destruction of or to any of the
Acquired Assets;

(b) the commencement of any proceeding or litigation at law or in equity or
any other commission, agency or administrative or regulatory body or authority against Seller
affecting the Acquired Assets;

: ()  any labor grievance, controversy, strike, or dispute affecting the Acquired
Assets; T

13
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(d)  any material violation by Seller of any federal, state or local law, statute,
ordinance, rule or regulation;

_ (e) any othér materially adverse developments with respect to the Acquired
Assets; or

()  any event, occurrence or fact that causes any of the representations or
warranties contained in Article 7 to be untrue at any time in any material respect; provided, that
‘no disclosure by Seller pursuant to this Section shall be deemed to amend or supplement any
provision of this Agreement or to prevent or cure any mlsrepresentatlon breach of warranty or
breach of covenant.

8.8  Risk of Loss. The risk of loss with respect to any Acquired Asset will remain
with Seller unless and until the Closing has been consummated in accordance W1th the terms of
this Agreement.

8.9  Further Assurances. Purchaser and Seller shall, from time to time afier the
Closing, without further consideration, execute and deliver such instruments and take such
further actions as may be reasonably necessary or desirable to carry out the provisions hereof and
the transactions contemplated hereby.

8.10 Approval of Transaction. Seller will provide a resolution duly approved
by its board of directors in accordance and compliance with the provisions of the North Carolina
Nonprofit Corporation Act and Seller’s Organizational Documents for the purpose of approving
and adopting the sale of the Acquired Assets in accordance with the material terms of this
Agreement as promptly as practical following the date hereof,

8.11 Jurisdiction.. The parties agree that the Bankruptcy Court shall have and
retain the exclusive and sole jurisdiction to resolve any controversy or claim arising out of or
relating to this Agreement or the implementation or the breach hereof. The parties hereby
consent to the core jurisdiction of the Bankruptcy Court, consent to the constitutional authority
of the Bankruptcy Court to enter a final judgment, and waive any right to a jury trial in
connection with any disputes related to or arising out of this Agreement.

ARTICIE 9

CONDITIONS PRECEDENT TO THE OBLIGATIONS OF PURCHASER

The obligation of Purchaser to consummate the transactions contemplated herein is
subject to the satisfaction, at or before the Closing, of each of the following conditions (any of
which conditions may be waived by Purchaser in its sole discretion):

9.1 Representatlons, Warranties and Covenants. The representatlons and

warranties of Seller contained in this Agreement shall be true and correct in all material respects
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(except for such representations and warranties which are qualified by their terms by a reference
to materiality, which representations and warranties as so qualified will be true in all respects) on
and as of the Closing Date with the same force and effect as though made on the Closing Date.
Seller shall have performed and complied in all material respects with all covenants and
agreements required by this Agreement to be performed or complied with by Seller on or prior to
the Closing Date (except for such covenants and agreements which are qualified by their terms
by a reference to materiality, which covenants and agreements as so qualified will have been
performed or complied with in all respects). o '

9.2  Deliveries at Closing. Purchaser shall have received all documents and other
items to be delivered by Seller pursuant to Section 5.1. ‘

93  Proceedings and Instruinents;Satisfactog. All proceedings, corporate or

* otherwise, required to be taken by Seller prior to or at Closing in connection with the

performance of this Agreement, and all documents incident thereto, shall be complete to the
reasonable satisfaction of Purchaser and its counsel.

9.4  Board of Directors Approval. The board of directors of Seller shall have
duly adopted and approved this Agreement and approved the sale of the Acquired Assets
pursuant to its terms in accordance with the North Carolina Nonprofit Corporation Act and
Seller’s Organizational Documents.

9.5  No Material Adverse Change. Between the date hereof and the Closing
Date, there shall have been no material adverse change (or event that could reasonably be
expected to result in a material adverse change) related to the Acquired Assets.

9.6  Absence of Proceedings. Except for the voluntary petition before the
Bankruptey Court, no action, procéeding or investigation (including, without limitation, actions,
proceedings or investigations commenced or threatened by a governmental authority) has been
commenced or threatened which would prevent or impair the ability of Seller to consummate any
of the transactions contemplated herein.

9.7  Sale Order. The Bankruptcy Court shall have entered the Sale Order and
Section 363(h) Orders in form and substance réasonably satisfactory to Purchaser, and such Sale
Order shall not be subject to a stay.

9.8  Schedules. To the extent not delivered and approved by Purchaser prior to the
date hereof, Seller will have delivered the Schedules required hereunder along with any updates
thereto requested by Purchaser prior to Closing, and such Schedules will be acceptable to Purchaser

- In its sole discretion.

9.9 Title Insurance.

(@)  Purchaser, at its election, will have ordered and received title
commitments (“Title Commitments”) issued by a title company licensed to insure title in the
state where the Property is located (“Title Company”), whereby the Title Company agrees to

issue at the Closing an ALTA Form 2006 Owners Policy of Title Insurance (“Title Policies™) for

the Real Property in an amount acceptable to Title Company. The Title Policies shall be in an
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amount reasonably determined by Purchaser, showing fee simple title to the Real Property vested
in Purchaser at the Closing Date subject only to Permitted Encumbrances. The cost of any
endorsements requested by Purchaser shall be paid by Purchaser. Title Policies to be issued by
the Title Company pursuant to the Title Commitments shall have all “Standard Exceptions”

 deleted so as to afford full “extended form coverage” and may contain the following

endorsements: an ALTA Zoning Endorsement 3.1, ALTA 8.1 Environmental Protection Lien,
ALTA 9.2 Owners Comprehensive, ALTA 17 Access, ALTA 19 Contiguity (where appropriate),
survey, and such other endorsements as may be reasonably requested by Purchaser.

(b)  Seller shall provide to Purchaser and/or its Title Company all documents,
indemnity agreements, affidavits and other documents reasonably and customarily required by
the Title Company to issue the Title Policies, to delete “Standard Exceptions” and to provide the
special endorsements described in Section 10.11(a), and Seller shall comply with any reasonable
and customary requirements set forth in Schedule B — Section One of each Title Commitment, all
of which shall have been approved by the Title Company, and including; without limitation,
delivery of a fully executed instrument in recordable form with respect to each Lien or other
defect of a definite ascertainable amount which can be paid, discharged and released at Closing
(a “Monetary Defect”), which unconditionally releases and discharges such Monetary Defect
with respect to the Property. '

()  Any surveys, if ordered, shall be ordered and paid for by and certified to
Purchaser, its title company and such other entities as Purchaser may elect, and conforming to
current ALTA/ACSM Minimum Detail Requirements for Land Title Surveys, sufficient to cause
the Title Company to delete the standard printed survey exception and which disclose no state of
facts inconsistent with the representations and warranties of the Seller as set forth herein.

- ARTICLE 10

CONDITIONS PRECEDENT TO THE OBLIGATIONS OF SELLER

The obligation of Seller to consummate the transactions contemplated herein is subject to
the satisfaction, at or before the Closing, of each of the following conditions (any of which
conditions may be waived by Seller in its sole discretion):

10.1  Representations, Warranties and Covenants. The representations and

warranties of Purchaser contained in this Agreement shall be true and correct in all material
respects (except for such representations and warranties which are qualified by their terms bya
reference to materiality, which representations and warranties as so qualified will be true in all
respects) on and as of the Closing Date with the same force and effect as though made on the
Closing Date. Purchaser shall have performed and complied in all material respects with all
covenants and agreements required by this Agreement to be performed or complied with by
Purchaser on or before the Closing Date (except for such covenants and agreements which are
qualified by their terms by a reference to materiality, which covenants and agreements as so
qualified will have been performed or complied with in all respects).

10.2 Deliveries at Closing. Seller shall have received all documents and other
items to be delivered by Purchaser pursuant to Section 5.2. .

16
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10.3 | Sale Order. The Bahkruptcy Court shall have entered the Sale Order and
Section 363(h) Orders, and such Orders shall not be subject to a stay.

ARTICLE 11
TERMINATION

11.1 Termination. This Agreement may be terminated at any time prior to the
Closing Date:

(a) By mutual written consent of Purchaser and Seller;
(b) By either Purchaser or Seller:

@) If the Bankruptcy Court refuses to enter the Sale Procedures Order,
in form and content consistent with the terms of this Agreement;

(i)  If the Bankruptcy Court refuses to enter the Sale Order, materially
revises the terms of the proposed Sale Order, or orders the sale of the Acquired Assets to a third

party;

(iii)  If the Bankruptcy Court refuses to enter the Section 363(h) Orders
authorizing the sale of the Real Property free and of all Liens; or

@iv) Ifthe Closing shall not have occurred on or before May 15, 2022

- despite the good faith efforts to consummate the Closing by such date by the terminating party;

(¢) By Purchaser (provided Purchaser is not otherwise in material breach), if
there has been a breach by Seller of any representation, warranty, covenant, or agreement set
forth in this Agreement on the part of Seller that is material and that Seller fails to cure within 10
business days after notice thereof is given by Purchaser (except that no cure period will be
provided for a breach by Seller that by its nature cannot be cured) or there occurs a failure of a
condition precedent set forth in Asticle 9, which failure is not due to an act or omission of
Purchaser, that by its nature cannot be cured, or if Purchaser elects not to proceed with this
transaction as a result of its due diligence review; or

(d By Seller (provided-Seller is not otherwise in material breach) if there has

_been a breach by Purchaser of any representation, warranty, covenant, or agreement set forth in

this Agreement on the part of Purchaser that is material and that Purchaser fails to cure within 10
business days after notice thereof is given by Seller (except that no cure period will be provided.
for a breach by Purchaser that by its nature cannot be cured) or there occurs a failure of a
condition precedent set forth in Article 10, which failure is not due to an act or omission of
Seller, that by its nature cannot be cured;

11.2  Effect of Termination. In the event of termination of this Agreement by
either Seller or Purchaser as provided in Section 11.1, this Agreement shall forthwith become
void and have no effect, without any liability or obligation on the part of Seller or Purchaser
(except for breach of this Agreement.
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ARTICLE 12
MISCELLANEOUS
12,1 Termination of Rep 'fesenfatiohs and Warranties. The representations and
warranties of the parties set forth in this Agréement shall terininate and be of no quther'_foxCe or
effect as of the Closing Date, except for those representations and warranties coritained in the
Sale Order which sarvive indefinitely.

12.2 Notices. All notices, consents or other comimunications required or permitted
hereunder shall be given in writing and hand delivered or addressed and sent by Federal Express

~or other recognized overnight courier, or by certified or registered mail, postage prepaid, and

return receipt requested, as follows:

If to Seller: North Pier Ocean Villas Homeowners Association, Inc.
c/o John Hutchings
P.O. Box 1628
Carolina Beach, NC 28428

With a copy to: David J. Haidt
' Ayers & Haidt, P.A.
307 Metcalf Street
New B/z;n, Ngt_h Carolina. 28563
- Cekrz Anc
If to Purchaser; 5308 /Yty woost O

Wi hrins F AV 2%5%09
‘With a copy to:

or to such other address:as may hereafter be designated by any party by the giving of notices in
accordance with this Section. All notices, consents or other communications shall be deemed
given when actually delivered (in the case of hand delivery by Federal Express or other
recognized overnight courier) or received by fax or five (5) days after mailing in accordance with
this Section. ‘

123 Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of North Carolina, without giving effect to rules governing
the conflict of laws.

124 Waiver. The waiver by a party of a breach of any covenant, agresment or

'undertaking contained herein shall be made only by a written waiver in each case.. No waiver of

any breach of any covenant, agreement or undertaking contained herein shall operate as a waiver
of any prior or subsequient breach of the same covenant, agreement or undertaking or as a waiver
of any breach of any other covenant, agreement or undertaking.

125  Severability. If'any provision of this Agreement shall be held invalid, illegal

- or unenforceable, in whole or in pait, the validity, legality, and enforceability of the remaining
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part of such provision, and the validity, legality and enforceability of all other provisions hereof
or thereof, shall not be affected thereby.

12.6 Counterparts. This_Agreement may be executed in one or more coupt.gerparts
(whether manually signed or by facsimile), each such counterpart shall be deemed an original,
and all such counterparts shall constitute one'and the same agreement.

. 127 ~ Captions; References. The headings, titles or captions of the Articles and
Sections of this Agreement are inserted only to facilitate reference, and they shall not define,
limit, extend or describe the scope or intent of this Agreement or any provision hereof, and they
shall not constitute a part hereof or affect the meaning or interpretation of this Agreement or any
part hereof. o

12.8 Entire Agreement; Amendments. This Agreement (including the exhibits
and schedules hereto) and the documents delivered pursuant hereto constitute the entire agreement
and understanding among Seller and Purchaser and supersede any prior agreement and
understanding relating to the subject matter of this Agreement. This Agreement may not be
amended, changed, modified, altered or terminated unless the parties hereto agree in writing to
such amendment, change, modification, alternation or termination.

