United States Court of Appeals,
El eventh Gircuit.
No. 95-8916.
In re LUMUIS DEVELOPMENT CORPORATI ON, Debt or.
LUVMMUS CORPORATI ON, Pl aintiff-Appellant,
V.

UNSECURED CREDI TORS' COWM TTEE OF LUMMUS | NDUSTRI ES, I NC. and
M chael P. C elinski, Chapter 7 Trustee, Defendants-Appell ees.

June 18, 1996.
Appeal from the United States District Court for the Mddle
District of Georgia. (No. 4:95-CVv-26-JRE), J. Robert Elliott,
Judge.

Bef ore HATCHETT, Gircuit Judge, HENDERSON, Senior G rcuit Judge,
and MLLS, District Judge.

HATCHETT, Circuit Judge:

Appel lant, Lummus Corporation (LC), appeals the district
court's decision concluding that the unanmbi guous | anguage of an
Asset Purchase Agreenent between LC and appel | ee, Lumrus I ndustries
(LI'), did not convey as an asset LI's right to collect a debt from
an i nterconpany | oan made to Lummus Devel opnent Cor poration (LDC),
a subsidiary of LI.

BACKGROUND

LI filed a Chapter 11 petition in bankruptcy court on Novenber
3, 1992. At that time, LI owned interests in LDC, an eventual
Chapter 7 debtor. Prior to its bankruptcy, LI nmade nunerous
interconpany loans to LDC, totalling $4.6 mllion in notes

recei vable that LDC owed LI. In March of 1993, with bankruptcy
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court approval, LI sold substantially all of its assets to LC
Thereafter, LC joined with two other creditors in filing an
i nvoluntary petition under Chapter 7 against LDC. The bankruptcy
court entered an order for relief under Chapter 7 and appointed
M chael Cielinski the Chapter 7 trustee of LDC. Wth the order of
relief against it, LDC filed schedules listing LI as the hol der of
t he notes receivable at issue in this case. Subsequently, both LC
and LI filed proofs of claimto the notes receivable. The trustee
intervened and fil ed objections to the proofs of claimthat LC and
LI filed to determne which of the tw owned LDC s notes
recei vabl e.

On Novenber 22, 1994, the bankruptcy court held a hearing to
determ ne whether the Asset Purchase Agreenent between LI and LC
(the agreenment) conveyed the notes receivable to LC. In an open
court opinion, the bankruptcy court ruled that the unanbi guous
| anguage and the plain nmeaning of the agreenent did not transfer
LI's right to collect the interconpany debt from LDC to LC.
Because no anbiguity existed in the agreenent, the bankruptcy court
ruled that it could not extend the agreenent's |anguage to include
the notes receivable in the assets that LC purchased from LI.
Accordingly, the bankruptcy court concluded that the notes
recei vabl e remai ned an asset of LI

On Decenber 13, 1994, the bankruptcy court entered an order
sustaining the trustee's objection to LCs proof of claim and
overruling the trustee's objection to LI's proof of claim On
Decenber 22, 1994, LC filed an appeal in the district court. The

district court affirnmed the bankruptcy court's decision finding



that the bankruptcy court did not err in concluding that the clear
and unanbi guous | anguage of the agreenent between LC and LI di d not
convey LI's right to collect the interconpany debt that LDC owed
LI. LCfiled this appeal.
CONTENTI ONS

Appel l ant LC contends that LI failed to controvert evidence
t hat both parties intended to transfer notes receivabl e as an asset
under the agreenent. LC contends that if the |anguage of the
agreenent did not convey the notes receivable, the om ssion
resulted froma nutual m stake. LC also contends that LI led LCto
believe and rely to its detrinent that the assets included the
i nterconpany debt that LDC owed LI. Appellees LI and Chapter 7
trustee Celinski, on the other hand, contend the unanbi guous
| anguage of the agreenent sufficiently supports the district
court's determnation that LI did not transfer its right to the
notes receivable. Appellees contend no ot her extraneous docunents
can expand t he unanbi guous definition of the assets transferred in
t he agreenent.

| SSUE

We address the follow ng issue: whether the district court
erred in affirmng the bankruptcy court's decision concluding from
the |anguage of the Asset Purchase Agreenent that LC did not
purchase LDC s notes receivable fromlLI.

DI SCUSSI ON
W review the district court's decision affirmng the

bankruptcy court's factual findings under the clearly erroneous

standard. In re Club Associates, 951 F.2d 1223 (11th G r.1992).



W review the district court's interpretation of the agreenent as
a conclusion of |aw de novo. Ceorgia-Pacific Corp. v. Lieberam
959 F.2d 901 (11th G r.1992). After a review of the record, we
find that the unanbiguous |anguage and plain nmeaning of the
agreenment does not indicate that LI sold the notes receivable to
LC. Under Georgia law, if the agreenent contains unanbi guous
| anguage, the court gives the | anguage its plain nmeaning. Georgia-
Pacific Corp., 959 F.2d at 905 (citing Hunsi nger v. Lockheed Corp.
192 Ga. App. 781, 386 S.E.2d 537 (1989)). Wien we read the plain
| anguage of the agreenent, we find that the notes receivable
remai ned an asset of LI after the sale. Resolution Trust Corp. V.
Artley, 24 F.3d 1363 (11th G r.1994). The notes receivabl e agai nst
the LDC, amounting to over $4.6 mllion, constituted a materia
asset that woul d have been listed specifically in the agreenent if
both LI and LC intended to convey that interest to LC
Accordingly, the district court did not err in affirmng the
bankruptcy court's determ nation finding the agreenment did not
i nclude the notes receivable as an asset.
CONCLUSI ON

We concl ude that the Asset Purchase Agreenent between LC and
LI did not transfer as an asset to LC, LI's right to collect the
i nterconpany debt from LDC. Accordingly, we affirmthe district
court's judgnent.

AFFI RVED.,