12.9 Remedies Cumulative; Specific Performance. No rémedy herein conferred

is exclusive of any other available remedy, but.each and every such remedy shall be cumulative

. and shall be in addition to every other remedy given by agreement or now or hereafter existing at

law or in equity or by statute. In addition to any and all other remedies that may be available at
law, in the event of any breach of this Agreement, each party shall be entitled to seek specific
performance of the agreements and obligations hetreunder and to such other injunctive or
equitable relief as may be granted by a court of competent jurisdiction.

12.10 Binding Nature; Assignment. This Agreement shall be binding upon and
inure to the benefit of the parties hereto and their respective successors and permitted assigns,
but neither this Agreement nor any of the rights, interest or obligations hereunder shall be
assigned by any of the parties hereto without prior written consent of the other parties.
Notwithstanding, Purchaser may assign certain rights and interests and delegate certain
obligations hereunder to an Affiliate of Purchaser without the written consent of Seller.

12.11 No Third-Party Beneficiaries. This Agreement is a contract solely between
Purchaser and Seller. No third-party beneficiaries are intended hereunder and none shall be

 inferred herein; and no parties other than Purchaser or Seller (and their permitted assigns) may

assert any right, make any claim or otherwise attempt to enforce any provision of or under this
Agreement.

12.12 Public Announcements. Neither Purchaser nor Seller will make any public
disclosure of this Agreement or the transactions contemplated hereby without prior consultation

with the other party hereto, except for such disclosure as may be required by applicable laws,
including the Bankruptcy Code.

12.13 Mutual Cooperation, The parties hereto shall work together in good faith to
the extent reasonably necessary to facilitate the consummation of the transactions contemplated
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by this Agreement, subject to the requirements of the Bankruptcy Court. Subsequent to the
Closing, Purchaser and Seller, at the request of another, shall execute, deliver and acknowledge
such further documents or instruments, and perform such further acts or deeds, as may be
reasonably necessaty to consummate the transactions contemplated by this Agreement and carry
out the purposes and intent of this Agreement. ' '

12.14 Cooperation as to Taxes. After the Closing, upon reasonable written notice,
Purchaser and Seller shall furnish or cause to be furnished to each other, as promptly as
practicable, such information and assistance (to the extent within the control of such party)
relating to the Acquired Assets (including access to books and records) as is reasonably
necessary for the filing of 2021 tax returns.

[THE NEXT PAGE IS THE SIGNATURE PAGE]
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IN WITNESS WHEREOF, the parties have caused their duly authorized officers to
execute this Asset Purchase Agreement as of the:day and year first above written.

PURCHASER: -

SELLER:

@/Vé Ec_ m«%f '/?'55"5'”.5
By: M %

Name: __Zpits Mlany ;e‘;fy‘
Its: 7 ))b/

NORTH PIER OCEAN VILLAS
HOMEOWNERS ASSOCIATION, INC.

M’

. Name: Johif Hutchifigs

Its: < President

me_ol’-..asgf

SJ“L/

Nortt puf Detan Vi tee

M"""QQ WneOS _'Affabu-\lan ,
'87 W
Nemet odo 4274

| | i
fﬂ ‘ p’agfd-/m/f |
/32

Ine
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Book 6553 Page 1565

EXHIBIT A

Beginning at the intersection of the Southeast right-of-way line of Canal Drive (40" public right-of-
way) and Northeast right-of-way line of Salt Marsh Lane (25 public right-of-way), said point being
the southwest comer of Phase II of North Pier Ocean Villas as shown on Condo Map 10 Page 31 of
the New Hanover County Registry (all book and page references herein are to the New Hanover
County Register of Deeds Office);

Running thence from the point of beginning northeastwardly with and along the Southeast right-of-
way line of Canal Drive North 24°17* 22” East 192.60 feet to the Northwest comer of Phase V of
North Pier Ocean Villas-as shown on Condo Map 10 Pages 369-371 (a rebar set at that comer), the
common comer with the southwestem cormer of North Pier Associates, Limited Partnership’s tract
(“North Pier Associates™) recorded in Book 1283 Page 1180;

Thence eastwardly with the common line of Phase V of North Pier Ocean Villas and North Pier
Associates’ line, S 65°42°38" E 78.00" to a point at the rear comer (the easternmost corner) of Phase
V North Pier Ocean Villas, thence continuing thé‘same bearing an additional 47.79" for a total distance
of 125.79" to a rebar set at a comer of North Pier Associates tract, said point being in the common
line with Fishing Piers, Inc.’s property recorded in Book 2356 page 712;

Thence along and with said North Pier Associates common line with Fishing Piers, Inc. the following
six (6) courses:

- §24°07°32” W 6.08’ to an existing iron rod;

- §60°56°08" E 6.79" to an existing iron rod;

- §24°41’41” W 11.15” to an existing iron rod;

- §62°51'01” E 17.05" to an existing iron rod;

- §03°05°42” W 120.07’ to an existing iron rod;

- S24°14’33" W 61.99" to an existing iron rod in the northern right-of-way line of Salt Marsh
Lane a 25’ public right-of-way;

Thence wnh the northem right-of-way line of Salt Marsh Lane N 65°42°55" W 192.99” to the point
of beginning.

This metes and bounds description includes (i) Phases 1 through V of North Pier Ocean Villas already
titled in the name of the Grantee plus (ji) 2 portion of Grantor’s tract lying south of the northemmost
line of Grantee's Phase V as extended to a point in the Fishing Piers, Inc. line mentioned above.
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-BEING a unit ownership in real property, under and pursuant to Chapter 47A of the North
Carolina General statutes entitled "Unit Ownership Act" and BEING ALL UNITS contained in
.. Phase I, I, I11, IV, V of North Pier Ocean Villas Condominium, a condominium project situated
upon real property located within town of Carolina Beach, State of North Carolina, as said real
property is described in the "Declaration Creating Unit Ownership of Property Under the
Provisions of Chapter 47A of the General Statutes of the State of North Carolina” referred to herein
below; said Units specifically described by reference to and shown as sets of plans which are
attached as Exhibits to the original Declarations and each amendment thereto, which are recorded
in the office of the Register of Deeds of New Hanover County, North Carolina, reference to which
is hereby made for a more complete description thereof, said plans are recorded as follows:

Phase I

All of Units 101-105, 201-205, 301-305, Phase I of North Pier Ocean Villas
Condominium, recorded in Condo Book 6 at Page 121-124 of NHC Registry.

Phase 11
' All of Units 100,106-107 200, 206-207, 300, 306-307, Phase II of North Pier Ocean Villas
Condominjum, recorded in Condo Book 10 at Page 31-36 of NHC Registry.

Phase III
All of Units, 108-109, 208-209, 308-309, Phase III of North Pier Ocean Villas
Condominium, recorded in Condo Book 10 at Page 156-158 of NHC Registry.

Phase IV ’ :
Al of Units 110-111, 210-211, 310-311, Phase IV of North Pier Ocean Villas
Condominium, recorded in Condo Book 10 at Page 278-281 of NHC Registry.

Phase V
All of Units 112-113, 212-213, 312-313, Phase V of North Pier Ocean Villas Condominium,
recorded in Condo Book 10 at Page 369-371 of NHC Registry.

Each of said Units being more specifically defined in said declaration together with all
appurtenances thereto belonging, including but not limited to the undivided interest in the
common areas and facilities of North Pier Ocean Villas, appurtenant to each of said Units as the
same is established in said Declarations or the Supplements thereto.
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EXHIBIT &.,-

SO ORDERED. g e "

SIGNED this 24 day of June, 2022,

David M. Warren
United States Bankruptcy Judge

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE EASTERN DISTRICT OF NORTH CAROLINA

WILMINGTON DIVISION
In the Matter of: Case No.:
NORTH PIER OCEAN VILLAS _ - 21-01760-5-DMW
HOMEOWNERS ASSOCIATION, INC., Chapter 11

Debtor.

ORDER IN AID OF EXECUTION OF CONFIRMED
CHAPTER 11 PLAN AND SALE OF ASSETS

THIS MATTER, .coming on to be heard before the Honorable David M. Warren upon the
Debtor’s Motion for Order in Aid of Execution of the Confirmed Plan and Sale of Assets
(“Motion™) [DE 154], seeking entry of an Order recognizing (i) the consélidation of the fractional
ownership interests in the North Pier Ocean Villas condominiums and common areas in furtherance
of the Debtor’s confirmed Plan of Liquidation; as evidenced by (ii) the Court’s judgments in the
thi_rty-six (36) adversary proceedings ari;ing from this case seeking reliefunder 11 U.S.C. § 363(h);
and (iii) the executed consent orders of timeshare unit owners acknowledging the Debtor’s ability
to sell the fractionalized interests as a single transaction, all for the express purpose of consolidating
these actions in a single document recordable in the New Hanover County, North Carolina land
records as part of the conveyance of title to the purchaser of the Debtor’s Property and that of the

affiliated unit owners, and granting such other and further relief as is just and appropriate; and
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- Based upoﬁ the Motion, the record in this proceeding and all comments of counsel pfesent
and wishing to be heard on the Motion, no objections to the Motion either being filed or presented,
this Court makes the followingﬁ

Findings of Fact and Conclusions of Law

- L The Debtor filed a voluntary petition seeking rélief under chapter 11 of the-
Bankruptcy Code on August 5, 2021 (the “Petition Date™).
2. The Debtor is a not-for-profit corporation organized and existing under the laws of
the State of North Carolina and doing business in New Hanover County, North Carolina.

3. The Debtor was incorporated in 1984 as a North Carolina non-profit corporation

.pursuant to Chapter 47A of the North Carolina General Statuteé, the North Carolina “Unit

‘Ownership Act.” It serves as the homeowners’ association for North Pier Ocean Villas, a

condominiurﬁ/timeshare development located in Carolina Beach, North Carolina. The Debtor is the
governing body for the development and exists to manage, operate, and maintain the condominium
units and common areas that comprise it. The Declaration of Condominium for North Pier Ocean
Villas (thé “Condominium Declaration™) was recorded on May 4, 1984, in Book 1253, Page 687 of
the New Hanover County, North Carolina Registry. The Timeshare Declaration, an overlay to the -
condominium regime (the “Timeshare Declaration™), was recorded on May 9, 1984, in Book 1253,
Page 733 of the New Hanover County Registry and terminated on September 30, 2021 in
accordance witﬁ an amendment to the Timeshare Declaration recorded on September 16, 2021 in
Book 6492, Page 1066 of the New Hanover County Registry.

4. When it was recorded, the Condominium Declaration related to fifteen (15)
condominiums comprising “Phase I of the North Pier Ocean Villas development, together with the
Common Areas and Facilities (as defined in Article III, Section G of the Condominium Declaration,

and hereafter designated the “Common Areas”). With the constructiqn of Phases II, ITII, IVand V

e

2
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of North Pier Ocean Villas, and the recordation of corresponding amendments to the Condominium
Declaration, the Condominium Plan eventually included forty-two (42) condominium units
(hereafter, ~th'e “Condominiums™). The Condominiums are contained within two buildings at 1800
Canal Drive in Carolina Beach, North Carolina. Under the Timeshare Plan, each Condominium was
assigned fifty-two (52) weekly intervals, constituting 2,184 ‘weekly timeshare intervals. The
Condominiums were designated as units under the Timeshare Plan corfesponding to their
condominium numbers in the building and the week number assigned to the timeshare holder.
When the Timeshare Declaration was terminated the owners of individual timeshare units reverted
to owners of the condominium units as tenants in common (hereafter the “Unit Owners”).

5. In accordance with the By-Laws of North Pier Ocean Villas Homeowners
Association, Inc. (the “By-Laws,” as recorded at Book 1253, Page 720 of the New Hanover County
Registry), the Debtor is charged with the responsibility to administer the affairs of North Pier Ocean
Villas, collect regular and special assessments, and manage the Common Areas. The Condominium
Declaration and Timeshare Declaration, together with all recorded amendments thefeto, are
incorporated herein by reference and collectively referred to as the “Governing Documents.”

6. Pursuant to Article IV of the Condominium Declaration, each Condominium shall
be “conveyed and treated as a separate individual unit of real property capable of independent use
and fee simple ownership, and the owner or owners of each dwelling shall own as an appurtenance
to the ownership of ;aid dwelling an undivided interest in the common areas and facilities of North
Pier Ocean Villas and future phases, if any.”

7. On April 4, 2022, certain real property (the “NPA Tract”) was deeded to the Debtor
from North Pier Associates, Limited Partnérship, as reflected in that certain Deed recorded at Book

' 6553, Page 1563 of the New Hanover Cqunty Registry. Collectively, the real property and

Condominiums subject to the Condominium Declaration and its amendments, together with the

3
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NPA Tracf, and the accompanying pndivided interest in the Common Areas and Facilities
aésociated with the Condominiums shall comprise and be referred to herein as the .“Proplerty.” The
legal description for the Property ié attached hereto and incorporatéd herein as Exhibit A.

8. Pursuant to N.C. Gen. Stat. § 47A-16 and general principles of law, the Property is
deemed to be owned as tenants in common by each Unit owner and member of the North Pier Ocean ‘
Villas Homeowners Association, and the interest of each Unit owner, as a tenant in common,‘shall
be the percentage of undivided interest previously; owned by such Unit owner in the common areas
and facilities as such is defined and established in the Condominium Declaration originally creating
the condominium regime.n

9. As part of the bankruptcy proceeding, and in conjunction with the Debtor’s
confirmed Chapter 11 Plan of Liquidation (the “Plan”), all interval owners of Unit Weeks were
served with notice of the Debtor’s intent to file, as part of the Plan, a series of adversary proceedings
(the “Adversary Proceedings™) seeking relief under 11 U.S.C. § 363(h) for the purpose of sécuring
orders from the Bankruptcy Court to sell the Property free and clear of claims and interests of co-
tenants, including title interests in the condominium and interval ownership weeks, as well as claims
and interests arising under the Governing Documents. Prior to confirmation of the Plgn, all interval
owners of Unit Weeks were given the opportunity to sign and return a Consent Order to be filed in
the Adversary Proceeding corresponding to the Unit in which their particular interval ownership .
interest is incorporated, consenting to th_e relief sought by the Adversary Proceeding (hereafter the
“Consent Order Parties™).

10.  As of the Petition Date, the Debtor, by virtue of receiving deeds from various
owners, was the owner of approximately 992 of the 2184 Unit Weeks in the North Pier Ocean Villas

Units.

11.  The Debtor continues to operate and manage this bankruptcy as a Debtor-in-

4
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Possession. The Debtor has marketed and intends to sell the Property pursuant to the conﬁrmed
Chapter 11 Plan under the authority of 11 U.S.C. § 363(h).

12.  The Debtor, all named Defendants to the Adversary Proceedings, and the Consent

Order Parties are the individuals and/or entities owning all of the condominium and interval
- ownership interests within the Condominium Property and are tenants in common within the

meaning of 11 IiS.C. § 363(h) of the Bankruptcy Code. The proceeds of sale shall be distributed

consistent witﬁ the requirements of § 363(h) and (j) of the Bankruptcy Code, subj ect to the
: provisjc_ms of the confirmed Chapter 11 Plan in the bankruptcy case. .

13.  Partition in kind of the Property amohg the Unit Owners, whether named Defendants
iﬁ the Adversary Proceedings or Consent Order Parties, ié impracticable.

14, The sale of the Debtor’s interest in the Property would realize significantly less for
the Bankruptcy Estate than the sale of the Property free and clear of the claims and interests of the
Defendants to the Adversary Proceedings and the Consent Order Parties.

15.  The benefit to the Bankruptcy Estate of a sale of the Property free and clear of the
interests of the timeshare interests of all named Defendants to the Advefsary Proceedings and the
Consent Order Parties outweighs the detriment, if any, to the claims and interests of the Defendants
in the Adversary Proceedings and the Consent Order Parties. |

16.  The Property is not used in the production, transmission or distribution, for sale, of
electric energy or of natural or synthetic gas for heat, light or power.

17.  The sale of all or substantially all of the Debtér’s assets requires Bankruptcy Court
approval and a debtor is treated as the trustee under 11 U.S.C. §§ 363(h) and 1107 for the purpose
of securing an order of this Court in accordance with 11 U.S.C. §1141(c) and §363(h) and the terms
of the Confirmed Plan of Liquidation to sell real property free and clear of claims and interests of .

co-tenants; now therefore,
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It is ORDERED, ADJUDGED, and DECREED that:
1. The Motion is hereby ALLOWED); and |
2. | Pufsuant to the confirmed Plan, 11 U.S.C. § 1141(c) and 11 tJ.S.C. §363(h), and as
adjudged in thirty-six (36) Adversary Proceedings filed in this Cause, and as authorized by all Consent
.Ofder Parties, the Debtor is allowed and dﬁected to sell the Property described on Exhibit A free and
clear of timeshare ownership interests, including, but not limited to, any claim or interest of unit owners
which arise out of the Timeshare De:claration for the former interval ownership regime, recorded on May
9, 1984, in Book 1253, Page 733 of the New Hanover County Registry and terminated on September 30,
2021 in accordance with an amendment to the Timeshare Declaration recorded on September 16, 2021
in Book 6492, Page 1066 of the New Hanover Count}; Registry; and further that the surviving co-tenant
interests of the Debtor, all named Defendants in the Adversary Proceedings and Consent Order Parties
shall attach to the proceeds of sale, according to their priority under state and federal law and pursuant to
the confirmed Chapter 11 Plan of Liquidation. To the extent the named Defendants and Consent Order
Parties listed in the Adversary Proceedings in this cause are inconsistent with the claimants listed in
Exhibit B to the Disclosure Statement, the parties named and served in the Adversary Proceedings shall
control; and
3. 'After the confirmed sale of the Debtor Property, the proceeds of sale shall be distributed
consistent with the requirements of 11 U.S.C. §§ 363(h) and (j), subject to th_e provisions of the confirmed
Chapter 11 Plan and future Orders of this Court. |

END OF DOCUMENT
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EXHIBIT A

Beginning at the intersection of the Southeast right-of-way line of Canal Drive (4b’ public right-of-
. way) and Northeast right-of-way line-of Salt Marsh Lane (25° public nght—of-way), said point being
. the southwest comer of Phase II of North Pier Ocean Villas as shown on Condo Map 10 Page 31 of
the New Hanover-County Registry (all book and page references herem are to the New Hanover
County Register of Deeds Office);

Running thence from the point of begnnmng northeastwardly with and along the Southem right-of-
way line of Canal Drive North 24°17° 22" East 192.60 feet to the Northwest comer of Phase V of
North Pier Ocean Villas as shown on Condo Map 10 Pages 369-371 (a rebar set at that comner), the
common comer with the southwestern comer of North Pier Associates, Limited Pannershnp S tract
(“North Pier Associates”) recorded in-Book 1283 Page 1180; _ }

Thence eastwardly with the common line of Phase V of North Pier Ocean Vlllas and North Pier
Associates’ line, S 65°42°38” E 78.00" to a point at the rear comner (the wstemmost comer) of Phase
V North Pier Ocean Villas, thence continuing the same bearing an additional 47.79" fo ( ra total distance
of 125.79’ to a rebar set at a comer of North Pier Assaciates tract, said point being in the common
line with Fishing Piers, Inc.’s property recorded in Book 2356 page 712; }

Thence along and with saxd North Pier Associates common line with Fxshmg Piers, Inc. the following
six (6) courses:;

- $24°07°32" W 6.08’ to an existing iron rod;

- $60°56"08” E 6.79" to an existing iron rod;

- §24°41°41” W 11.15" to an existing iron rod;

- 862°51’01” E 17.05’ to an existing iron rod;

- 803°05’42" W 120.07" to an exlstmg iron rod;

- S$24°14°33” W 61.99’ to an existing iron rod in the northern right-of-way hne of Salt Marsh
Lane a 25" public nght-of -way,;

Thence with the northern nght—of-way line of Salt Marsh Lane N 65°42°55" W 192 99 to the point
of beginning.

This metes and bounds dtscnptxon includes (i) Phases I through V of North Pier Ocean Villas already
fitled in the name of the Grantee plus (ii) a pornon of Grantor®s tract lying south oﬂme northemmost
line of Grantee’s Phase V as extended to a point in the Fishing Piers, Inc. line menuoned above,
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Together with all Units as described hereafter:

BEING a unit ownership in real property, under and pursuant to Chapter 47A of the North
Carolina General statutes entitled "Unit Ownership Act” and BEING ALL UNITS contained in
Phase I, Ii, llI, IV, V of North Pier Ocean Villas Condominium, a condominium project situated
upon real property located within town of Carolina Beach, State of North Carolina, as said real
property is described in the "Declaration Creating Unit Ownership of Property Under the
Provisions of Chapter 47A of the General Statutes of the State of North Carolina" referred to herein
below; said Units specifically described by reference to and shown as sets of plans which are
attached as Exhibits to the original Declarations and each amendment thereto, which are recorded
in the office of the Register of Deeds of New Hanover County, North Carolina, reference to which
is hereby made for a more complete description thereof, said plans are recorded as follows:

Phase |

All of Units 101-105, 201-205, 301-305, Phase | of North Pier Ocean Villas
Condominium, recorded in Condo Book 6 at Page 121-124 of NHC Registry.

Phase Il

All of Units 100,106-107 200, 206-207, 300, 306-307, Phase Il of North Pier Ocean Villas
Condominium, recorded in Condo Book 10 at Page 31-36 of NHC Registry.

Phase Il

All of Units, 108-109, 208-209, 308-309, Phase Ill of North Pier Ocean Villas
Condominium, recorded in Condo Book 10 at Page 156-158 of NHC Registry.

Phase.lV

All of Units 110-111, 210-211, 310-311, Phase IV of North Pier Ocean Villas
Condominium, recorded in Condo Book 10 at Page 278-281 of NHC Registry. _

Phase V

All of Units 112-113, 212-213, 312-313, Phase V of North Pier Ocean Villas Condominium,
recorded in Condo Book 10 at Page 369-371 of NHC Registry.

Each of said Units being more specifically defined in said declaration together with all
appurtenances thereto belonging, including but not limited to the undivided interest in the
common areas and facilities of North Pier Ocean Villas, appurtenant to each of said Units as the
same is established in said Declarations or the:Supplements thereto.
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ATTACHMENT G: Town of Carolina Beach Static Line Re-Authorization Report

Town of Carolina Beach Static Line Exception Progress Report.

Prepared By:
The Town of Carolina Beach

January 2020
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8. Purpose

The federal storm damage reduction project has served the Town well over the last 50
years and continued nourishment of the project will continue to provide storm damage
reduction to the Town'’s infrastructure and development within the Town. Also, in order to
retain its Static Vegetation Line Exception granted by the NC Coastal Resources
Commission (CRC) on September 9, 2009 and reauthorized on May 14, 2014, the Town
must provide a progress report to the CRC every 5 years describing the condition of the
project and an update of the requirements outlined in the Static Vegetation Line Exception
rule (15A NCAC 07]).

9. Project Description

The Carolina Beach federal storm damage reduction project was authorized by Congress
in 1962 (House Document Number 418, 87th Congress, 2nd Session). The project extends
along 14,000 lineal feet of ocean shoreline as shown in Figure 1. As originally authorized,
the project consisted of a beach fill shaped in the form a 25-foot wide dune with a crest
elevation of 12.5 feet above North American Vertical Datum (NAVD) fronted by a 50-foot
wide storm berm at elevation 9.5 feet above NAVD. The project was later modified to
include a 2,075-foot long rock revetment at the extreme north end of the project which is
fronted by a 130-foot wide berm at elevation 5.5 feet above NAVD. The crest elevation of
the revetment is at 9.5 feet NAVD. The authorization also included periodic nourishment
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of the project with the nourishment interval estimated to be approximately every three
years. Maintenance of the rock revetment is a non-federal responsibility. The plan layout
of the project is shown in Figure 2 with typical profiles of the beach fill and revetment
sections shown in Figures 3 and 4, respectively. The Carolina Beach portion of the
authorized project was re-evaluated in February 1993 under authority provided by
Section 934 of the Water Resources Development Act of 1986 (PL 99-662) and found to
be eligible for continued Federal participation in beach nourishment for the remaining
economic life of the project (USACE 1993). Construction of the Carolina Beach portion of
the project was initiated in 1964; therefore, federal cost-sharing for storm damage
reduction was authorized to continue through the year 2014. The federal participation in
periodic nourishment expired in 2014 and the U.S. Army Corps of Engineers - Wilmington
District (USACE) was authorized a 6-year extension through the Water Resources Reform
and Development Act (WRRDA) of 2014 and 2016 which allowed the project to
successfully compete for its 3-year maintenance cycles in FY2016 and FY2019. The last
renourishment interval was completed in 2019 and federal participation would end after
2020. With a determination of continued Federal interest, obtaining authorization in the
Water Resources Development Act (WRDA) of 2020 would facilitate the uninterrupted
continuation of cost-shared periodic renourishment cycles scheduled for construction
initiation in fall 2021. Continuation of this project allows the opportunity for Federal
participation in periodic renourishment through 2036.



133

Figure 1. Carolina Beach project limits and baseline stations.

The Area South portion of the Carolina Beach and Vicinity CSRM is immediately adjacent
on the south side of the Carolina Beach portion of the project. The Area South portion was
authorized along with the entirety of the Carolina Beach and Vicinity CSRM by the Flood
Control Act of 1962. The Area South Portion called for protecting 18,000 feet of shoreline
within the town limits of Kure Beach and a very small portion of the southern part of
Carolina Beach. Initial construction was completed in 1998. Since initial construction,
Area South has shared the same three-year renourishment intervals with Carolina Beach.
The sand source that Area South utilizes, referred to as Borrow Area B, has also been
evaluated as an alternative borrow source in the Carolina Beach Renourishmnet
Evaluation Report (BRER) analysis.
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Figure 2. Carolina Beach - Beach Fill Plan.
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Figure 3. Authorized beach fill cross-section (stations0+00 to 116+40)

Figure 4. Rock revetment cross-section (stations 116+40 to 137+20)
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10. Storm Damage Reduction Projects

The federal projects covering Carolina Beach and Kure Beach were most recently nourished in
2019. The two projects were successful in securing federal funding. A breakdown of the
nourishment volumes and cost contributions for the two projects from 2019 to 2010 is as
follows:

2019 Nourishment

Carolina Beach Portion:

Nourishment Volume = 1,255,981 cy

Initial Construction:
$7,325,000 (Federal - 65%)
$3,944,000 (Non-Federal - 35%)
($3,936,000) (Non-Federal Cash Contribution)
($8.000) (Non-Federal Lands and Damages)
$11,269,000

Periodic Nourishment:
$32,454,000 (Federal - 65%)
$17,476,000 (Non-Federal - 35%)
$49,930,000

Total Estimated Project Cost:
$39,779,000 Federal

$21,420,000 Non-Federal
$61,199,000 Total

Area South Portion:
Nourishment Volume = 625,502 cy
Initial Construction:
$9,603,000 (Federal - 65%)
$5,171,000 (Non-Federal - 35%)
($4,770,000) (Non-Federal Cash Contribution)
($401,000) (Non-Federal Lands and Damages)
$14,774,000
Periodic Nourishment:
$99,353,000 (Federal - 65%)
$53,498,000 (Non-Federal - 35%)
$152,851,000
Total Estimated Project Cost:
$108,956,000 Federal
$58,669,000 Non-Federal
$167,625,000 Total

Attachment 2 provided by the Army Corps of Engineers shows the before and after results of
the 2019 Periodic Nourishment Event.
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2016 Nourishment

Carolina Beach Project:
Nourishment Volume: 890,000 cy
Total Cost =$12,300,000

Federal (65%) = $7,995,000
Non-Federal (35%) = $4,305,000

2013 Nourishment

Carolina Beach Project:
Nourishment Volume = 989,200 cy
Total Cost = $6,500,000

Federal = $4,200,000

State=$0

County = $2,300,000

Area South Project:

Nourishment Volume = 557,702 cy
Total Cost = $5,900,000

Federal = $3,900,000

State = $1,180,000

County = $ 900,000

2010 Nourishment

Nourishment Volume = 440,00 cy
Total Cost = $5,809,718

Federal: $3776,317

State: $1,016,701

New Hanover County: $1,016,701
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2019 Sand Placement Event

Figure 5. 2019 Carolina Beach Project Area (USACE)

In 2019, a USACE CSDR project was completed on Carolina Beach and Kure Beach along three
reaches of shoreline: 1) Transect 1 to Transect 20 in Carolina Beach, 2) Transect 20 in Carolina
Beach to halfway between Transects 6 and 7 in Kure Beach, and 3) Transect 10 to Transect 20
in Kure Beach. USACE records indicate that approximately 1,057,267 cy of material was placed
on Carolina Beach (dredged from Carolina Beach Inlet) and 824,216 cy of material was placed
on Kure Beach (dredged from an offshore borrow area). However, the USACE defines the
boundary between Carolina Beach and Kure Beach to be at Transect CB20. The NHCSMP defines
the boundary between Carolina Beach and Kure Beach as the municipal bounds, located
between Transect CB23 and Transect KBO1. Therefore, if these boundaries are taken into
account, a portion of the Kure Beach placement was actually placed in Carolina Beach. Taking
this into consideration, Figure 8 shows the approximate placement areas and volumes within
Carolina Beach and Kure Beach municipal bounds for the 2019 CSDR project. (NHC Shoreline
Mapping Program, 2019)
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Figure 6. 2019 Carolina Beach and Kure Beach CDSR Project

Project Funding:

The authorization in the Water Resources Development Act (WRDA) of 2020 would facilitate
the uninterrupted continuation of cost-shared periodic renourishment cycles scheduled for
construction initiation in fall 2021. Continuation of Federal Participation in the project would
be anticipated to be cost-shared 50 percent Federal and 50 percent non-Federal. Cost sharing
for periodic renourishments is based on Section 215 of the Water Resources Development Act
of 1999. Operations and maintenances costs between scheduled periodic renourishment cycles
are estimated at $95,000 a year and would be a 100 percent non-Federal responsibility.

Inter-local Agreement

The primary funding mechanism (Federal Project Cooperation Agreement) remains current for
the Carolina Beach Coastal Storm Damage Reduction Project. A second federal funding
mechanism is now in place in the form of contributing authority approved by Congress in 2012.
The contributing authority option allows the nonfederal sponsor the option of augmenting
federal funding shortfalls.

A key element of the New Hanover County contingency plan was the adoption of an inter-local
agreement (attached), signed by all three beach towns and New Hanover County, that specifies
how funds from the New Hanover County beach nourishment fund would be used to support
continued periodic nourishment of all three projects in the absence of federal and/or state
funding. Under this agreement, if no federal or state funding is provided, the three beach towns
would provide 17.5% of the funds needed for periodic nourishment of their respective projects
and the County would contribute 82.5%. If some federal and state funding is provided but the
combined amount is less than 17.5%, the towns agreed to make-up the difference. For example,
if the state provided 10% of the nourishment cost, the towns would provide 7.5%. The
remaining balance of 82.5% would be covered by New Hanover County. Considering only
funding at current intervals and historical placement volumes, ample funding should be
available for the Carolina Beach Coastal Storm Damage Reduction Project for the foreseeable
future (greater than 25 years).

In FY 2019, New Hanover County had approximately $42.1M in room occupancy tax reserve
funding for future local match or local participation in beach projects. Annual collections totaled

8
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an estimated $4M in FY 2019 for CSDR projects and, historically, the fund has grown by
approximately 3% per year since 1984. The Town of Carolina Beach has placed an additional
$350,000 in the General Fund for FY 2019-2020 for Beach Maintenance and Storm Damage
Prevention (Line Item 10-630-018) to augment Room Occupancy Tax funds and is committed to
setting aside additional funds in future budgets.

Future Storm Damage Reduction Cost

Funding Scenario 1. Under Funding Scenario 1, the federal government and the State of North
Carolina would continue to fund periodic nourishment of the Carolina Beach project in
accordance with past cost sharing agreements. Under this scenario, all of the periodic
nourishment costs would be covered by contributions from the federal government (50%), the
State of North Carolina (25%) and New Hanover County (25%). This scenario carries a positive
New Hanover County ROT balance beyond 2054.

Funding Scenario 2. Following the nourishment of Carolina Beach and the Area South Project,
Funding Scenario 2 assumes if federal and state funding would not be provided for future
nourishment Carolina

Beach operations. This represents a “worst-case” with regard to county and town funding
requirements. Even without future federal funding, there is still a possibility the State of North
Carolina would provide some limited funding for future nourishment operations but at this
time future state funding remains an uncertainty. Under Funding Scenario 2, the Town of
Carolina Beach would be responsible for 17.5% of the periodic nourishment costs with New
Hanover County contributing 82.5% of the nourishment costs. This scenario continues to carry
a positive New Hanover County ROT balance beyond 2054.
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For funding Scenario 2 in which the Town of Carolina Beach and New Hanover County assume
responsibility for storm damage reduction projects. New Hanover County annually allocates a
portion of ROT funds to cover costs while the Town of Carolina Beach has implemented a
strategy to allocate a portion of the revenue from Freeman Park to cover costs.

11. Carolina Beach Inlet Sediment Trap/Borrow Area

The sediment trap/borrow area located is shown in Figure 9. The volume of material collected
in the Carolina Beach Inlet sediment trap/borrow area has been sufficient to maintain the
Carolina Beach project over the past 35 years. For the periodic nourishment operations
conducted for Carolina Beach since 1985, the average volume of material removed from the
sediment trap/borrow area has been approximately 880,000 cubic yards. Based on the past
performance of the sediment trap/borrow area, the material collected in Carolina Beach Inlet
and bypassed to Carolina Beach is sufficient to satisfy future nourishment needs of Carolina
Beach.

10
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Figure 7. Carolina Beach Inlet Sediment Trap/Borrow Area

Due to the importance of the Carolina Beach Inlet as a borrow source for CDSR projects, shown
in Figure 8, it is essential to track the natural morphology of the inlet, specifically the borrow
area, on an annual basis between CDSR projects. Therefore, for New Hanover County’s
comprehensive mapping program, select USACE hydrographic surveys were downloaded for
2018 and 2019 to determine the changes that have occurred over the past year. Based on the
comparison of a March 2018 survey and a January 2019 condition survey (pre-dredge), the
Carolina Beach Inlet borrow area gained approximately 230,747 cy of material between March
2018 and January 2019, after which it was dredged for the 2019 Carolina Beach CDSR project.
2019 was the sixth year of New Hanover County’s comprehensive mapping program. With
annual monitoring and analysis, these yearly reports will become a useful tool in determining
shoreline and volume change trends to help optimize future shoreline management strategies
by tracking losses in between CDSR projects.

11
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Figure 8. Carolina Beach Survey Reach and Sub-Reaches

12. Project Performance

The Carolina Beach shoreline changes at the recreational berm elevation and at MHW show
significant seaward advancement along all of the sub-reaches due to the recent 2019 CSDR
project which placed approximately 1.2 Mcy of material in Carolina Beach. The largest seaward
advancement occurred in portions of Carolina Beach - North and Carolina Beach - Central due to
larger quantities of material being placed in this area to combat elevated erosion rates.
Volumetrically, Carolina Beach experienced a significant gain material, totaling 774,716 cy (42.8
cy/ft) above -14 ft NAVD88 over the past year. Since it is estimated that approximately
1,225,981 cy of material was placed within the municipal bounds of Carolina Beach, this
indicates that approximately -451,265 cy (-25 cy/ft) of erosion likely took place between the
2018 survey and the beginning of the 2019 CSDR construction. Much of this erosion is likely
due to the impacts of Hurricane Florence, making it significantly higher than the background
erosion rate of -16.2 cy/ft/yr (-292,855 cy/yr). As with shoreline change, the largest volume
accretion occurred in portions of Carolina Beach - North and Carolina Beach - Central due to
larger quantities of material being placed in this area to combat elevated erosion rates.

Carolina Beach has a weighted erosion rate of -16.2 cy/ft/yr which indicates significant erosion
in the absence of any CSDR projects. (NHC Shoreline Mapping Program, 2019)

12
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13. Review of Approved Static Line Exceptions

The North Carolina Coastal Resources Commission is to review the status of Large-Scale Beach
Fill Projects and approved Static Line Exceptions at least every 5 years pursuant to 15A NCAC
07].1204.

Summary of Findings
15A NCAC 07J .1204 REVIEW OF THE LARGE-SCALE BEACH-FILL PROJECT AND
APPROVED STATIC LINE EXCEPTIONS - 2009

(b) The Coastal Resources Commission shall review a static line exception authorized under
15A NCAC 07].1203 at intervals no greater than every five years from the initial authorization
in order to renew its findings for the conditions defined in 15A NCAC 07 1201 (d)(2) through
(d)(4). The Coastal Resources Commission shall also consider the following conditions:
(1) Design changes to the initial large-scale beach fill project defined in 15A NCAC
07] .1201 (d)(2) provided that the changes are designed and prepared by the U.S. Army
Corps of Engineers or persons meeting applicable State occupational licensing
requirements for the work;

There have been no design changes following the granting of the static line exception
in 2009 by the Coastal Resource Commission. New Hanover County, on behalf of
Carolina Beach, have received a local permit for the project using the same design as
the US Army Corps of Engineers Project. The purpose of a locally held authorization
would be if Federal funding is not available.

(2) Design changes to the location and volume of compatible sediment, as defined by
15A NCAC 07 H .0312, necessary to construct and maintain the large-scale beach fill
project defined in 15A NCAC 07] .1201 (d)(2), including design changes defined in this
Rule provided that the changes have been designed and prepared by the U.S. Army Corps
of Engineers or persons meeting applicable State occupational licensing requirements for
the work; and

There have been no design changes to the location and volume of compatible
sediment following the granting of the static line exception in 2009. New Hanover
County received a local permit for the project using the same design as the US
Army Corps of Engineers Project.

3) Changes in the financial resources or funding sources necessary to fund the
largescale beach fill project(s) defined in15A NCAC 07] .1201 If the project has been
amended to include design changes defined in this Rule, then the Coastal Resources

13
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Commission shall consider the financial resources or funding sources necessary to fund
the changes.

The primary funding mechanism (Federal Project Cooperation Agreement) remains
current for the Carolina Beach Coastal Storm Damage Reduction Project. A second
federal funding mechanism is now in place in the form of contributing authority
approved by Congress in 2012. The contributing authority option allows the
nonfederal sponsor the option of augmenting federal funding shortfalls.

As alocal funding strategy, an Inter-local agreement has been approved between
New Hanover County and each beach community. The agreement sets percentages of
financial participation (attached) in the event shortfalls occur within federal and
state budgets. Considering only funding at current intervals and historical placement
volumes, ample funding should be available for the Wrightsville Beach Coastal Storm
Damage Reduction Project for the foreseeable future (greater than 25 years).

New Hanover County currently has approximately $37.5M in room occupancy tax
reserve funding for future the local match or local participation in beach projects.
Annual collections total an estimated $3.4M in 2017 for CSDR projects and,
historically, the fund has grown by approximately 3% per year since 1984. The Town
of Carolina Beach has placed an additional $350,000 in the General Fund for Beach
Maintenance and Storm Damage Prevention (Line Item 10-630-018) to augment
Room Occupancy Tax funds and is committed to setting aside additional funds in
future budgets.

15A NCAC 07J .1204 REVIEW OF THE LARGE-SCALE BEACH-FILL PROJECT AND
APPROVED STATIC LINE EXCEPTIONS - 2014

(b) The Coastal Resources Commission shall review a static line exception authorized under
15A NCAC 07].1203 at intervals no greater than every five years from the initial authorization
in order to renew its findings for the conditions defined in 15A NCAC 07 1201 (d)(2) through
(d)(4). The Coastal Resources Commission shall also consider the following conditions:
(1) Design changes to the initial large-scale beach fill project defined in 15A NCAC
07] .1201 (d)(2) provided that the changes are designed and prepared by the U.S. Army
Corps of Engineers or persons meeting applicable State occupational licensing
requirements for the work;

There have been no design changes following the reauthorization of the static line
exception in 2014 by the Coastal Resource Commission. New Hanover County, on
behalf of Carolina Beach, have received a local permit for the project using the same
design as the US Army Corps of Engineers Project. The purpose of a locally held
authorization would be if Federal funding is not available.

14
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(2) Design changes to the location and volume of compatible sediment, as defined by
15A NCAC 07 H .0312, necessary to construct and maintain the large-scale beach fill
project defined in 15A NCAC 07] .1201 (d)(2), including design changes defined in this
Rule provided that the changes have been designed and prepared by the U.S. Army Corps
of Engineers or persons meeting applicable State occupational licensing requirements for

the work; and

There have been no design changes to the location and volume of compatible sediment
following the granting of the static line exception in 2014. New Hanover County
received a local permit for the project using the same design as the US Army Corps of
Engineers Project.

3) Changes in the financial resources or funding sources necessary to fund the
largescale beach fill project(s) defined in15A NCAC 07] .1201 If the project has been
amended to include design changes defined in this Rule, then the Coastal Resources
Commission shall consider the financial resources or funding sources necessary to fund

the changes.

The primary funding mechanism (Federal Project Cooperation Agreement) remains
current for the Carolina Beach Coastal Storm Damage Reduction Project. A second
federal funding mechanism is now in place in the form of contributing authority
approved by Congress in 2012. The contributing authority option allows the
nonfederal sponsor the option of augmenting federal funding shortfalls.

As alocal funding strategy, an Inter-local agreement has been approved between
New Hanover County and each beach community. The agreement sets percentages of
financial participation (attached) in the event shortfalls occur within federal and
state budgets. Considering only funding at current intervals and historical placement
volumes, ample funding should be available for the Wrightsville Beach Coastal Storm
Damage Reduction Project for the foreseeable future (greater than 25 years).

New Hanover County currently has approximately $37.5M in room occupancy tax
reserve funding for future the local match or local participation in beach projects.
Annual collections total an estimated $3.4M in 2017 for CSDR projects and,
historically, the fund has grown by approximately 3% per year since 1984. The Town
of Carolina Beach has placed an additional $350,000 in the General Fund for Beach
Maintenance and Storm Damage Prevention (Line Item 10-630-018) to augment
Room Occupancy Tax funds and is committed to setting aside additional funds in
future budgets.

15
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Summary

The Carolina Beach project satisfies all of the requirements for the static line exception as
stipulated in 15A NCAC 07] .1201. By virtue of this updated report, the Town of Carolina Beach
has demonstrated the project has been maintained for well over the 5-year minimum, it has an
identified source of beach compatible borrow material that will sustain the project for more

than the minimum 25 years, and funding strategies are in place continuing to support the
project beyond 25 years.

Attachment 1: Interlocal agreement for Contingency plan beach nourishment
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New Hanover County Contract #1 i-ﬂIch
STATE OF NORTH CAROLINA ﬁ :\,‘
NEW HANOVER COUNTY

INTERLOCAL AGREEMENT FOR CONTINGENCY PLAN BEACH NOURISHMENT

This Interlocal Agreement (“Agreement”) is made &4}_ 2 , 2011 by and between the
County of New Hanover, North Carolina, a body corporate and politic (hereinafter referred to as
the “County”) and the Municipalities of Wrightsville Beach, Carolina Beach, and Kure Beach,
bodies politic and corporate (hereinafter refarred to as the “Towns™).

PURPOSE

WHEREAS, the ocean beaches located within the corporate boundaries of Wrightsville Beach,
Carolina Beach and Kure Beach (herein collectively the “Town Beaches™) are a valuable
resource bringing economie, environmental, cultural and recreational benefits to people of the
United States, including those in the State of North Carolina; and

WHEREAS, the financing and maintenance of the Town Beaches has been and remains an
appropriate function of the Federal and State governments; and

WHEREAS, maintenance of the Town Beaches through United States Army Corps of Engineers
nourishment projects funded primarily by the Federal and State governments has accordingly
been successfully performed for many decades; and

WHEREAS, the maintenance of Town Beaches is vital to continued economic, environmental
and cultural well-being of the County and Town; and

WHEREAS, critical to the Municipalities of Wrightsville Beach, Carolina Beach, and Kure
Beach is demonstrating the long-term feasibility of financing plans for the maintenance of their
ocean beaches, in order to preserve their status as or to establish eligibility for designation as a
Static Vegetation Line Exception community under regulations promulgated by the State’s
Coastal Area Management Act; and

‘ ORIGINAL
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New Hanover County Contract #12-0190
WHEREAS, the ongoing availability of Federal and State funding for Corps of Engineers
managed beach nourishment projects remains uncertain; and

WHEREAS, County and Towns accordingly seek to establish contingency plans o address
various scenarios wherain Federal or State monies may not be available for beach nourishment;

and

WHEREAS, County and Towns also seek to provide for the potential use of sixty percent (60%)
of the first three percent (3%) of the Room Occupancy Tax available for beach nourishment
(subsequent references to the “use of Room Occupancy Tax” shall mean use of the portion of the
Room Occupancy Tax available for beach nourishment as defined hereinabove) and local general
revenues, as necessary, for funding of either a portion of Corps managed beach nourishment or
County managed beach nourishment projects if Federal or State funds are unavailable or

insufficient for such purposes; and

WHEREAS, County and Towns are jointly seeking approval by State and Federal Agencies of a
contingent Nourishment Plan for the Town Beaches, and the State, in anticipation of such a plan,
is prepared to complete/review any necessary environmental studies, and State and Federal
Agencies involved in the funding have indicated that they strongly prefer and require that units
of local government work on and submit one mutual plan for beach nourishment without
individual towns secking separate funding or individual beach nourishment projects except in
emergencics. Provided that nothing contained in this Agreement shell be construed to limit or
restrict the authority of Wrightsville Beach, Carolina Beach, and Kure Beach to continue to
participate in and seek funding for their existing Corps managed beach nourishment programs;
and

WHEREAS, it is within the contemplation of the Partics hereto and State agencies involved in
the approval process that the U.S. Army Corps of Engineers and other Federal approval agencies
will issue one permit for the Town Beaches. Use of said permit is contingent upon Federal
and/or State funding being unavailable or insufficient for Corps managed projects; and

: ORIGINAL
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New Hanover County Contract #12-0190
WHEREAS, County and Towns now desire to enter into an agreement that provides a planning
mechanism, plan, and compact among the parties for a contingeni beach nourishment progian
for the Town Beaches (hercinafter referred to as the “Master Nourishment Plan®, “Master Plan™
ar “Plan™), which utilizes available funds from the County’s Room Occupancy Tex together with
the general revenue of the respective locality and any State and Federal funding secured for the
Master Nourishment Plan; and

WHEREAS, County and Towns now desire to enter into an agreement addressing local funding
sources should Federal and State monies be unavailable or insufficient to finance nourishment
projects for the Town Beaches; and

WHEREAS, under this Agreement it is contemplated that the County &s the lead sponsor, with
the assistance of its Wilmington/New Hanover County Port, Waterway and Beach Commission,
and consultants hired by the County, in consultation with the Towns, will prepare the Master
Nourishment Plan for approval by the Towns. Upon written approval by all of the Towns of such
Plan, the Plan will then be implemented under this Agreement with the County being the
designated permittee for beach nourishment; and

WHEREAS, notwithstanding this Agreement or any provisions therein, the Parties agree to
support and continue efforts to procure Federal and State funding for beach nourishment
projects.

NOW THEREFORE, County and Towns pursuant to NCGS 160A-17 and Part 1 of Article 20
of Chapter 160A of the North Carolina General Statutes, hereby contract and agree as follows:
1. Purpose. This agreement seeks to address the following different potential scenarios:
a. Those situations in which Federal or State funding for beach nourishment for
Corps managed projects for Town Beaches is reduced.
b. Those situations in which no Federal or State funding for beach nourishment for
Town Beaches is available. In such event the County and Towns would proceed
under the contingent plan and permit process set-forth herein.
County and Towns enter into this Agreement in order to prepare, approve and carry
out the Master Nourishment Plan providing for acquisition of one permit for

3 ORIGINAL
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New Hanover County Contract #12-0150
nourishment of the Town Beaches and identification of the source of tax fumds and

other revenues to be used to implement such plan. The Master Nourishment Plan
shall not include navigational or harbor dredging where the dredged materials is not
used for beach nourishment,

. Development of Master Nourishment Plan, The County, using available Room

Occupancy Tax revenues, will over the next 18 to 36 months develop the Master Plan
in consultation with State and Federal Agencies, the Towns, consulting engineers, and
the Wilmington/New Hanover County Port, Waterway and Beach Commission, and
submit the samc to the Towns for consideration and approval by all of the Towns,
Concurrently the County will submit for a State and Federal permit to carry out and
complete the Plan, The Master Plan shall not be effective until approved by all of the
Towns in writing. The final approved plan will contain the following principles and
encompass and cover the following subjects, goals and objectives:

a. Basements and Rights-of-Way. Each Town shall be responsible for providing
the staging arcas, sites or necessary lands, easements, and rights-of-way
required for the development, construction, and maintenance of those
elements of the Master Nourishment Plan to be implemented within the
Town. No Town will be obligated to provide sites, staging areas or facilities
for nourishment that will take place in another party’s jurisdiction. However,
the plan will provide that Towns may cooperate in providing staging arcas
and aceess to the beach for beach construction equipment regardless of where
the beach construction activity is taking place when joint nourishment projects
are undertaken,

b. Public Beach A Parking. The Towns shall be responsible for
securing, constructing, and maintaining any and all access/parking facilities
stipulated as a condition of receiving State or Federal funding. All public
beach accesses and parking facilities must be secured prior to issuing & notice
to proceed for each construction event.

¢. Funding Contingency. Each party’s participation in a nourishment project
associated with the Masier Nourishment Plan will be contingent on such
party, in its sole discretion, being able to fund its portion of the project. Bach

! ORIGINAL
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New Hanover County Contract #12-0190
Town is required fo anticipate the need for the local funding share and to
either budget for the same over a period of years, provide for and conduct
elections to approve of bonds or borrowing pursuant to State law , or put in
place lax distriets or similar means of funding the local share. Failure to meet
loeal funding needs by one or more Towns could result in the County passing
over a project of the Town due to lack of funding.
d. Construction Administration. The County may serve in the role as lead
administrator for any nourishment event associated with the Master
Nourishment Plan.

Master Nﬂ;ﬂm Plan. In the event Federal and State ﬁmdlng is insufficient to
pay the costs of any beach nourishment project, the Room Occupancy Tax will pay
any shortfall in funding for such project up to a maximum of 82.5% of the total
project costs. If after payment of Room Occupancy Tax funds in an amount equal to
82.5% of the total project costs a shortfall remains, such shortfall shall be paid by the
Town in which such project is located up to a maximum of 17.5% of the total project

costs.

. Ownership and Use of Nourished Beaches. The ownership and use of beaches
nourished under this Agreement are subject to the State Lands Act.

commitment of each Town to prmride pubhc beach access, parklng or any other lands
or rights-of way, or any rules or regulations with respect to use of the same, as a party
to this agreement, is expressly conditioned on Federal and State laws, regulaticns, or
interpretations thereof, as of the date of approval of this agreement by signatories
herewith, If there are amendments, changes or interpretations to Federal or State law
or regulations, which are adopted after this Agreement is approved which affect a
party’s rights and obligations in this Agreement, any party that chooses not to mest
the requirements shall have a right to withdraw from this Agreement at any time.

5 ORIGINAL
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New Hanover County Contract #12-0190
Once approved by the County and all of the Towns, this Agreement shall remain in
effect until June 30, 2015 and be binding on the Parties regardless of changes in the
composition of boards of the respective units of local government that are parties
hereto. This Agreement shall automatically renew for subsequent periods of four
years unless any party gives notice in writing to all other parties at least 180 days
before the expiration of the then curent term of its desire that the Agreement not
renew at its termination. In such event, the Agreement shall terminate at the end of
its then current term.

Once approved, no party may withdraw except that a Town upon twelve (12) months
written notice to the County and other Towns may withdraw, Withdrawal of a party
as provided in this paragraph shall not cause the Agreement to terminate. The
Agreement shall only be terminated as provided in the preceding paragraph.

6. Any amendment of modification to this Agreement shall require the written consent
of all Parties.

IN WITNESS WHEREOF, the parties have executed this Agreement.

ATTEST:

ORIGINA!
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aforesaid certify that Sheila L. Schult acknowledged that she is Clerk to the Board of
Commissioners of New Hanover County and that by authority duly given and as the act
of the Board the foregoing instrument was signed in its name by its Chairman, sealed
with its corporate scal and attested by herself as its Clerk.

WITNESS my hand and official seal this ¥ day of _Deg. ,2011.
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New Hanover County Contract #12-0190

NORTH CAROLINA
NEW HANOVER COUNTY

I, ! . Y a Notary Public of the State and County
aforesald certify tha ﬁilgm T Hollesan acknowledged that she is Clerk to
the Board of Alderman &f Wrightsville Beach and that by authority duly given and as
the act of the Board the foregoing instrument was signed in its name by its Mayor,
sealed with its corporate sea! and attested by herselfas its Clerk.

WITNESS my hand and official seal this {7 _ day of dlbyenbee,, 2011,

C ﬂ - C{ . 1'_' ! ! E ‘\"‘:‘:::r“"#
MNotary Public XY '%

IS own
My commission expires: 5{*} Y 2 ¥ 2:
' % ame S
e S
NORTH CAROLINA o
; ':!E}:fpn?ﬂ“\
NEW HANOVER COUNTY
ris D Sa
I, , & Notary Public of the Statc and County
aforcsaid certify that scknowledged that she is Clerk to

the Town Council of Carolina Beach and that by authority duly given and as the act of
the Council the foregoing instrument was signed in its name by its Mayor, sealed with
its corporate seal and attested by herself as its Clerk.

WITNESS my hand and official seal this __/5" _ day of Moyeu b, 2011,

My commission expires:

‘ ORIGINAL

24
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New Hanover County Contract #12-0190

NORTH CAROLINA
NEW HANOVER COUNTY

I, a Notary Public of the State and County
aforesaid certify that acknowledged that she is Clerk to
the Town Council of Kure Beach ind that by authority duly given and as the act of the

Council the foregoing instrument was signed in its name by its Mayor, sealed with its
corporate seal and attested by herself as its Clerk.

J{"&'ﬂ'“ 5 WITNESS my band and official seal tais 3% _ day of \aihes , 2011,
Ta

& AUt + N
E NOTARY | Notary Public
:, puBLC £

2, My co o expires: 3‘\ VAo

AOVER

ORIGINAL

25
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Attachment 2: Results of 2019 Periodic Nourishment Event — Before and After
Nourishment
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Timeline of Permits for 1800 Canal
Prepared: 9/12/2023

Between 2018 — 2020 hurricanes Florance (2018) and Dorain (2019) damaged the buildings at 1800
Canal spurring the following permits:

2020

2022

2023

Reno/Repair Permit COM20-143 - Remove damaged flat roof & replace with new modified
Bitumen Roofing System. (Figure 1)
O Applied: 3/9/20
O Permit Issued: 3/9/20
Demo Permit COM20-144 - Remove drywall (Figure 2)
0 Applied: 3/9/20
O Issued: 3/12/20
Revision to COM20-143 — Change in Contractor — COM20-526 (Figure 3)
0 Applied: 9/11/20
O Issued: 10.2.20

Received Reno/Repair Application— COM22-584: Repair & renovate both bldgs. - Foundation,
exterior, interior & pool, repairs & renovations. (Figure 4)
O Applied: 7/20/22
O Neverissued — Canceled 8/25/22 due to applicant needing to provide construction plans
and an appraisal, as well as plans needing to be revised to meet state building code,
town ordinance, and CAMA requirements.
Reno/Repair Permit COM22-669 — Repair foundation pilings. Demo exterior siding, damaged
staircases, breezeways & decks. Demo interior cabinetry, flooring & bathrooms. (Figure 5)
0 Applied: 8/19/22
O Issued: 9/9/22
Revision to COM22-699 — Change in Contractor COM22-819 (Figure 6)
0 Applied: 10/26/22
O Issued: 12/8/22 (Permit was ready to be picked up on 10/31/22, but contractor did not
pay for permit until 12/8/22)

Reno/Repair Permits — Building 1 (COM23-043) and Building 2 (COM23-044) — CANCELED -
Phase 1- Building 1- Remove and replace interior finishes, repair and replace rotten exterior
sheathing, structural members, remove and replace PME new windows and stucco exterior.
(Figures 7 & 8)

0 Canceled due to plan inconsistencies to meet state building code, town ordinance, and
CAMA requirements. Applicants were not able to submit plans which could be approved
by the town building inspector before the inspector left 2/8/23. Since the building
inspector could not sign off on the applications before leaving, the applicant was told
they would need to apply for a building permit through New Hanover County, since the
County took over building permit issuance.

0 Applied: 1/26/23

0 Canceled: 2/9/23
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Alteration/Up-Fit/Addition COM23-045 — Penthouse additions on Building 2 (Figure 9)

(0]

0}
0}

Canceled because Building inspector did not sign off on plans before leaving. Told to
reapply at the County for building permit.

Applied: 1/26/23

Canceled: 2/9/23

Reno/Repair COM23-186 (NHC23-00174) — Interior renovation of 36 condo units. Renovation
includes insulation, PME, Drywall, cabinets, flooring, interior doors, trim and paint (Figure 10).

(0}

O O OO

Permit was approved with the stipulation: INTERIOR AND EXTERIOR RENO ONLY OF
EXISTING STRUCTURES, EXCLUDING UNITS 112,212,& 312 in Building 1. NO RENOVATION
WORK CAN OCCUR IN OR ON THE EXTERIOR OF UNITS 112,212,& 312 in Building 1. They
are combining a few units, moving interior walls, replacing and fortifying roof, replacing
siding, decking, and windows.

Applied: 3/21/23

Town Approved: 4/24/23

NHC Issued Building Permit: 4/28/23

Town wrote CAMA exemption for reno work (13-23 EX CB) on 4/21/23 — It was amended
4/24/23: “Additionally, work to be included under this amended exemption includes all
work outlined in the “Proposed Work to be Completed with Exemption” sections of the
attached scope of work and cost estimate document for buildings 1 & 2, received
4/24/2023. These renovations will not occur on the interior or exterior of units 112, 212,
and 312 on building 1.”

Alteration/Up-Fit/Addition COM23-281 (NHC23-00293) - Addition of new penthouses on
building 2, Breezeways on building 1, elevators on building 2, decks and storage on building 2
(Figurel11).

(0]

o
o
(0}

Town issued a conditioned-out CAMA permit 6/28/23 (12-23 CB).
Applied 5/4/23

Town Approved: 8/4/23

NHC Issued Building Permit: 8/10/23
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Attachments

Figure 1: COM20-143
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Figure 2: COM20-144
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Figure 3: COM20-526 — Change in Contractor Revision
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Figure 4: COM22-584 — CANCELED
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Figure 5: COM22-669
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Figure 6: COM22-819 — Change in Contractor Revision
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Figure 7: COM23-043
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Figure 8: COM23-044

10
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Figure 9: COM23-045

11
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Figure 10: COM23-186
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Figure 11: COM23-281
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North Pier Holdings, LLC
4/20/2023

development by the unauthorized expansion of Total Floor Area in condo buildings 1 and 2 on the Site.
This activity took place in the Ocean Hazard AEC that is contiguous with the Atlantic Ocean, partially within
the applicable Ocean Hazard Setback. No permit was issued to North Pier Holdings, LLC for expansion of
Total Floor Area. Based on these findings, | am initiating an enforcement action by issuing this Notice of
Violation for violation of the Coastal Area Management Act.

North Pier Holdings, LLC is ordered to STOP WORK IMMEDIATELY and file the necessary application
with this office for a CAMA Minor Development Permit for any future work by May 4, 2023. NO WORK
{New development) MAY PROCEED UNLESS A PERMIT IS ISSUED. Failure to file an application or
continuation of work after receipt of this Notice may also constitute a violation of the Act and North Pier
Holdings, LLC may be subject to civil and/or criminal penalties as provided by N.C.G.S. -§ 113A-126. Each
day the development continues, or is repeated after receipt of this Notice, may constitute a separate
violation and could result in further penalties or imprisonment for not more than sixty (60) days or both
(N.C.G.S.§ 113A-118).

It is the policy of the Coastal Resources Commission to levy a civil penalty assessment not to exceed
$1,000 pius investigative costs against all violations. This is done to recoup some of the costs of
investigating the violation and to compensate the public for any damage to its natural resources. Whether
a higher amount will be assessed will depend on several factors, including the nature and area of the
resources affected and the extent of the damage to them. If restoration of the affected resources is
requested, but is not undertaken or completed satisfactorily, a substantially higher civil penalty will be
assessed and a court injunction will be sought ordering restoration.

Based upon the Rules of the Commission in 154 NCAC 7H State Guideiines for Areas of Environmental
Concern, the activity North Pier Holdings, LLC has undertaken, unauthorized expansion of total floor area
in Building 1 within the Ocean Hazard Setback AEC(s}, is not consistent with Section 15A NCAC (7H
.0306(a)(3)(K), which will only allow for new development with a minimum setback of 120 ft. or 60 times the
Shoreline Erosion Rate (180 ft.) due to the Town of Carolina Beach Static Line Exception {15A NCAC 07J
.1200). Therefore, the Town is requesting the following Restoration:

1. Remove all windows and doors associated with the unautharized expansion of Total Floor Area in
Building 1, which is partially located oceanward of the 180 ft. Ocean Hazard Setback within the
setback area landward of the vegetation line. Openings can be covered for weather protection with
temporary materials.

2. Provide documentation of the Total Floor Area for both original footprints and for the proposed
enclosed/expanded sections for both Building 1 and Building 2.

3. Cease all additional work outside of what was approved by CAMA Minor Permit #CBE 22-20,
which was issued to North Pier Holdings, LLC on September 8, 2022. Any additional work will
require further authorization from the Town of Carolina Beach’s CAMA LPO.

4, Submit a CAMA Minor Permit Application to the Town of Carolina Beach's CAMA LPO and include
all expansions in Total Floor Area, including unauthorized and proposed work for both Buildings by
May , 2023.
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North Pier Holdings, LLC
4120/2023

5. The Town understands that North Pier Holdings, LLC intends to seek a variance from the Coastal
Resources Commissicn for any proposed expansion of Total Fioor Area which may be denied
through the permit review process.

Please refer to the enclosed Restoration Agreement.

If you intend to cooperate with my request, on behalf of North Pier Holdings, LLC, please sign one of the
attached Restoration Agreements and return it to me in the enclosed, self-addressed envelope within ten
(10) days of receipt of this lefter. Failure to comply with this request or respond back to this office prior fo
the requested deadline with an acceptable schedule for compliance will be interpreted as a refusal to
cooperate and will result in a Notice of Continuing Violation, as well as a court injunction being sought
ordering compliance.

The relevant statutes and regulations are available from this office, and | am willing to assist you in
complying with the requirements of these laws. A site inspection will be made in the immediate future to
determine whether this REQUEST TO CEASE AND DESIST has been complied with, | request that you
contact me immediately.

Thank you for your time and cooperation in resolving this important matter. Upon completion of the
restoration as requested in the Restoration Plan Agreement fc the satisfaction of the Local Permit Officer,
North Pier Holdings, LLC will be notified as to the amount of a civil assessment for undertaking
deveicpment without first obtaining the proper permit(s).

Sincerely,

M garin

Haley Moccia
Local Permit Officer

Cc:  Tara MacPherson, District Manager, DCM
Bryan Hall, DCM Field Representative
Robb Mairs, DCM Minor Permit Ccordinator
Griffin Kievit, Kievit Construction Services, LLC
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North Pier Holdings, LLC
4/20/2023

RESTORATION PLAN
For
North Pier Holdings, LLC
CASE NUMBER: NOV 23-11D

Property located at 1800 Canal Drive, New Hanover County

1. Remove all windows and doors associated with the unauthorized expansion of total floor area
in Building 1, which is partially located within the 180 ft. Ocean Hazard Setback. Openings can
be covered for weather protection with temporary materials.

2. Provide total floor area for both original footprints and enclosed/expanded sections for both
Building 1 and Building 2. Based on 15A NCAC 07H .0306(a)(2): which states that total floor
area includes the following:

(A) The total square footage of heated or air-conditioned living space;

(B) The total square footage of parking elevated above ground level; and

(C) The total square footage of non-heated or non-air-conditioned areas elevated
above ground level, excluding attic space that is not designed to be load-bearing.

Decks, roof-covered porches, and walkways shali not be included in the total floor area
unless they are enclosed with material other than screen mesh or are being converted
into an enclosed space with material other than screen mesh.

3. Cease all additional work outside of what was approved by CBE 22-20, which was issued to
North Pier Holdings, LLC on September 6, 2022. Any additional work will require further
autharization from the Town of Carolina Beach.

4. Submit a Minor Permit Application fo include all expansions in total floor area, including
unauthorized and proposed work for both buildings by May 4, 2023.

|, Caleb Kratsa, on behalf of North Pier Holdings, LLC, agree to complete this restoration to the satisfaction
of the Local Permit Officer by May 4, 2023, or provide an explanation for non-compliance and a reasonable
request for time extension. When corrective actions are complete, | will notify the Local Permit Officer so
the work can be inspected.

SIGNATURE:

DATE:

It is the policy of the Coastal Resources Commission to assess a civil penafty plus investigative costs against alf violations. The
amount assessed will depend upon several factors, including the nature and area of the resources that were affected and the
extent of the damage to them. If resforation is not undertaken or satisfactonly completed, a substantially higher civil assessment
will be levied and an injunction sought o require restoration.
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Lynn Barbee
Mayor

Joe Benson
Council Member

Deb LeCompte
Council Member

199

Town of Carolina Beach

Jay Healy
Mayor Pro Tem

Mike Hoffer
Council Member

Bruce Oakley
Town Manager

1121 N. Lake Park Blvd.
Carolina Beach, NC 28428
Tel: (910) 458-2999
Fax: (910) 458-2997

NORTH PIER HOLDINGS, LLC and SENT VIA EMAIL to pckratsa@gmail.com
c/o Caleb Kratsa, Registered Agent

6316 MARYWOOD DR

WILMINGTON, NC 28409

RE:

RESTORATION ACCEPTANCE - CAMA VIOLATION #NOV 23-11

Dear Mr. Kratsa:

This letter is in reference to the Notice of Violation # NOV 23-11 sent to you dated 4/20/2023 for
the unauthorized development of Total Floor Area expansion within the existing condo buildings
located within the Ocean Hazard Area of Environmental Concern (AEC) near Atlantic Ocean. The
violation took place on property located at 1800 Canal Drive, Carolina Beach in New Hanover
County, North Carolina. This unauthorized activity constituted development and you were
requested to:

1.

Remove all windows and doors associated with the unauthorized expansion of Total Floor
Area in Building 1, which is partially located oceanward of the 180 ft. Ocean Hazard
Setback within the setback area landward of the vegetation line. Openings can be covered
for weather protection with temporary materials.

Provide documentation of the Total Floor Area for both original footprints and for the
proposed enclosed/expanded sections for both Building 1 and Building 2.

Cease all additional work outside of what was approved by CAMA Minor Permit #CBE 22-
20, which was issued to North Pier Holdings, LLC on September 6, 2022. Any additional
work will require further authorization from the Town of Carolina Beach’'s CAMA LPO.

Submit a CAMA Minor Permit Application to the Town of Carolina Beach’s CAMA LPO and
include all expansions in Total Floor Area, including unauthorized and proposed work for
both Buildings by May 4, 2023.

The Town understands that North Pier Holdings, LLC intends to seek a variance from the
Coastal Resources Commission for any proposed expansion of Total Floor Area which
may be denied through the permit review process.
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In accordance with the North Carolina Administrative Code, Title 15A, Subchapter 7J.0410, any
violation involving development which is inconsistent with guidelines for development with Areas of
Environmental Concern (AEC) must be corrected by restoring the project site to pre-development
conditions to recover lost resources or to prevent further resource damage.

| conducted a site visit at the aforementioned property on 5/4/2023 to inspect the restoration of the
unauthorized activity addressed in the Notice of Violation #NOV 23-11. Based on this inspection,
receipt of the requested documents on 5/4/2023, and receipt of the CAMA Minor Permit application
submitted on 5/24/2023, it has been determined that the restoration appears to have been
accomplished to the satisfaction of the Local Permit Officer. Upon my submission of an
enforcement report to the Division of Coastal Management, you will be notified by the Division as to
the amount of the civil penalty for undertaking this unauthorized activity within an Area of
Environmental Concern.

Thank you for your attention and cooperation in this matter. If you have any questions pertaining to
this matter, please feel free to call me at 910-707-2042.

Sincerely,

Haley Moccia
Local Permit Officer, Town of Carolina Beach

Cc:  Tara MacPherson, District Manager, DCM
Robb Mairs, LPO Minor Permit Coordinator, DCM
Bryan Hall, District Field Specialist, DCM
Griffin Kievit, Kievit Construction
Jeff O’'Brian, Manager, North Pier Holdings, LLC
Jeremy Hardison, Director of Planning & Development, Town of Carolina Beach
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N.C. DIVISION OF COASTAL MANAGEMENT
ADJACENT RIPARIAN PROPERTY OWNER NOTIFICATION (MINOR PERMIT)
CERTIFIED MAIL, RETURN RECEIPT REQUESTED or HAND DELIVERED

5/15/2023

Date
CBPIERILC
Name of Adjacent Riparian Property Owner
1800 CAROLINA BEACH AVE N,
Address
CAROLINA BEACH, NC 28428

City, State Zip

To Whom It May Concern:

This correspondence is to notify you as a riparian property owner that [ am applying for a CAMA Minor permit to

Addition o nenthouses, enclose de elevators. remodel pool, reco

onmy property at 1800 canal dr. Carolina beach NC 28428 ;
in New Hanover County, which is adjacent to your property. A copy of the application and project

drawing is attached/enclosed for your review,

1f you have no objections to the proposed activity, please mark the appropriate statement below and return to me as soon
as possible. If no comments are received within 10 days of receipt of this notice, it will be considered that you have no
comments or objections regarding this project.

If you have objections or comments, please mark the appropriate statement below and send your correspondence to:
(Gloria Abbotts, Town of Carolina Beach, 1121 N Lake Park Blvd, Town of Carolina Beach, NC, 28428)

If you have any questions about the project, please do not hesitate to contact me at my address/number listed below, or
contact (Gloria Abbotts) at (910-458-8380), or by email at: (gloria.abbotts{@carolinabeach.org).

Sincerely,
North Pier Holdings LLC 732 925 3846
Property Owner’s Name Telephone Number
Address City State Zip
I have no objection to the project described in this correspondence,
1 have objection(s) to the project described in this correspondence.
Adjacent Riparian Signature Date
Print or Type Name Telephone Number

Address City State Zip

Revised July 2021
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N.C. DIVISION OF COASTAL MANAGEMENT
ADJACENT RIPARIAN PROPERTY OWNER NOTIFICATION (MINOR PERMIT)
CERTIFIED MAIL, RETURN RECEIPT REQUESTED or HAND DELIVERED

5/15/2023

Date

— North Pier associates
Name of Ad'iacent Riparian Property Owner

Address
CAROLINA BEACH, NC 28428

City, State Zip

To Whom It May Concern:

This correspondence is to notify you as a riparian property owner that | am applying for a CAMA Minor permit to

on of 5 penthouses, enclose decks, elevators, remodel pool, reconstru
onmy property at ___ 18Q0 canal dr. Carolina beach NC 28428 s
in New Hanover County, which is adjacent to your property. A copy of the application and project

drawing is attached/enclosed for your review.

If you have no objections to the proposed activity, please mark the appropriate statement below and return to me as soon
as possible. I no comments are received within 10 days of receipt of this notice, it will be considered that you have no
comments or objections regarding this project.

If you have objections or comments, please mark the appropriate statement below and send your correspondence to:
{Gloria Abbotis, Town of Carolina Beach, 1121 N Lake Park Blvd, Town of Carolina Beach, NC, 28428)

If you have any questions about the project, please do nof hesitale to contact me at my address/mumber listed below, or
contact (Gloria Abbotts) at (310-458-8380), or by email at: (gloria.abbotts@carolinabeach.org).

Sincerely,
North Pier Hoidings LLC 732 925 3846
Property Owner’s Name Telephone Number
Address City State Zip
I have no objection to the project described in this correspondence.
I have ohjection(s) to the project described in this correspondence.
Adjacent Riparian Signature Date
Print or Type Name Telephone Number
Address City State Zip

Revised July 2021
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N.C. DIVISION OF COASTAL MANAGEMENT
ADJACENT RIPARIAN PROPERTY OWNER NOTIFICATION (MINOR PERMIT)
CERTIFIED MAIL, RETURN RECE!PT REQUESTED or HAND DELIVERED

5/15/2023

Date

__ IslandNoth HOA
Name of Adjacent Riparian Property Owner
_1717 CAROLINA BEACH AVE N,
Address

CAROLINA BEACH, NC 28428

City, State Zip

To Whom It May Concern:

This correspondence is to notify you as a riparian property owner that [ am applying for a CAMA Minor permit to

Vs | L ih]s ENCIORE AeCKS, €IevValors CITIOCE] DOOI, TeCO) ]
onmy property at ___ 1800 canal dr. Carolina beach NC 28428 ,
in New Hanaver County, which is adjacent to your property. A copy of the application and project

drawing is attached/enclosed for your review.

If you have no objections to the proposed activity, please mark the appropriate statement below and return to me as soon
as possible. Ifno comments are received within 10 days of receipt of this notice, it will be considered that you have no
comments or objections regarding this project.

If you have objections or comments, please mark the appropriate statement below and send your correspondence to:
(Gloria Abbotts, Town of Carolina Beach, 1121 N Lake Park Blvd, Town of Carolina Beach, NC, 28428)

If you have any guestions about the project, please do not hesitate to contact me at my address/number lsted below, or
contact (Gloria Abbotts) at (910-458-8380), or by email at: (gloria.abbotts@carolinabeach.org).

Sincerely,
North Pier Holdings LLC 732 925 3846
Property Owner’s Name Telephone Number
Address City State Zip
{ have no objection to the project described in this correspondence.
1 have objection(s) to the project described in this correspondence.
Adjacent Riparian Signature Date
Print or Type Name Telephone Number

Address City State Zip

Revised july 2021
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— URITED STATES
P FOSTAL SERVICE.

MYRTLE GROVE
3637 CAROLINA BEACH RD
WILMINGTOM, NC 28412-26C
{800} 275-8777
05/23/2023

US Flag #10 Env 3 $0.80

First-Class Mail® 1
Letter
Carolina Beach, NG 28428
Weight: 0 1b 1.00 oz
Estimated Delivery Date
Thu 05/25/2023
Certified Mail®
Tracking #:
7022041000004288334d1
Affixed Postage
Affixed Amount: $0.63
Total

First-Class Mail® 1
Letter
Carolina Beach, NC 28428
Weight: 0 1b 1.00 oz
Estimated Delivery Date
Thu 0B/25/2023
Certified Mail®
Tracking #:
70220410000042983334
Affixed Postage
Affixed Amcunt: $0.63
Total

First-Class Mail® 1
Letter
Carolina Beach, NC 28428
Weight: 0 1h 1.00 oz
Estimated Delivery Dats
Thu 05/25/2023
Certified Matl®
Tracking #:
70220410000042983358
Affixed Postage
Affixed Amount; $0.63
Total

Debit Card Remit
Card Name: MasterCard
Account #: XICOO00OKK9021
Approval #
Transaction #: 536
Receipt #: 042542
Debit Card Purchase; $14.85
ATID: ADOOOODCO42203
AL: Dehit
PIN: Verified

9
09:40 AM

$4.15

-$0.63
$4.15
$0.63

$4.15

-$0.63
$4.15
$0.63

Chip

236
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USPS Tracking’

Tracking Number:

70220410000042983341

Copy Add to Informed Delivery (https://informeddelivery.usps.com/)

Latest Update

FAQs >

Remove X

Your package will arrive later than expected, but is still on its way. It is currently in transit to the next

facility.

Get More Out of USPS Tracking:
USPS Tracking Plus®

Moving Through Network

In Transit to Next Facility, Arriving Late
June 1, 2023

Arrived at USPS Regional Facility

FAYETTEVILLE NC DISTRIBUTION CENTER ANNEX
May 28, 2023, 2:50 am

Departed USPS Regional Origin Facility

RALEIGH NC DISTRIBUTION CENTER
May 27, 2023, 6:16 am

Arrived at USPS Regional Origin Facility

RALEIGH NC DISTRIBUTION CENTER
May 26, 2023, 8:59 am

Forward Expired

CAROLINA BEACH, NC 28428
May 25, 2023, 2:32 pm

Departed USPS Regional Facility

Moeqpoaoa
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FAYETTEVILLE NC DISTRIBUTION CENTER ANNEX

May 25, 2023, 3:47 am

Arrived at USPS Regional Facility

FAYETTEVILLE NC DISTRIBUTION CENTER ANNEX
May 24, 2023, 8:31 am

Arrived at USPS Regional Facility

CHARLOTTE NC DISTRIBUTION CENTER
May 23, 2023, 11:49 pm

Departed Post Office

WILMINGTON, NC 28412
May 23, 2023, 1:05 pm

USPS in possession of item

WILMINGTON, NC 28412
May 23, 2023, 9:36 am

® Hide Tracking History

What Do USPS Tracking Statuses Mean? (https://faq.usps.com/s/article/Where-is-my-package)

Text & Email Updates Vv
USPS Tracking Plus® Vv
V

Product Information

See Less A

Track Another Package

Enter tracking or barcode numbers

Need More Help?

Contact USPS Tracking support for further assistance.
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USPS Tracking’

Tracking Number:

70220410000042983334

Copy Add to Informed Delivery (https://informeddelivery.usps.com/)

Latest Update

FAQs >

Remove X

Your package will arrive later than expected, but is still on its way. It is currently in transit to the next

facility.

Get More Out of USPS Tracking:
USPS Tracking Plus®

Moving Through Network

In Transit to Next Facility, Arriving Late
June 1, 2023

Departed USPS Regional Origin Facility

RALEIGH NC DISTRIBUTION CENTER
May 28, 2023, 5:56 am

Arrived at USPS Regional Origin Facility

RALEIGH NC DISTRIBUTION CENTER
May 26, 2023, 8:59 am

Forward Expired

CAROLINA BEACH, NC 28428
May 25, 2023, 2:32 pm

Departed USPS Regional Facility

FAYETTEVILLE NC DISTRIBUTION CENTER ANNEX
May 25, 2023, 3:47 am

Arrived at USPS Regional Facility

Moeqpoaoa
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FAYETTEVILLE NC DISTRIBUTION CENTER ANNEX

May 24, 2023, 8:32 am

Arrived at USPS Regional Facility

CHARLOTTE NC DISTRIBUTION CENTER
May 23, 2023, 11:49 pm

Departed Post Office

WILMINGTON, NC 28412
May 23, 2023, 1:05 pm

USPS in possession of item

WILMINGTON, NC 28412
May 23, 2023, 9:37 am

® Hide Tracking History

What Do USPS Tracking Statuses Mean? (https://faq.usps.com/s/article/Where-is-my-package)

Text & Email Updates Vv
USPS Tracking Plus® v
A4

Product Information

See Less /\

Track Another Package

Enter tracking or barcode numbers

Need More Help?

Contact USPS Tracking support for further assistance.

FAQs
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USPS Tracking’

Tracking Number:

70220410000042983358

Copy Add to Informed Delivery (https://informeddelivery.usps.com/)

Latest Update

FAQs >

Remove X

Your package will arrive later than expected, but is still on its way. It is currently in transit to the next

facility.

Get More Out of USPS Tracking:
USPS Tracking Plus®

Moving Through Network

In Transit to Next Facility, Arriving Late
June 2, 2023

Departed USPS Regional Facility

FAYETTEVILLE NC DISTRIBUTION CENTER ANNEX
May 29, 2023, 1:59 pm

Arrived at USPS Regional Facility

FAYETTEVILLE NC DISTRIBUTION CENTER ANNEX
May 28, 2023, 2:50 am

Departed USPS Regional Origin Facility

RALEIGH NC DISTRIBUTION CENTER
May 27, 2023, 6:16 am

Arrived at USPS Regional Origin Facility

RALEIGH NC DISTRIBUTION CENTER
May 26, 2023, 8:59 am

Forward Expired

Moeqpoaoa



CAROLINA BEACH, NC 28428
May 25, 2023, 8:08 am

Out for Delivery

CAROLINA BEACH, NC 28428
May 25, 2023, 7:13 am

Arrived at Post Office

CAROLINA BEACH, NC 28428
May 25, 2023, 7:02 am

Departed USPS Regional Facility
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FAYETTEVILLE NC DISTRIBUTION CENTER ANNEX

May 25, 2023, 3:47 am

Arrived at USPS Regional Facility

FAYETTEVILLE NC DISTRIBUTION CENTER ANNEX

May 24, 2023, 8:31 am

Arrived at USPS Regional Facility

CHARLOTTE NC DISTRIBUTION CENTER
May 23, 2023, 11:49 pm

Departed Post Office

WILMINGTON, NC 28412
May 23, 2023, 1:05 pm

USPS in possession of item

WILMINGTON, NC 28412
May 23, 2023, 9:39 am

® Hide Tracking History

What Do USPS Tracking Statuses Mean? (https://faq.usps.com/s/article/Where-is-my-package)

Text & Email Updates

USPS Tracking Plus®

Product Information

See Less /\
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Town of Carolina Beach 12-23 CB

Local Government Permit Number

CAMA
MINOR DEVELOPMENT

PERMIT -

as authorized by the State of North Carolina, Department of Environmental
Quality and the Coastal Resources Commission for development

in an area of environment concern pursuant to Section 113A-118 of the
General Statutes, "Coastal Area Management"

Issued to North Pier Holdings, LLC c/o Perry Caleb Kratsa, Registered Agent, authorizing development in the Ocean Hazard AEC
at 1800 Canal Dr, in Carolina Beach, NC 28428, as requested in the permittee’s application, dated 05/22/2023 and received on
05/24/2023. North Pier Holdings, LLC c/o Perry Caleb Krasta was issued a Stop Work Order for unauthorized expansion of two
existing buildings on 04/04/2023. A formal letter was issued on 04/20/2023 with conditions to restore enclosed areas on Building 1
located within the 180 ft. Ocean Hazard setback, and to apply for any additional proposed work through this CAMA application. This
permit, issued on 06/28/2023, is subject to compliance with the application and site drawing (where consistent with the permit), all
applicable regulations and special conditions and notes set forth below. Any violation of these terms may subject the permittee to a
fine, imprisonment or civil action, or may cause the permit to be null and void.

This permit authorizes: Expansion of existing condo building “Building 2” with decks, breezeways, stairwells and elevators. The
following proposed development is conditioned out of this permit in the conditions #1 through #3 below:

(1)

In accordance with 15A NCAC .0306(a)(6),this permit does not authorize any expansion of Building 1 as shown on work
plat drawings 3, 6, 7, and 8 of 8 dated received on 05/24/2023 and proposed work listed under “Building 1 CAMA Minor
Permit — Expansion or changes in footprint” on the work plan provided by the authorized agent, Kievit Construction dated
received on 05/24/2023.

In accordance with 15A NCAC .0306(a)(3)(b), this permit does not authorize any development of the proposed pool area
as shown as “PROPOSED NEW POOL AND NEW CONCRETE POOL DECK TO MATCH PREVIOUS DECK
FOOTPRINT” on work plat drawing 3 and 5 of 8 dated received 05/24/2023, “POOL AREA” on work plat drawing 8 of 8
dated received 05/24/2023, and proposed work listed under “Existing Ground floor Pool and Common area” on work plan
provided by the authorized agent, Kievit Construction dated received on 05/24/2023.

In accordance with 15A NCAC .0306(a)(3), this permit does not authorize the “PROPOSED PERVIOUS PAVER DRIVE
AREA” that is waterward of the 180’ setback line as shown on work plat drawing 3 of 8 dated received on 5/24/2023 as a
“pervious paver drive area” does not meet any of the sethack exceptions in 15A NCAC .0309(a)(1-10).

(Additional Permit Conditions on Page 2)

This permit action may be appealed by the permittee or other qualified persons
within twenty (20) days of the issuing date. From the date of an appeal, any

work conducted under this permit must cease until the appeal is resolved. This Haley Moccia

permit must be on the project site and accessible to the permit officer when the CAMA LOCAL PERMIT OFFICIAL
project is inspected for compliance. Any maintenance work or project

modification not covered under this permit, require further written permit 1121 N. Lake Park Bivd.
approval. All work must cease when this permit expires on: Carolina Beach, NC 28428

DECEMBER 31, 2026

In issuing this permit it is agreed that this project is consistent with the local Land
Use Plan and all applicable ordinances. This permit may not be transferred to PERMITTEE

another party without the written approval of the Division of Coastal
Management.

(Signature required if conditions above apply to permit)
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Name: North Pier Holdings, LLC c/o
Perry Caleb Kratsa, Registered Agent
Minor Permit # 12-23 CB

Date: 06/28/2023

Page 2

(4)

(5)

Unless specifically altered herein in Conditions 1-3 above, all proposed development and associated construction
must be done in accordance with the permitted work plat drawings(s) dated received on 05/24/2023.

All construction must conform to the N.C. Building Code requirements and all other local, State and Federal
regulations, applicable local ordinances and FEMA Flood Regulations.

Any change or changes in the plans for development, construction, or land use activities will require a re-evaluation
and modification of this permit.

A copy of this permit shall be posted or available on site. Contact this office at 910-458-8218 for a final inspection at
completion of work.

The structure must set back a minimum of 180 feet from the pre-project vegetation line (aka static vegetation line),
nor extend farther seaward than the local CB Development Line, as determined by the DCM, the LPO, or other
assigned agent of the DCM.

The permittee is required to contact the Local Permit Officer 910-707-2042, shortly before he/she plans to begin
construction to arrange a setback measurement that will be effective for sixty (60) days barring a major shoreline
change. Construction must begin within sixty (60) days of the determination or the measurement is void and must
be redone.

All buildings constructed within the ocean hazard area shall comply with the NC Building Code, including the
Coastal and Flood Plain Construction Standards of the N. C. Building Code, and the Local Flood Damage
Prevention Ordinance as required by the National Flood Insurance Program. If any provisions of the building code
or a flood damage prevention ordinance are inconsistent with any of the following AEC standards, the more
restrictive provision shall control.

All buildings must be elevated on pilings with a diameter of at least 8 inches in diameter if round, or 8 inches to a
side if square; and the first-floor level of the sills and joists must meet the 100-year flood level elevation.

All pilings shall have a tip penetration greater than eight feet below the lowest ground elevation under the structure.

Dune disturbances will be allowed only to the extent necessary for development and if the dune's protective value is
not weakened or reduced. Disturbed dune areas will be immediately stabilized.

All unconsolidated material resulting from associated grading and landscaping shall be retained on site by effective
sedimentation and erosion control measures. Disturbed areas shall be vegetatatively stabilized (planted and
mulched) within 14 days of construction completion.

Any structure authorized by this permit shall be relocated or dismantled when it becomes imminently threatened by
changes in shoreline configuration. The structure(s) shall be relocated or dismantled within two years of the time
when it becomes imminently threatened, and in any case upon its collapse or subsidence. However, if natural
shoreline recovery or beach renourishment takes place within two years of the time the structure becomes
imminently threatened, so that the structure is no longer imminently threatened, then it need not be relocated or
dismantled at that time. This condition shall not affect the permit holder's right to seek authorization of temporary
protective measures allowed under CRC rules.

SIGNATURE: DATE:
PERMITTEE
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Photos of Existing Condition of Building 1 Prior to Petitioner’s Acquisition

Building 1 - Exterior

Building 1 — Exterior
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Parking

Building 1
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Building 1 Unit

Building 1 Unit
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Building 1 Unit

Building 1 Unit
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Building 1

Building 1
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Pool/View
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